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FOX RESOURCES LTD.
410 — 325 Howe Street
Vancouver, B.C.
V6eC 177

NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that an annual general rimepbf the shareholders of Fox Resources
Ltd. (the “Company”) will be held at 410 — 325 Ho®#&eet, Vancouver, British Columbia, on Wednesday
June 8, 2011 at 2:00 pm. At the meeting, the Hlotders will receive the financial statements for year
ended December 31, 2010, together with the ausdlitegort thereon, and consider resolutions to:

1. elect directors of the Company for the ensuieayy

2. appoint Smythe Ratcliffe, Chartered Accountaassauditor of the Company for the ensuing year
and authorize the directors to determine the renatioe to be paid to the auditor;

3. confirm the Company’s stock option plan as dbsdrin the information circular that accompanies
this notice under the heading “Particulars of Matt® be Acted Upon — Confirming Stock
Option Plan”; and

4, transact such other business as may propegytdeefore the meeting.

All registered shareholders are entitled to ati@mdl vote at the meeting in person or by proxy. Gderd

of directors requests all registered shareholdérs will not be attending the meeting in persondad,
date and sign the accompanying proxy and delivés i€IBC Mellon Trust Company, P.O. Box 721,
Agincourt, Ontario M1S 0A1, Attention: Proxy Depa#nt. If a shareholder does not deliver a proxy to
CIBC Mellon Trust Company by 2:00 pm (Pacific tim@) Monday, June 6, 2011 (or before 48 hours,
excluding Saturdays, Sundays and holidays befoyeadjpurnment of the meeting at which the proxy is
to be used) then the shareholder will not be ewtitb vote at the meeting by proxy. Only sharedraaf
record at the close of business on Wednesday M291., will be entitled to vote at the meeting.

An information circular and a form of proxy accompdhis notice.
DATED at Vancouver, British Columbia, the 4th ddyMay, 2011.
ON BEHALF OF THE BOARD

(signed)

Mark T. Brown
Chief Executive Officer and President
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FOX RESOURCES LTD.
410 — 325 Howe Street
Vancouver B.C.
V6C 177

INFORMATION CIRCULAR
(as at May 4, 2011 except as otherwise indicated)

SOLICITATION OF PROXIES

This information circular (the “Circular”) is praded in connection with the solicitation of proxtesthe
management of Fox Resources Ltd. (the “CompanyThe form of proxy which accompanies this
Circular (the “Proxy”) is for use at the annual geal meeting of the shareholders of the Comparbeto
held on Wednesday June 8, 2011 (the “Meeting”thattime and place set out in the accompanying
notice of meeting (the “Notice of Meeting”). The@pany will bear the cost of this solicitation. €rh
solicitation will be made by mail, but may alsorbade by telephone.

APPOINTMENT AND REVOCATION OF PROXY

The person named in the Proxy is a director andesfbf the CompanyA registered shareholder who
wishes to appoint some other person to serve as theepresentative at the Meeting may do so by
striking out the printed name and inserting the desed person's name in the blank space provided.
The completed Proxy should be delivered to CIBClteTrust Company (“CIBC”) by 2:00 pm (Pacific
Time) on Monday, June 6, 2011 (or before 48 hoexs|uding Saturdays, Sundays and holidays before
any adjournment of the Meeting at which the Prexipibe used).

The Proxy may be revoked by:
(@) signing a proxy with a later date and deliveringtithe time and place noted above;

(b) signing and dating a written notice of revocatiowl @elivering it at the time and to the
place noted above; or

(© attending the Meeting or any adjournment of the tihgeand registering with the
scrutineer as a shareholder present in person.

Provisions Relating to Voting of Proxies

The shares represented by proxy in the enclosed forwill be voted or withheld from voting by the
designated holder in accordance with the directionf the registered shareholder appointing him. If
there is no direction by the registered shareholderthose shares will be voted for all proposals set
out in the Proxy and for the election of directorsand the appointment of the auditors as set out in
this Circular. The Proxy gives the person named init the discretion to vote as such person sees fit
on any amendments or variations to matters identigd in the Notice of Meeting, or any other
matters which may properly come before the Meeting.At the time of printing of this Circular, the
management of the Company knows of no other mattershich may come before the Meeting other
than those referred to in the Notice of Meeting.

{4179-001\00518189.DOC.}



Non-Registered Holders

Only registered shareholders or duly appointed yrokders are permitted to vote at the Meeting. tMos
shareholders of the Company are “non-registerediediolders because the shares they own are not
registered in their names but are instead registarethe name of the brokerage firm, bank or trust
company through which they purchased the sharegerfon is not a registered shareholder (a “Non-
Registered Holder”) in respect of shares whichhete either: (a) in the name of an intermediany (a
“Intermediary”) that the Non-Registered Holder dealith in respect of the shares (Intermediaries
include, among others, banks, trust companiesyitiesudealers or brokers and trustees or adméists

of self-administered RRSPs, RRIFs, RESPs and simpiéns); or (b) in the name of a clearing agency
(such as CDS Clearing and Depository Services(tadS")), of which the Intermediary is a particigan

Non-Registered Holders who have not objected tdr thermediary disclosing certain ownership
information about themselves to the Company arerred to as “NOBOs”. Those Non-Registered
Holders who have objected to their Intermediarcldising ownership information about themselves to
the Company are referred to as “OBOs”. In accardamith the requirements of National Instrument 54-
101 of the Canadian Securities Administrators,Goenpany has elected to send the Notice of Meeting,
this Circular and the Proxy (collectively, the “Mieg Materials”) directly to the NOBOs, and inditlyc
through Intermediaries to the OBOs. The Internmeka(or their service companies) are responstnle f
forwarding the Meeting Materials to each OBO, uslide OBO has waived the right to receive them.

Intermediaries will frequently use service comparnie forward the Meeting Materials to the OBOs.
Generally, an OBO who has not waived the righet®ive Meeting Materials will either:

(@) be given a form of proxy which has already beeneigby the Intermediary (typically by
a facsimile, stamped signature), which is restiiete to the number of shares beneficially
owned by the OBO and must be completed, but notesigby the OBO and deposited
with CIBC; or

(b) more typically, be given a voting instruction foiftVIF") which is not signed by the
Intermediary, and which, when properly completed signed by the OBO and returned
to the Intermediary or its service company, wilhsttute voting instructions which the
Intermediary must follow.

These securityholder materials are being sent tin begistered shareholders and Non-Registered
Holders. If you are a Non-Registered Holder, arel €Company or its agent has sent these materials to
you, your name and address and information about fioldings of securities have been obtained in
accordance with applicable securities regulatouirements from the Intermediary holding on your
behalf. By choosing to send these materials to dioectly, the Company (and not the Intermediary
holding on your behalf) has assumed responsibiitity(i) delivering these materials to you, and (ii)
executing your proper voting instructions. Pleastirn your voting instructions as specified in the
request for voting instruction.

The Meeting Materials sent to NOBOs who have navedathe right to receive meeting materials are

accompanied by a VIF, instead of a form of proxBy returning the VIF in accordance with the
instructions noted on it, a NOBO is able to instithe voting of the Shares owned by it.
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VIFs, whether provided by the Company or by anrmtgliary, should be completed and returned in
accordance with the specific instructions notedl@VIF. The purpose of this procedure is to permi
Non-Registered Holders to direct the voting of 8teares which they beneficially own. Should a Non-
Registered Holder who receives a VIF wish to attdredMeeting or have someone else attend on his or
her behalf, the Non-Registered Holder may requésgia proxy as set forth in the VIF, which willagnt

the Non-Registered Holder, or his or her nominiee right to attend and vote at the Meeting.

Please return your voting instructions as specifiedn the VIF. Non-Registered Holders should
carefully follow the instructions set out in the VF, including those regarding when and where the
VIF is to be delivered.

Financial Statements

The audited financial statements of the Companytferyear ended December 31, 2010, together wéth th
auditor’s report on those statemefitse “Financial Statements”), will be presentedrte shareholders at
the Meeting.

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING S ECURITIES

As at the date of the accompanying Notice of Megetthe Company’s authorized capital consists of an
unlimited number of common shares without par vaiuehich 6,326,667 common shares are issued and
outstanding. All common shares in the capitahef Company carry the right to one vote.

Shareholders registered as at Wednesday May 4, &@l entitled to attend and vote at the Meeting.
Shareholders who wish to be represented by proiyeatleeting must, to entitle the person appoiied
the Proxy to attend and vote, deliver their Prosethe place and within the time set forth in tiogées to
the Proxy.

To the knowledge of the directors and executivicefé of the Company, as of the date of this Cagul
the following persons beneficially own or contral direct, directly or indirectly, 10% or more ofeth
issued and outstanding common shares of the Company

Percentage of

Member Number of Shares Issued Capital
Mark T. Brown® 765,667 12.1%
Note:

(1) The above information was supplied to the @any by the shareholders, the Transfer Agent and fr
insider reports available atww.sedi.ca

As at May 4, 2011, the total number of common shanened or controlled by management and the

directors of the Company and their associatesfiiatds was 1,135,667, representing 18.0% of ttalt
issued and outstanding common shares.
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ELECTION OF DIRECTORS

The directors of the Company are elected annualtyteld office until the next annual general megtin
of the shareholders or until their successors l@eexl or appointed. The management of the Company
proposes to nominate the persons listed belowléatien as directors of the Company to serve tinglr
successors are elected or appointed. In the absdimestructions to the contrary, Proxies givenspant

to the solicitation by the management of the Corgpanl be voted for the nominees listed in this
Circular. Management does not contemplate that cfnthe nominees will be unable to serve as a
director.

The number of directors on the board of directdithe Company is currently set at three.

The following table sets out the names of the neeénfor election as directors, the offices theydhol

within the Company, their occupations, the lendttiroe they have served as directors of the Company
and the number of shares of the Company and itsidiabes which each beneficially owns, directly or

indirectly, or over which control or direction igexcised, as of the date of this Circular:

Number of common
shares beneficially
owned, directly or

indirectly, or
Name, province or state and controlled or
country of residence and Principal occupation for last five Served as directed at
positions, current and former, | years director since presenf!
if any, held in the Company
MARK T. BROWN @ President of Pacific Opportunity May 14, 2008 765,667
British Columbia, Canada Capital Ltd., a private company that

provides financial and administratie
services to public companies. Director
and/or officer of several public and
private companies.

Chief Executive Officer.
President and Director

JAMES H. ELLIOTT @ Businessman and private investor. May 14, 2908 (033
British Columbia, Canada

Director

ALASTAIR SINCLAIR @ President of Sinclair Consultants Ltd August 18, 20,006”
British Columbia, Canada 2008

Director

Notes:

Q) The information as to common shares benefic@ined or controlled has been provided by thectirs themselves. Does
not include option to purchase Common shares.

2) Member of the Company’s audit committee.

?3) 519,667 of these common shares are held byid@gportunity Capital Ltd., a company controllegd Mark Brown and his
family and of which Mark Brown is the President andirector, 100,000 of these common shares aceltyeh company
100% owned by Mark Brown and 146,000 of these conmsbares are held by Mark Brown personally.

4) All 300,000 common shares are held by Athlottk,la private company controlled by James H. &liad his family.
(5) All 20,000 common shares are held by Sinclaingliltants Ltd., a private company controlled bgsédir Sinclair.
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The Company does not have an executive committée bbard of directors.

No proposed director is being elected under angngement or understanding between the proposed
director and any other person or company exceptitextors and executive officers of the Company
acting solely in such capacity.

Corporate Cease Trade Orders or Bankruptcies

No director or proposed director of the Companyoiswithin the ten years prior to the date of this
Circular has been, a director or executive offileany company, including the Company, that wHilat t
person was acting in that capacity:

(a) was the subject of a cease trade order or ainoifder or an order that denied the
company access to any exemption under securitggsldéon for a period of more than
30 consecutive days; or

(b) was subject to an event that resulted, afeeditector ceased to be a director or executive
officer of the company being the subject of a ceagde order or similar order or an
order that denied the relevant company access Yo exemption under securities
legislation, for a period of more than 30 conse®utays; or

(c) within a year of that person ceasing to acthat capacity, became bankrupt, made a
proposal under any legislation relating to bankeymir insolvency or was subject to or
instituted any proceedings, arrangement or com@®mwith creditors or had a receiver,
receiver manager or trustee appointed to holdsgsts.

Individual Bankruptcies

No director or proposed director of the Company, vaithin the ten years prior to the date of this
Circular, become bankrupt or made a proposal uadgiegislation relating to bankruptcy or insolvenc
or been subject to or instituted any proceedingsngement or compromise with creditors, or had a
receiver, receiver manager or trustee appointéwlitbthe assets of that individual.

Penalties or Sanctions

Except as disclosed above, none of the proposedtdis have been subject to any penalties or sascti
imposed by a court relating to securities legistatr by a securities regulatory authority, hagett into

a settlement agreement with a securities regulaotiyority or has been subject to any other perzatir
sanctions imposed by a court or regulatory body wWrauld be likely to be considered important to a
reasonable security holder making a decision alwbether to vote for the proposed director.

EXECUTIVE COMPENSATION
Named Executive Officers
During the financial year ended December 31, 2@i® Company had two Named Executive Officers of
the Company, being: Mark T. Brown, the Chief ExeauOfficer (“CEQ”) and Winnie Wong, the Chief

Financial Officer (“*CFQO”). Both Mr. Brown and M&/ong are employed by an external management
company.
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“Named Executive Officer” means: (a) each Chiefdxive Officer, (b) each Chief Financial Officec) (
each of the three most highly compensated execufifieers, or the three most highly compensated
individuals acting in a similar capacity, other nhthe Chief Executive Officer and Chief Financial
Officer, at the end of the most recently complefetncial year whose total compensation was,
individually, more than $150,000; and (d) eachvidiial who would be an NEO under paragraph (c) but
for the fact that the individual was neither ana@iteve officer of the company, nor acting in a dani
capacity, at the end of that financial year.

COMPENSATION DISCUSSION & ANALYSIS
Compensation Discussion & Analysis

The Company entered into an agreement with Pa€Gpportunity Capital Ltd. (“POC”), a company
controlled by Mark Brown and his family, to pay P@Gnonthly amount of $2,500 for accounting and
management services, including Mr. Brown actingh@sChief Executive Officer and Ms. Wong acting
as the Chief Financial Officer. The Company isoatequired to reimburse POC for out-of-pocket
expenses. The Company paid a total of $30,008doounting and management services and $6,000 for
rent during the financial year ended December 81020 POC. The Company does not presently have
any other compensation arrangements for its Narmeduive Officers.

Option-Based Awards

Stock option grants are made on the basis of thebeu of stock options currently held, position, r@le
individual performance, anticipated contributionthe Company’s future success and the individual's
ability to influence corporate and business pertoroe. The purpose of granting such stock opti®ns i
assist the Company in compensating, attractinginieg and motivating the officers, directors and
employees of the Company and to closely align #ysgnal interest of such persons to the interegteof
shareholders.

The recipients of incentive stock options and #rens of the stock options granted are determinau fr

time to time by the Board. The exercise pricehef $tock options granted is generally determinethby
market price at the time of grant.

SUMMARY COMPENSATION TABLE
Summary Compensation Table

Set out below is a summary of compensation paidnduthe Company’s most recently completed
financial year to the Company’s Named Executivadefk
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Summary Compensation Table

Non-equity incentive
plan compensation
(%)
Share- | Option- Long-
Name and based based Annual term Pension All other Total
principal Salary | awards | awards | incentive | incentive | value | compensation| compensation
position Year | ($) %) %) plans plans $) %) %)
Mark T. Brown, | 2010 Nil Nil Nil Nil Nil Nil Nil Nil
CEO 2009 Nil Nil Nil Nil Nil Nil Nil Nil
2008 | Nil Nil $8,233Y Nil Nil Nil Nil $8,233
Winnie Wong, | 2010 Nil Nil Nil Nil Nil Nil Nil Nil
CFO 2009 Nil Nil Nil Nil Nil Nil Nil Nil
2008 | Nil Nil $7,606Y Nil Nil Nil Nil $7,600
Notes:
Q) The fair value of option-based awards which\asted during 2009 is determined by the Black-&=h®ption Pricing

Model with assumptions for risk-free interest raigidend yields, volatility factors of the expedtimarket price of the
Company’s common shares and expected life of thierxp

Narrative Discussion

The Company paid a total of $30,000 for accounéing management services and $6,000 for rent during

the financial year ended 2010 to Pacific Opporu@@iaipital Ltd., a company which Mr. Mark T. Brown

is the President and Ms. Winnie Wong is a Vice iBezg, for the management and accounting services

of an accounting and administrative team of theeppe during 2010.

INCENTIVE PLAN AWARDS

Outstanding Share-Based Awards and Option-Based Awds

The following table sets forth the outstanding sHassed awards and option-based awards held by the

Named Executive Officers of the Company at the@ritie most recently completed financial year

Outstanding Share-Based Awards and
Option-Based Awards

Option-based Awards

Share-based Awards

Number of Market or
securities Number of payout value of
underlying Value of shares or units of share-based
unexercised | Option exercise unexercised in-thet shares that have| awards that
options? price Option money options not vested have not vested
Name #) 6) expiration date ) #) $)@
Mark T. Brown, 43,333 $0.30 May 21, 2013 $3,899.87 Nil Nil
CEO
Winnie Wong, 40,000 $0.30 May 21, 2013 $3,600 Nil Nil
CFO
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Notes:

(1) “In-the-Money Options” means the excess of ket value of the Company’s shares on DecembeP@l0 over the
exercise price of the options. The Company’s shiast traded on December 23, 2010 at a closiicg pfi$0.39.

(2) The options granted to the Named Executiveddf§i of the Company vested immediately.

Incentive Plan Awards — Value Vested or Earned Durig the Year

The following table sets forth details of the valasted or earned for all incentive plan awardénduhe
most recently completed financial year by each NhEveecutive Officer:

Value Vested or Earned for Incentive Plan Awards Dting the Most
Recently Completed Financial Year

Option-based awards — Value
vested during the yeaf?

Share-based awards — Value
vested during the year

Non-equity incentive plan
compensation — Value earned
during the year

Name %) $) %
Mark T. Brown, CEO Nil Nil Nil
Winnie Wong, CFO Nil Nil Nil

Note:

(1) The options under the option-based award wested immediately upon granting.

Narrative Discussion

The following information is intended as a briekdéption of the Stock Option Plan and is qualifiedts

entirety by the full text of the Stock Option Plavhich will be available for review at the Meeting.

1.

The maximum number of shares that may be issped the exercise of stock options granted

under the Stock Option Plan shall not exceed 10%efssued and outstanding common shares of
the Company at the time of grant, the exerciseepofc which, as determined by the board of

directors in its sole discretion, shall not be ld#ssn the closing price of the Company’s shares
traded through the facilities of the Exchange andhate prior to the date of grant, less allowable
discounts, in accordance with the policies of tlkeHange or, if the shares are no longer listed for
trading on the Exchange, then such other exchanggaation system on which the shares are
listed or quoted for trading.

The board of directors shall not grant optianany one person in any 12 month period which will,
when exercised, exceed 5% of the issued and odistpshares of the Company or to any one
consultant or to those persons employed by the @aynpho perform investor relations services
which will, when exercised, exceed 2% of the issaredi outstanding shares of the Company.

Upon expiry of an option, or in the event aniaptis otherwise terminated for any reason, the
number of shares in respect of the expired or teatad option shall again be available for the
purposes of the Stock Option Plan. All optionsnggd under the Stock Option Plan may not have
an expiry date exceeding ten years from the datevioich the board of directors grant and

announce the granting of the option provided then@any is a Tier 1 Issuer or five years if the

Company is a Tier 2 Issuer.
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4, If the option holder ceases to be a directothef Company or ceases to be employed by the
Company (other then by reason of death), or caases a consultant of the Company as the case
may be, then the option granted shall expire olatew than the 90th day following the date that the
option holder ceases to be a director, ceases tniptoyed by the Company or ceases to be a
consultant of the Company, subject to the termscanditions set out in the Stock Option Plan.

The Board retains the discretion to impose vegiggods on any options granted. There are cuyreatl
vesting periods applicable to any outstanding oystio

PENSION BENEFITS
The Company does not have a pension plan that geevior payments or benefits to the NEOs at,
following, or in connection with retirement.

TERMINATION AND CHANGE OF CONTROL BENEFITS

The Company does not have any termination and ehahgontrol benefits for its Named Executive
Officers

The table below sets out the estimated incremgraginents, payables and benefits due to each of the
Named Executive Officers on termination withoutsmassuming termination on December 31, 2010.

Option-Based All Other
Base Salary Bonus Awards Compensation Total
Name %) %) %) $) $)
Mark T. Brown, CEO Nil Nil Nil Nil Nil
Winnie Wong, CFO Nil Nil Nil Nil Nil

The table below sets out the estimated incremgragents, payables and benefits due to each of the
Named Executive Officers on termination on a chamfgeontrol or resignation for good cause following

a change of control assuming termination or resignan December 31, 2010.

Option-Based All Other
Base Salary Bonus Awards Compensation Total
Name (%) %) ¢ $) (%)
Mark T. Brown, CEO Nil Nil Nil Nil Nil
Winnie Wong, CFO Nil Nil Nil Nil Nil
Notes
Q) Assumes no exchange of options held by Named Exec@fficers for acquiring company’s stock optioasd the vesting of all

outstanding options. Calculated based on therdiffee between the market price of the shares onSkeon December 31, 2010, which
was $0.39 and the exercise price of the option.

The Company has no compensatory plan, contractrangement where a Named Executive Officer is
entitled to receive more than $100,000 (includiegiqgric payments or instalments) to compensate such
executive officer in the event of resignation, netient or other termination of the Named Executive
Officer's employment with the Company, a change cohtrol of the Company, or a change in
responsibilities of the Named Executive Officeddaling a change in control.
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DIRECTOR COMPENSATION

Director Compensation Table

Other than compensation paid to the Named ExecuD¥fecers, and except as noted below, no
compensation was paid to directors in their capaadt directors of the Company or its subsidiaties,
their capacity as members of a committee of therdoa of a committee of the board of directorstsf i
subsidiaries, or as consultants or experts, dahegcompany’s most recently completed financialyea

The following table sets forth the details of comgetion provided to the directors, other than taensd
Executive Officers during the Company’s most relyettempleted financial year:

Director Compensation Table

Share- Option- Non-Equity
Fees based based Incentive Plan Pension All Other
Earned Awards Awards Compensation Value Compensatior” Total
Name %) €] %) €] $) $) $)
James H. Elliott Nil Nil Nil Nil Nil Nil Nil
Alastair Sinclair Nil Nil Nil Nil Nil Nil Nil

Note:
(1)

Company’s common shares and expected life of thiereg All options vested immediately.

Narrative Discussion

The fair value of option-based awards whichasted during 2010 is determined by the Black-&=h®ption Pricing
Model with assumptions for risk-free interest rawisidend yields, volatility factors of the expedimarket price of the

Directors are only compensated through the grastauk options. No directors’ fees are paid.

INCENTIVE PLAN AWARDS

Outstanding Share-Based Awards and Option-Based Aweds

The following table sets forth the outstanding sHassed awards and option-based awards held by the

directors of the Company at the end of the mosintg completed financial year:

Outstanding Share-Based Awards and
Option-Based Awards

Option-based Awards

Share-based Awards

Number of Number of Market or
securities shares or unit§ payout value
underlying Value of of shares that| of share-based
unexercised | Option exercise unexercised in-the have not awards that
options price Option money options vested have not vested
Name #) 6) expiration date ) #? (%)
James H. Elliott 40,000 $0.30 May 21, 2018 $3,600 il N Nil
Alastair Sinclair 40,000 $0.30 August 18, 20013 $8,6 Nil Nil
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(1) “In-the-Money Options” means the excess of iterket value of the Company’s shares on DecembeP@I0 over the
exercise price of the options. The Company’s shiast traded on December 23, 2010 at a closirg pfi $0.39.

(2) The options granted to the directors of the Gany vested immediately.

Incentive Plan Awards — Value Vested or Earned Dung the Year

The following table sets forth details of the valested or earned for all incentive plan awardénduhe
most recently completed fiscal year by each directo

Recently Completed Financial Year

Value Vested or Earned for Incentive Plan Awards dung the Most

Option-based awards — Value
vested during the yeaf?

Share-based awards — Value
vested during the year

Non-equity incentive plan
compensation — Value earned
during the year

Name %) $) (%)
James H. Elliott Nil Nil Nil
Alastair Sinclair Nil Nil Nil

Note:

(1) The options under the option-based award wested immediately upon granting.

EQUITY COMPENSATION PLAN INFORMATION

The following table sets out those securities & @Gompany which have been authorized for issuance
under equity compensation plans as of Decembe2@®IN:

Number of securities
remaining available for
Number of securities to be | Weighted-average exercise  future issuance under
issued upon exercise of price of outstanding equity compensation plans
outstanding options, options, warrants and (excluding securities
warrants and rights rights reflected in column (a))
Plan Category (a) (b) (©)
Equity compensation plans 223,333 $0.30 92,333
approved by the securityholderg
Equity compensation plans not Nil N/A N/A
approved by the securityholderg
Total 223,333 $0.30 92,333

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

None of the current or former directors, executfficers, employees of the Company or its subsietar
the proposed nominees for election to the boardligdctors of the Company, or their respective
associates or affiliates, are or have been indebtéide Company or its subsidiaries since the egm

of the last completed financial year of the Company
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INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

No director or executive officer of the Company amy proposed nominee of management of the
Company for election as a director of the Compamy, any associate or affiliate of the foregoing

persons, has any material interest, direct or @utlirby way of beneficial ownership of securitigs o

otherwise, since the beginning of the Company’s fimancial year in matters to be acted upon at the
Meeting, other than the election of directors @r @ippointment of auditors.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIO NS

None of the persons who were directors or execudifieers of the Company or a subsidiary of the
Company at any time during the Company's last tirsryear, the proposed nominees for election ¢o th
board of directors of the Company, any person angany who beneficially owns, directly or indiregtly
or who exercises control or direction over (or anbtnation of both) more than 10% of the issued and
outstanding common shares of the Company, nor asgcete or affiliate of those persons, has any
material interest, direct or indirect, by way ofnbké&cial ownership of securities or otherwise, mya
transaction or proposed transaction which has madlieaffected or would materially affect the Conmya

or any of its subsidiaries.

MANAGEMENT CONTRACTS

Management, administrative and secretarial funstiare provided by Pacific Opportunity Capital Ltd.
(“POC"), a private company of which Mark T. Browsthe President and a director. A total of $30,000
was invoiced by POC for accounting and managenenices rendered and another $6,000 was invoiced
for rent for the year ended December 31, 2010.

APPOINTMENT OF AUDITOR
Auditor

The management of the Company intends to nominagle Ratcliffe, Chartered Accountants, for re-
appointment as auditor of the Company. Forms aikyprgiven pursuant to the solicitation by the
management of the Company will, on any poll, beegats directed and, if there is no direction, fier rte-
appointment of Smythe Ratcliffe, Chartered Accontgaas auditor of the Company to hold office ubi
close of the next annual general meeting of the @2amy, at a remuneration to be fixed by the director
Smythe Ratcliffe, Chartered Accountants, was figbointed as auditor of the Company on August 19,
2008.

AUDIT COMMITTEE
The Company is required to have an audit commiti@@prised of not less than three directors, a
majority of whom are not officers, control persarsemployees of the Company or an affiliate of the
Company. The Company's current audit committeesistsrof Mark T. Brown, James H. Elliott and
Alastair Sinclair. Mark T. Brown is Chairman oktaudit committee.
Audit Committee Charter

The text of the audit committee’s charter is attaths Schedule “A” to this Circular.
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Composition of Audit Committee and Independence

National Instrument 52-11@wudit Committees, (“NI 52-110") provides that a member of an audit
committee is “independent” if the member has ncediror indirect material relationship with the
Company, which could, in the view of the Company&ard of directors, reasonably interfere with the
exercise of the member’s independent judgment.

In the view of management of the Company, JameEllkbtt and Alastair Sinclair are considered to be
independent as determined in accordance with Naltiostrument 52-110 - Audit Committees (“NI 52-
1107). Mark T. Brown is not considered to be indiegent as that term is defined.

Relevant Education and Experience

NI 52-110 provides that an individual is “finandyaliterate” if he or she has the ability to readda
understand a set of financial statements that pteséreadth and level of complexity of accounting
issues that are generally comparable to the bremtihcomplexity of the issues that can reasonably b
expected to be raised by the Company’s financaéstents.

All of the members of the Company’s audit commitiee financially literate as that term is defined.

Mark T. Brown received a Bachelor of Commerce Dedrem the University of British Columbia in
1990 and is a member of the Institute of Chartékedountants of British Columbia. He is currently
President of Pacific Opportunity Capital Ltd., avpte company which provides financial solutions,
equity and management services to small and medinenentrepreneurial enterprises. Mr. Brown is a
founder, CFO and Director of Rare Element Resourtaslisted on the TSX Venture Exchange and the
NYSE AMEX. Between 1990 and 1994, Mr. Brown worketth PricewaterhouseCoopers. He is
currently a director and /or officer of various ethpublic companies

James H. Elliott started his computer engineeraxger with Atomic Energy of Canada and then joined
BC Tel just as the computer communications industag gaining momentum. Mr. Elliott pioneered the
use of mini computers in the telephone industry iant®75 formed KEA Systems Ltd. which Mr. Elliott
and his partners built into a multinational succstesy. Mr. Elliott is a private investor.

Alastair Sinclair is an active member of the Asation of Professional Engineers and Geoscientists o
British Columbia since 1964 and taught at the Ursitg of British Columbia from 1964 to 1998. He is
currently a director of Zinco Mining Corp., a juniexploration company listed on the TSX Venture
Exchange, engaged in the discovery and developmienblcanogenic massive sulphide deposits in
Mexico. He is also a director of Eureka Resourbes, another junior exploration company listedtioa
TSX Venture Exchange. Dr. Sinclair is also thesRient of Sinclair Consultants Ltd., a private
consulting company specializing in resource/res@stimation and quality control of assay data. Dr.
Sinclair has a Bachelor of Applied Science Degreenfthe University of Toronto, a Master of Applied
Science Degree from the University of Toronto afthaD. from the University of British Columbia.

Audit Committee Oversight
Since the commencement of the Company’s most rgceminpleted financial year, the audit committee
of the Company has not made any recommendatiomsninate or compensate an external auditor which

were not adopted by the board of directors of then@any.

Reliance on Certain Exemptions
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Since the commencement of the Company’s most ngaempleted financial year, the Company has not
relied on:
(a) the exemption in section 28B4 Minimis Non-audit Services) of NI 52-110; or
(b) an exemption from NI 52-110, in whole or infparanted under Part &emptions).
Pre-Approval Policies and Procedures

The audit committee has not adopted any specificipe and procedures for the engagement of non-
audit services.

Audit Fees

The following table sets forth the fees paid by @@npany to Smythe Ratcliffe, Chartered Accountants
for services rendered in the last two fiscal years:

2009 2010
Smythe Ratcliffe
AUt TS $18,000 $8,000
Audit-related fees--------------ssrrrr N/A N/A
TaX fe@S - N/A N/A
All other fees N/A N/A
Total 18,000 $8,000

Exemption in Section 6.1

The Company is a “venture issuer” as defined ilbRHL10 and is relying on the exemption in sectidn 6
of NI 52-110 relating to Parts &¢mposition of Audit Committee) and 5 Reporting Obligations).

CORPORATE GOVERNANCE DISCLOSURE

National Instrument 58-10Disclosure of Corporate Governance Practices, requires all reporting issuers
to provide certain annual disclosure of their coap® governance practices with respect to the catpo
governance guidelines (the “Guidelines”) adopted\itional Policy 58-201Corporate Governance
Guidelines. These Guidelines are not prescriptive, but Hzeen used by the Company in adopting its
corporate governance practices. The Company’'soapprto corporate governance is set out below.

Board of Directors

Management is nominating three individuals to tlmen@any’s board of directors (the “Board”), all of
whom are current directors of the Company.

The Guidelines suggest that the board of direaibesvery reporting issuer should be constituted ait
majority of individuals who qualify as “independémlirectors under NI 52-110, which provides that a
director is independent if he or she has no dioedhdirect “material relationship” with the Compan
James H. Elliott and Alastair Sinclair are consédeto be independent. Mark T. Brown is a member of
management and is therefore not considered todepéndent.
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Directorships
The following directors of the Company are direstof other reporting issuers:

. Mark T. Brown — Animas Resources Ltd., Avrupa MalsrLtd., Portal Resources Ltd., Rare
Element Resources Ltd., Strategem Capital Cormoratnd Sutter Gold Mining Inc.

. Alastair Sinclair — Zinco Mining Corp. and Eurekad®urces, Inc.

Orientation and Continuing Education

The Company does not have an orientation or contjneducation program for new directors.

Ethical Business Conduct

To date, the Board has not adopted a formal writede of Business Conduct and Ethics. However, the
current limited size of the Company’s operatioms] the small number of officers and consultantsyal

the Board to monitor on an ongoing basis the d@&iof management and to ensure that the highest
standard of ethical conduct is maintained. As @@mpany grows in size and scope, the Board
anticipates that it will formulate and implemerfbemal Code of Business Conduct and Ethics.

Nomination and Assessment

The Board as a whole is responsible for recruitamgl nominating new members to the Board of
Directors and planning for the succession of dinect

Compensation

The Company does not pay any compensation to riéstdrs other than the issuance of stock options.
Compensation paid to the Company’s CEO is detemirtyethe Board as a whole.

Other Board Committees

At the present time, the only standing committe¢hes Audit Committee. The written charter of the
Audit Committee, as required by NI 52-110, is corgd in Schedule “A” to this Circular. As the
Company grows, and its operations and managememwtigte became more complex, the Board expects
it will constitute formal standing committees, sue@s a Corporate Governance Committee, a
Compensation Committee and a Nominating Commitéee] will ensure that such committees are
governed by written charters and are composedlefat a majority of independent directors.
Assessments

The Board monitors, but does not formally asséssperformance of individual Board members.
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PARTICULARS OF MATTERS TO BE ACTED UPON
Confirming Stock Option Plan

Shareholders are being asked to confirm approviédeoCompany’s stock option plan (the “Stock Option
Plan”) which was initially adopted by the directafsthe Company on April 28, 2006. There have been
no changes to the Stock Option Plan since it waptaed.

The following information is intended as a briebdéption of the Stock Option Plan and is qualifiedts
entirety by the full text of the Stock Option Plavhich will be available for review at the Meeting.

1. The maximum number of shares that may be isaped the exercise of stock options granted
under the Stock Option Plan shall not exceed 10%efssued and outstanding common shares of
the Company at the time of grant, the exerciseepofc which, as determined by the board of
directors in its sole discretion, shall not be ldssn the closing price of the Company’s shares
traded through the facilities of the TSX VenturecEange (the “Exchange”) on the date prior to the
date of grant, less allowable discounts, in acaardawith the policies of the Exchange or, if the
shares are no longer listed for trading on the Bmgh, then such other exchange or quotation
system on which the shares are listed or quotetldding.

2. The board of directors shall not grant optianarty one person in any 12 month period which will,
when exercised, exceed 5% of the issued and odistpshares of the Company or to any one
consultant or to those persons employed by the @oynprho perform investor relations services
which will, when exercised, exceed 2% of the issaredi outstanding shares of the Company.

3. Upon expiry of an option, or in the event aniaptis otherwise terminated for any reason, the
number of shares in respect of the expired or teatad option shall again be available for the
purposes of the Stock Option Plan. All optionsggd under the Stock Option Plan may not have
an expiry date exceeding five years from the datembich the board of directors grant and
announce the granting of the option.

4, If the option holder ceases to be a directothef Company or ceases to be employed by the
Company (other then by reason of death), or caases a consultant of the Company as the case
may be, then the option granted shall expire olatas than the 90th day following the date that the
option holder ceases to be a director, ceases tniptoyed by the Company or ceases to be a
consultant of the Company, subject to the termscanditions set out in the Stock Option Plan.

In accordance with the policies of the Exchangglaa with a rolling 10% maximum must be confirmed
by shareholders at each annual general meeting.

Accordingly, at the Meeting, the shareholders tdlasked to pass the following resolution:

“IT IS RESOLVED THAT the Stock Option Plan is heyatonfirmed.”
General Matters
It is not known whether any other matters will cobefore the Meeting other than those set forth abov
and in the Notice of Meeting, but if any other madtdo arise, the person named in the Proxy intends
vote on any poll, in accordance with his or hert pedgement, exercising discretionary authorityhwit

respect to amendments or variations of matterfosghtin the Notice of Meeting and other mattersakih
may properly come before the Meeting or any adjoamt of the Meeting.
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ADDITIONAL INFORMATION
Additional information relating to the Company miag found on SEDAR at www.sedar.corfinancial
information about the Company is provided by thenBany’s comparative annual financial statements to

December 31, 2009. Additional financial informaticoncerning the Company may be obtained by any
securityholder of the Company free of charge bytacting the Company at 604-687-3520.

BOARD APPROVAL

The contents of this Circular have been approvedl itsn mailing authorized by the directors of the
Company.

DATED at Vancouver, British Columbia, th& day of May, 2011.
ON BEHALF OF THE BOARD
(signed)

Mark T. Brown
Chief Executive Officer and President
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SCHEDULE “A”

FOX RESOURCES LTD.
AUDIT COMMITTEE CHARTER

Role and Objective

The Audit Committee (the "Committee") is a comn@tiaf the board of directors (the “Board”) of Fox
Resources Ltd. (the "Corporation") to which the Blolaas delegated its responsibility for oversigtithe
nature and scope of the annual audit, managememting on internal accounting standards and
practices, financial information and accounting tegss and procedures, financial reporting and
statements and recommending, for Board approvalatitited financial statements and other mandatory
disclosure releases containing financial infornmatid he objectives of the Committee are as follows:

1.

3.

4.

To assist directors in meeting their responsibiit{especially for accountability) in respect of
the preparation and disclosure of the financidgkstents of the Company and related matters;

To provide effective communication between direstand external auditors appointed by the
Company;

To enhance the external auditors’ independence; and

To increase the credibility and objectivity of fim@al reports.

Membership of Committee

1. The Committee shall be comprised of at least t{Bdirectors of the Company.

2. The Board shall have the power to appoint the CiteenChairman.

3. All of the members of the Committee shall be “finitly literate”. The Board has adopted the
definition for “financial literacy” used in Natiohdnstrument 52-110 - Audit Committees (“NI
52-1107)

Meetings

1. At all meetings of the Committee every quessball be decided by a majority of the votes cast.
In case of an equality of votes, the Chairman efrtieeting shall not be entitled to a second or
casting vote.

2. A quorum for meetings of the Committee shallabmajority of its members, and the rules for
calling, holding, conducting and adjourning meeting the Committee shall be the same as those
governing the Board.

3. Meetings of the Committee should be scheduledake place at least four times per year.
Minutes of all meetings of the Committee shall dle=h.

4, The Committee shall forthwith report the resufsmeetings and reviews undertaken and any

associated recommendations to the Board.
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The Committee shall meet with the external audliat least once per year (in connection with the
preparation of the year end financial statementd)a such other times as the external auditors
and the Committee consider appropriate.

Mandate and Responsibilities of Committee

1.

It is the responsibility of the Committee to mee the work of the external auditors, including
resolution of disagreements between managementhendxternal auditors regarding financial
reporting.

It is the responsibility of the Committee toisfytitself on behalf of the Board with respecthe
Company's internal control system:

. identifying, monitoring and mitigating businesskdsand

. ensuring compliance with legal, ethical and regulatequirements.

It is a responsibility of the Committee to rewvithe annual financial statements of the Company
prior to their submission to the Board for approva@he process should include but not be limited

to:

. reviewing changes in accounting principles, orheitt application, which may have a
material impact on the current or future yearsificial statements;

. reviewing significant accruals or other estimatgshsas the ceiling test calculation;

. reviewing accounting treatment of unusual or narureng transactions;

. ascertaining compliance with covenants under lggaeaments;

. reviewing disclosure requirements for commitmemid @ontingencies;

. reviewing adjustments raised by the external awslitwhether or not included in the

financial statements;
. reviewing unresolved differences between manageamhthe external auditors; and
. obtaining explanations of significant variancedhwvitcomparative reporting periods.
The Committee is to review the financial statetedand make a recommendation to the Board
with respect to their approval), prospectuses, gpament discussion and analysis and all public
disclosure containing audited or unaudited findriaf@armation before release and prior to Board
approval. The Committee must be satisfied thataale procedures are in place for the review
of the Company' disclosure of all other financialormation and shall periodically access the
accuracy of those procedures.
With respect to the appointment of external eusliby the Board, the Committee shall:

. recommend to the Board the appointment of the eatexuditors;
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. recommend to the Board the terms of engagemerteoéxternal auditors, including the
compensation of the external auditors and a coafion that the external auditors shall
report directly to the Committee; and

. when there is to be a change in auditors, reviemigbues related to the change and the
information to be included in the required noticesécurities regulators of such change.

The Committee shall review with external audit@nd the internal auditor if one is appointed by
the Company) their assessment of the internal alsnof the Company, their written reports
containing recommendations for improvement, andagament's response and follow-up to any
identified weaknesses. The Committee shall alg@weannually with the external auditors their
plan for their audit and, upon completion of theligutheir reports upon the financial statements
of the Company and its subsidiaries.

The Committee must pre-approve all non-audivises to be provided to the Company or its
subsidiaries by the external auditors. The Conemithay delegate to one or more members the
authority to pre-approve non-audit services, pregdithat the member(s) report to the Committee
at the next scheduled meeting such pre-approvaltla@dnember(s) comply with such other
procedures as may be established by the Commitisetime to time.

The Committee shall review risk managementcpesi and procedures of the Company (i.e.
hedging, litigation and insurance).

The Committee shall establish a procedure for:

. the receipt, retention and treatment of complaieteived by the Company regarding
accounting, internal accounting controls or auditimatters; and

. the confidential, anonymous submission by employaes agents of the Company of
concerns regarding questionable accounting oriagdiatters.

The Committee shall review and approve the Gayphiring policies regarding employees and
former employees of the present and former extewditors of the Company.

The Committee shall have the authority to itigase any financial activity of the Company. All
employees of the Company are to cooperate as rtegueg the Committee.

The Committee may retain any person having igbexpertise and/or obtain independent
professional advice to assist in filling their respibilities at the expense of the Company without
any further approval of the Board.
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