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JAMES BAY RESOURCES LIMITED
20 Victoria Street, Suite 800
Toronto, Ontario M5C 2N8

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDER S OF THE CORPORATION TO
BE HELD ON THURSDAY, JUNE 28, 2012

TO THE SHAREHOLDERS OF JAMES BAY RESOURCES LIMITED

NOTICE IS HEREBY GIVEN THAT an annual and special meeting (tidetting") of the shareholders (the
"Shareholders) of JAMES BAY RESOURCES LIMITED (the "Corporation") will be held atthe offices of
WeirFoulds LLP, Mason Room, 130 King Street West, @te 1500, Toronto, Ontario,on Thursday, June 28,
2012 at the hour of 2:00 p.m., Toronto time, fa fbllowing purposes:

1. To receive and consider the audited financial statés of the Corporation for the fiscal year ended
December 31, 2011, together with the report ofatinditors thereon;

2. To elect the directors of the Corporation;

3. To reappoint McGovern, Hurley, Cunningham, LLP aditors of the Corporation for the ensuing year and

to authorize the directors of the Corporation totfieir remuneration;

4, To consider and, if thought advisable, pass, annarg resolution of Shareholders approving for the
ensuing year the Corporation's 2008 Stock Opti@m Pthe Option Plan"), reserving for grant options to
acquire up to a maximum of 10% of the issued artdtanding shares of the Corporation calculatethat t
time of each stock option grant;

5. to consider and, if deemed advisable, to pass dinasy resolution of Shareholders approving, ratifyand
confirming By-law No. 1A; and

6. To transact such further or other business as mayepy come before the Meeting and any adjournment
thereof.

The accompanying Management Information Circulavjates additional information relating to the medtéo be
dealt with at the Meeting and is deemed to formt péthis notice. Also accompanying this noticeaigorm of
proxy. Any adjournment of the Meeting will be helda time and place to be specified at the Meeting

Only shareholders of record at the close of businesMay 25, 2012re entitled to receive notice of and vote at the
Meeting and any adjournment or postponement thereof

If you are a registered shareholdeof the Corporation and are unable to attend thetikigén person, please date
and execute the accompanying form of proxy andrmetuin the envelope provided to Equity Financialist
Company, the registrar and transfer agent of thip@ation, at 200 University Avenue, Suite 400,drdo, Ontario
M5H 4H1 (fax 416.595.9593), not later than 48 ho@rscluding Saturdays, Sundays and holidays, gdathe
meeting or any adjournment thereof. Late proxieg bwaccepted or rejected by the chairman of thetimgin his
discretion, and the chairman is under no obligattoaccept or reject any particular late proxy.

If you are not a registered shareholderof the Corporation and receive these materialsutitioyour broker or
through another intermediary, please complete abgrn the form of proxy in accordance with the liastions
provided to you by your broker or by the other imediary.

DATED this 25" day of May, 2012.

BY ORDER OF THE BOARD OF DIRECTORS

"Stephen Shefsky"

STEPHEN SHEFSKY, CHIEF EXECUTIVE OFFICER AND A DIRECTOR

Registered shareholders unable to attend the Meetinare requested to date, sign and return their formof proxy in the

enclosed envelope. If you are a non-registered skaolder of the Corporation and receive these matéals through your

broker or through another intermediary, please compete and return the materials in accordance with tle instructions
provided to you by your broker or by the other inteemediary. Failure to do so may result in your shaes not being eligible
to be voted by proxy at the Meeting.




JAMES BAY RESOURCES LIMITED
20 Victoria Street, Suite 800
Toronto, Ontario M5C 2N8

MANAGEMENT INFORMATION CIRCULAR
SOLICITATION OF PROXIES

THIS MANAGEMENT INFORMATION CIRCULAR ("CIRCULAR") | S FURNISHED IN CONNECTION
WITH THE SOLICITATION OF PROXIES BY THE MANAGEMENT  OF JAMES BAY RESOURCES
LIMITED (THE "CORPORATION") FOR USE AT AN ANNUAL AN D SPECIAL MEETING
("MEETING") OF SHAREHOLDERS ("SHAREHOLDERS") OF THE = CORPORATION TO BE HELD
AT THE TIME AND PLACE AND FOR THE PURPOSES SET FORTH IN THE ATTACHED NOTICE

("NOTICE") OF THE MEETING.

Although it is expected that the solicitation obyies will be primarily by mail, proxies may alse Isolicited
personally or by telephone, facsimile or persontdriview by regular employees of the Corporatianby other
proxy solicitation services retained by the Corpiora The costs thereof will be borne by the Coation. In
accordance with National Instrument 54-10Cemmunication with Beneficial Owners of Securitiés Reporting
Issuer arrangements have been made with brokerage harsbsother intermediaries to forward solicitation
materials to the beneficial owners of common shafethe Corporation held of record by such persand the
Corporation may reimburse such persons for reaseri@bs and disbursements incurred by them in deing

Unless otherwise specified, information containethis Circular is given as of May 25, 201Récord Daté") and,
unless otherwise specified, all amounts shown sgprteCanadian dollars.

APPOINTMENT, REVOCATION AND DEPOSIT OF PROXIES

The persons named in the enclosed instrument adypare officers and directors of the Corporatiorowtave been
selected by the directors of the Corporation andehiadicated their willingness to represent as @®xhe
Shareholders who appoint them.

A SHAREHOLDER HAS THE RIGHT TO DESIGNATE OR APPOINT A PERSON OR COMPANY
(WHO NEED NOT BE A SHAREHOLDER) TO ATTEND AND ACT F OR HIM AND ON HIS BEHALF

AT THE MEETING OTHER THAN THE PERSONS DESIGNATED IN THE ENCLOSED INSTRUMENT
OF PROXY.

Such right may be exercised by striking out the esuf the two persons designated in the instrumieptoxy and
by inserting in the blank space provided for thatpose the name of the desired person or compariyyor
completing another proper instrument of proxy andeither case, depositing the completed and erdcptoxy
with the registrar and transfer agent of the Caapon, Equity Financial Trust Company at 200 Unsitgr Avenue,
Suite 400, Toronto, Ontario M5H 4H1 (fax 416.59®8% not later than 48 hours, excluding Saturd&ysdays
and holidays, prior to the meeting or any adjounninrteereof. Late proxies may be accepted or rejebtethe
chairman of the meeting in his discretion, anddhairman is under no obligation to accept or regaxst particular
late proxy.

A Shareholder forwarding the enclosed form of proxgy indicate the manner in which the appointet igote
with respect to any specific item by checking tperapriate space. If the Shareholder giving trexpwishes to
confer a discretionary authority with respect tgy &em of business, then the space opposite the igeto be left
blank. The shares represented by the proxy sumntty a Shareholder will be voted in accordancé hie
directions, if any, given in the proxy.

A Shareholder who has given a proxy may revoke @ng time in so far as it has not been exercisgegroxy may
be revoked, as to any matter on which a vote stwdlhlready have been cast pursuant to the autlamitferred by
such proxy, by instrument in writing executed bg hareholder or by his attorney authorized inimgior, if the



Shareholder is a body corporate, by a duly autkdrifficer, attorney or representative thereof deplosited at the
registered office of the Corporation at any timmpto 5:00 p.m. (Toronto time) on the last bussday preceding
the day of the Meeting, or any adjournment thereofyith the Chairman of the Meeting on the dayhef Meeting

or any adjournment thereof, and upon either of glegiosits the proxy is revoked. A proxy may aleadvoked in

any other manner permitted by law. The Corpor&ioagistered office is located at 20 Victoria 8ty&Suite 800,
Toronto, Ontario M5C 2N8.

MANNER OF VOTING AND EXERCISE OF DISCRETION BY PROX IES

The persons named in the enclosed instrument ofypndll vote or withhold from voting the common gkea in
respect of which they are appointed in accordaritie tive direction of the Shareholders appointingnthand if the
Shareholder specifies a choice with respect to raagter to be acted upon, the common shares shalotsa
accordingly.

WHERE NO CHOICE IS SPECIFIED, THE PROXY WILL CONFER DISCRETIONARY AUTHORITY

AND WILL BE VOTED FOR EACH OF THE MATTERS IDENTIFIE D IN THE NOTICE AND
DESCRIBED IN THIS CIRCULAR. THE ENCLOSED FORM OF P ROXY ALSO CONFERS
DISCRETIONARY AUTHORITY UPON THE PERSONS NAMED THER EIN TO VOTE WITH

RESPECT TO ANY AMENDMENTS OR VARIATIONS TO THE MATT ERS IDENTIFIED IN THE
NOTICE OF MEETING AND WITH RESPECT TO OTHER MATTERS WHICH MAY PROPERLY

COME BEFORE THE MEETING IN SUCH MANNER AS SUCH NOMI NEE IN HIS JUDGMENT MAY
DETERMINE. AS OF THE DATE OF THIS CIRCULAR, MANAGE MENT OF THE CORPORATION
KNOWS OF NO SUCH AMENDMENTS, VARIATIONS OR OTHER MA TTERS TO COME BEFORE
THE MEETING OTHER THAN THE MATTERS REFERRED TOINT HE NOTICE.

ADVICE TO BENEFICIAL SHAREHOLDERS

Shareholders who do not hold their shares in tbein name (Beneficial Shareholders) are advised that only
shareholders whose names appear on the recorde ddrporation as the registered holders of shareduly
appointed proxyholders can be recognized and pehito vote at the Meeting. Most shareholders haf t
Corporation are "non-registered" shareholders tmxdle shares they own are not registered in tiaires but
instead are registered in the name of a nomined, asl a brokerage firm through which they purchakedshares,
bank, trust company, trustee or administrator dfa#ministered RRSP's, RRIF's, RESP's and singlans, or
clearing agency such as The Canadian Depositorgéaurities Limited (aNomineg"). If you purchased your
shares through a broker, you are likely an unreggst holder. In accordance with securities reguyapolicy, the
Corporation has distributed copies of the Meetiradarals, being the Notice, this Circular and thenf of proxy, to
the Nominees for distribution to non-registereddiecs.

National Instrument 54-101 €ommunication with Beneficial Owners of Securitdésa Reporting Issueof the
Canadian Securities Administrators requires Nongredorward the Meeting materials to non-regisderelders to
seek their voting instructions in advance of theeNMey. Shares held by Nominees can only be vatetcordance
with the instructions of the non-registered holdéfhe Nominees often have their own form of promailing
procedures and provide their own return instrugiolf you wish to vote by proxy, you should catbfdiollow the
instructions from the Nominee in order to ensui gour shares are voted at the Meeting. Non-egid holders
who complete and return an instrument or proxy nindicate thereon the person who holds their shasea
registered Shareholder. The form of proxy suppti®@ non-registered holder by its broker (or tigera of the
broker) is substantially similar to the form of pygorovided directly to registered shareholderdhsy Corporation.
However, its purpose is limited to instructing tiegistered shareholder (i.e., the broker or agétiteobroker) how
to vote on behalf of the non-registered holder.

If you, as a non-registered holder, wish to votthatMeeting in person, you should appoint youraslproxyholder
by writing your name in the space provided on #gpiest for voting instructions or proxy providedtbg Nominee
and return the form to the Nominee in the envelppvided. Do not complete the voting section af form as
your vote will be taken at the Meeting.



In addition, Canadian securities legislation nowngits the Corporation to forward Meeting materidisectly to
"non objecting beneficial owners". If the Corporation or its agent has sent theagerials directly to you (instead
of through a Nominee), your name and address afmfmation about your holdings of securities haverbe
obtained in accordance with applicable securittggmilatory requirements from the Nominee holdingyour behalf.
By choosing to send these materials to you direttly Corporation (and not the Nominee holding oarybehalf)
has assumed responsibility for: (i) delivering thewaterials to you; and (ii) executing your prop@ting
instructions.

All references to shareholders in this Circular ahd accompanying instrument of proxy and Notice #&r
Shareholders of record unless specifically stathdrwise.

APPROVAL OF MATTERS

Unless otherwise noted, approval of matters tolaeegl before the Meeting is by aordinary resolution”, which
is a resolution passed by a simple majority (5086 dl) of the votes cast by Shareholders of the @ation entitled
to vote and present in person or represented bgypro

INTERESTS OF CERTAIN PERSONS OR COMPANIES IN MATTER S
TO BE ACTED UPON

No person who has been a director or officer of@beporation at any time since the beginning ofaist completed
financial year, no proposed nominee for electiora @airector, and no associate or affiliate of ahyhe foregoing
persons has any material interest, direct or ictit®y way of beneficial ownership of securitiesotinerwise, in any
matter to be acted upon at the Meeting, other tharelection of directors or the appointment ofitzud.

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

As of the date of this Circular, the authorizediwf the Corporation consists of an unlimitednher of common
shares of which, as of the date of this Circularaggregate 028,040,350common shares of the Corporation are
issued and outstanding. Each common share eritigelsolder thereof to one vote at all meetingstadr8holders of
the Corporation.

All holders of common shares of the Corporationrexford at the close of business on the Record Rdtée

entitled either to attend and vote at the Meetimgeérson the shares held by them or, provided gl=iad and
executed proxy shall have been delivered to thep@ation as described above, to attend and voteahby proxy
the shares held by them.

As of the date of this Circular, the only persongampanies who, to the knowledge of the directord executive
officers of the Corporation, beneficially own, amdrol or direct, directly or indirectly, voting cerities carrying ten
percent (10%) or more of the issued and outstanbtigg shares of the Corporation are as folldws

Percentage of Outstanding Common
Name Number of Shares Shares
Stephen Shefs/® 4,907,66 common shais 17.50%
Mark Brenna® 4,892,000 common shis 17.45%
Notes:
@ This information was supplied to the Corporatiyrthe shareholders and from the insider repodahle atvww.sedi.ca
@ Of the 4,907,667 common shares, Stephen Shefsklg 13,500,000 common shares in trust for the Ste@hefsky Family Trust,
190,800 through tax-free savings accounts, 112la®Lgh RRSP accounts and the remaining 1,104 ,@00non shares directly.
® Of the 4,892,000 common shares, Mark Brennan d@®82,000 common shares through Linear Capitap.Camd the remaining

2,000,000 common shares through Linear Capital USE.,



PARTICULARS OF MATTERS TO BE ACTED ON

A. ELECTION OF DIRECTORS

The term of office for each director is from theedaf the meeting at which he is elected until tiext annual
meeting following his election or until his or hsuccessor is elected or appointed. The boardrettdirs (the

"Board of Directors") of the Corporation is currently comprised of §8) directors and the number of directors to

be elected at the Meeting is six (6).

Voting for the election of the below named direstavill be conducted on an individual, and not slasesis.
Shareholders can vote for all of the proposed ttirecset forth herein, vote for some of them anthkald for
others, or withhold for all of themlt is the intention of the management designees, ifamed as proxy, to vote
FOR the election of said persons to the board of @ictors.

The following table and the notes thereto set bet name as well as the country and province arstaie of
residence of each person proposed to be nominaterleiction as a director, his current position afiite with the
Corporation, his present principal occupation, bess or employment, the date on which he was dlestted or
appointed a director of the Corporation, and thpreximate number of common shares beneficially alyror

controlled or directed, directly or indirectly, vahi is in each instance based on information fuedsby the person

concerned as of the date of this Circular.

Common Shares
Beneficially

Name and Resident Present Position(s) with the Present Principal Occupation or Director Owned Directly
Country® Corporation Employment®® Since or Indirectly @
Stephen Shefsk® President, Secretary, Chief President of Cancap Investments November, | 4,907,667
Toronto, Ontario, Executive Officer and a Limited. 2007 common sharéd
Canad. Directol
Mark Brennan® Director President and Chief Executive Officer f November, 4,892,000
Toronto, Ontario, Largo Resources (TSXV: LGO). Chief | 2007 common sharéd
Canada Executive Officer of Morumbi Resourcgs
Inc. (TSXV: MOC).
Jon Pereirg® Director Vice-President of Operations of Ddi January, 577,500 common
Toronto, Ontario, Canada Inc. President and Chief 2008 share®
Canada Executive Officer of BE Resources Inc.
(TSXV: BE).
Wayne Egar®® Chairman, Director Partner at the law firm of Weiukls March, 2008 [ 110,000 common

Toronto, Ontario,
Canad.

LLP.

share®

Mike Sylvestre® Director President and Chief Executive Officer pfiune, 2010 Nil

Port Hope, Ontario, Castle Resources Inc.

Canada

Knut Sevold® Director President and Chief Executive Officer pfMarch, 2012 |  Nil

Norway James Bay Energy Nigeria Limited

Notes:

@ The information as to country of residence, gpgatoccupation and number of common shares beakfiowned, or controlled or

directed, directly or indirectly, by the nomineasniot within the knowledge of the management of Gloeporation and has been

furnished by the respective nominees.

@ Unless otherwise stated above, any nominees nabme dave held the principal occupation or emplaymedicated for at least
five years.

@ Member of the Audit Committee of the Corporatioansisting of Stephen Shefsky, Jon Pereira, MikeeStre and Wayne Egan.

@ Member of the Compensation Committee of the Cotpmraconsisting of Mark Brennan and Wayne Egan.

® Of the 4,907,667 common shares, Stephen Shefdkig 86600,000 common shares in trust for the Ste@teefsky Family Trust,
190,800 through tax-free savings accounts, 112fa®Lgh RRSP accounts and the remaining 1,104 @90non shares directly.

® Of the 4,892,000 common shares, Mark Brennan d@®82,000 common shares through Linear Capitap.Camd the remaining
2,000,000 common shares through Linear Capital USE.,

™ Jon Pereira directly holds the 577,500 commoneshdisclosed.

@ Wayne Egan directly holds the 110,000 common shaigelosed.

© Knut Sgvold was appointed to the Board of Direstam March 21, 2012.




Stephen Shefsky

Mr. Shefsky is the Chief Executive Officer, Presiland a director of the Corporation since incoation. Mr.

Shefsky is also the co-founder of Brasoil do Br&siploracao Petrolifera S.A., a private oil and gesducing and
exploration company operating in Brazil since 2008:. Shefsky has also been the President and Exietutive
Officer of Cancap Investments Limited, a privaterch@nt bank providing venture capital and projataricing for
private and public companies, since 1985. He islired in strategic planning and corporate develogneé its

investee companies in the mineral resources sdétom 1996 to August 2007, Mr. Shefsky held theitpmss of

the President and Chief Executive Officer of Verdfiaerals Corporation (TSXV:VML), a minerals expéion

company with a focus on precious metal propertie8iazil. Mr. Shefsky is also a director and thes&ixtive
Chairman of Castle Resources Inc. (TSXV:CRI) sikebruary 2008 and July 2011, respectively. Mr.fShe
became the chairman and director of Morumbi Ressuhec. in December 2009. Mr. Shefsky holds a Bacha

Arts from the University of Toronto, a Master ofi@wce Degree in Urban Planning from Columbia Ursitgrand a
Juris Doctor Degree from Pepperdine University $tlod Law.

Mr. Shefsky is party to an employment agreementhwihe Corporation (seé€Statement of Executive
Compensation"

Mark Brennan

Mr. Brennan is a co-founder and director of Jamay Besources since its inception in November 2047.
Brennan has been the president of Linear Capitgb.Ca merchant bank focused on developing asséteimining
& oil and gas sectors since February 1998 and kas Ipresident and director of Largo Resources [IEXV:
LGO), a development company with assets in Bragigce March 2005. Mr. Brennan is also a co-fournddrasoil
do Brasil Exploracao Petrolifera S.A., a privateasid gas producing and exploration company opegdti Brazil
since 2006. Mr. Brennan was a co-founder and direxftNorth Sea Energy Inc. an operator of oil pretibn assets
in the UK’s North Sea until November 2007 and heasrba director of Vast Exploration Inc. (TSXV:VS3ihce
February 2005, an oil exploration company in Kumfs Mr. Brennan has been Chairman and founderastl€
Resources since October 2006 and was the ChiefuixedOfficer of Admiral Bay Resources Inc. (TSX\D&B)
from September 2003 to October 2005.

Jon Pereira

Mr. Pereira has been a director of the Corporatione January 2008. Mr. Pereira is a successfreémeneur and
is the co-founder of Olympic Circuits Canada Irecleading printed circuit board manufacturer indrio since
1988. Mr. Pereira successfully sold this companpdo Canada Inc. 0di") in May 2001. Mr. Pereira has held the
position of Vice-President of Operations of DdicgnJanuary 1989 and offers operational consultsjstance to
Ddi across the organization. Mr. Pereira has esktenexperience in leading the growth of manufastusystems
and operations. Mr. Pereira was previously a bazthber for Active Control Technology Inc. (TSXV:ALT

Wayne Egan

Mr. Egan is a partner at the law firm of WeirFould$® and acts for several public companies on 8% @nd TSX
Venture Exchange. He has been a director of Bxa#lrgy Corporation (TSX: EE) since October 2008] an
director of Aspen Group Resources Corp. (TSX: ASREe June 1996. Mr. Egan obtained a B.Comm fitoen t
University of Toronto and an LL.B. from Queen's \nisity.

Mike Sylvestre

Mike Sylvestres a well respected mining executive with a trakord of leading major mining operations in a safe
and sustainable manner. Over the span of a 30rcgeaer, Mr. Sylvestre has acquired extensiveoumtry and
global experience, including roles such as COO &in&old Corp, CEO Valelnco New Caledonia, President
Valelnco Manitoba and Vice President of Operati®dnco. Mr. Sylvestre also held many other varisasior
leadership roles within Valelnco Sudbury operatiovis Sylvestre holds an MSc and a BSc in Miningyieeering
from McGill University and Queen’s University respieely. Mr. Sylvestre has also completed Managenhevrel
programs at the Richard Ivey School of BusinessMidSloan School of Management.



Knut Sgvold

Knut Sgvold is employed by D&H Solutions AD&H ") and has been seconded to the Corporation. Mrol8ga
serves as Chief Executive Officer and Presidertanfies Bay Energy Nigeria Limited, a wholly ownebtsidiary
of the Corporation. For the year prior to his sebtoant to the Corporation, Mr. Sgvold worked witte th
Corporation, through D&H, to help the Corporatiaxpand its capabilities for the sourcing and develdept of
Nigerian oil and gas projects. D&H is a partnershigween Hemla Il AS of Norway and Korea's DSME €bao
Shipbuilding and Marine Engineering), with both qmanies having substantial experience and knowléddbe
energy and oil and gas industry. Mr. Sgvold hasemtban 20 years experience in the exploration andygtion
business from both the executive management ahditetd level. He also possesses extensive experieith field
evaluations as well as oil and gas operations waeitte. Mr. Sgvold has focused on opportunities igdida for
four years.

UNLESS OTHERWISE SPECIFIED, THE PERSONS NAMED IN THE ACCOMPANYING PROXY
INTEND TO VOTE FOR THE ELECTION OF ALL SIX (6) NOMI NEES. MANAGEMENT OF THE
CORPORATION DOES NOT CONTEMPLATE THAT ANY OF THE NO MINEES WILL BE UNABLE

TO SERVE AS A DIRECTOR, BUT IF THAT SHOULD OCCUR FO R ANY REASON PRIOR TO THE
MEETING, IT IS INTENDED THAT DISCRETIONARY AUTHORIT Y SHALL BE EXERCISED BY THE
PERSONS NAMED IN THE ENCLOSED FORM OF PROXY TO VOTE THE PROXY FOR THE
ELECTION OF ANY OTHER PERSON OR PERSONS IN PLACE OF ANY NOMINEE(S) UNABLE TO
SERVE. EACH DIRECTOR ELECTED WILL HOLD OFFICE UNTIL THE CLOSE OF THE FIRST
ANNUAL MEETING OF SHAREHOLDERS OF THE CORPORATION F OLLOWING HIS ELECTION

UNLESS HIS OFFICE IS EARLIER VACATED IN ACCORDANCE WITH THE BY-LAWS OF THE

CORPORATION.

Corporate Cease Trade Orders, Bankruptcies, Penalts or Sanctions

Except as disclosed below, to the best knowledgéefCorporation, no proposed director of the Croapon is, as
at the date hereof, or has been within the lasyéams prior to the date hereof, (a) subject tease trade order, an
order similar to a cease trade order or an ordatr denied a company access to any exemption umderises
legislation that was in effect for a period of mdhan 30 consecutive days that was issued whilepthposed
director of the Corporation was acting in the céyaas director, chief executive officer or chi@fdncial officer of
that company; (b) subject to a cease trade ordeor@er similar to a cease trade order or an dier denied a
company access to any exemption under securitggsldgon that was in effect for a period of moktan 30
consecutive days that was issued after the propdsedtor of the Corporation ceased to be a direathief
executive officer or chief financial officer of thaompany and which resulted from an event thatioed while
that person was acting in such capacity; or (dyectbr or executive officer of any company thahile that person
was acting in that capacity, or within a year dttherson ceasing to act in that capacity, becaankrbpt, made a
proposal under any legislation relating to bankeypir insolvency or was subject to or institute¢ anoceedings,
arrangement or compromise with creditors or hagceiver, receiver manager or trustee appointeditbits assets.

Mr. Wayne T. Egan was a director of OceanLake Cornebnc., which corporation was the subject of aseetrade
order issued by the Ontario Securities Commissio@actober 3, 2008.

To the knowledge of the Corporation, no proposeeatidor of the Corporation, (a) has been subjeentppenalties
or sanctions imposed by a court relating to seegribr by a securities regulatory authority or kagered into a
settlement agreement with a securities regulatof)has been subject to any other penalties mrtgams imposed
by a court or regulatory body that would likely bensidered important to a reasonable Shareholddediding

whether to vote for a proposed director of the Gompon.

To the knowledge of the Corporation, no proposeeatidor of the Corporation is, or has within the years prior to
the date hereof, become bankrupt, made a proposigrany legislation relating to bankruptcy or imeacy, or
become subject to or instituted any proceedingsngement or compromise with creditors or had @ivec,
receiver manager or trustee appointed to hold $beta of that individual.



B. APPOINTMENT OF AUDITORS

McGovern, Hurley, Cunningham, LLP are the curramitors of the Corporation and were first appoindeditors
of the Corporation on January 17, 2008. Share®lofthe Corporation will be asked at the Meetimgeappoint
McGovern, Hurley, Cunningham, LLP as the Corporasi@uditors to hold office until the close of thext annual
meeting of Shareholders of the Corporation, anduthorize the directors of the Corporation to fie tauditors'
remuneration.

UNLESS OTHERWISE SPECIFIED, THE PERSONS NAMED IN THE ACCOMPANYING PROXY
INTEND TO VOTE FOR THE APPOINTMENT OF MCGOVERN, HUR LEY, CUNNINGHAM, LLP AS
AUDITORS OF THE CORPORATION UNTIL THE CLOSE OF THE NEXT ANNUAL MEETING OF
SHAREHOLDERS AND FOR THE AUTHORIZATION OF THE DIREC TORS TO FIX THEIR
REMUNERATION.

C. RATIFICATION OF THE CORPORATION'S 2008 STOCK OP TION PLAN

The TSX Venture Exchange requires all listed congsmmith a ten percent (10%) rolling stock optidarpto
obtain annual shareholder approval of such plana fesult, Shareholders will be asked at the Mgdtinvote on a
resolution to re-approve, for the ensuing year Qbgooration's 2008 Stock Option Plan (tkption Plan").

The purpose of the Option Plan is to attract, red motivate qualified directors, executives, leyges and
consultants and to reward them for their contriimditoward the goals and success of the Corporafamsuant to
the terms of the Option Plan, the Board of Dirextoray designate directors, senior officers, emmsyand
consultants of the Corporation eligible to recesteck options to acquire such numbers of commoneshas the
Board of Directors may determine, each option smtgrd being for a term specified by the Board o&Etors up to

a maximum of ten (10) years from the date of graftie current maximum number of common shares veddor
issuance for options granted under the Option Bat0% of the issued and outstanding common shiarése
capital of the Corporation at the time of grantaigptions. As at May 25, 2012, this represents 2,804,035 commo
shares available under the Option Plan. To datstanding options to purchase a total of 2,765@08@mon shares
have been issued to directors, officers, emplogedsconsultants of the Corporation and remain antsihg.

In accordance with its terms, in no case will thang of options under the Option Plan result intiie number of
common shares reserved for issuance pursuant ¢k sfations granted to insiders and their associgsghose
terms are defined in tHgecurities ActOntario)) exceeding 10% of the issued and outtgncommon shares; (ii)
the grant to insiders, within any twelve month pdyiof options reserving for issuance a numbemaofirnon shares
exceeding in the aggregate 10% of the issued atstiamgling common shares; (iii) the grant to any iowlévidual,
within any twelve month period, of options resegifor issuance a number of common shares exceéditite
aggregate 5% of the issued and outstanding comthares (iv) the grant to any employee of the Caapion
engaged to provide investor relations activitieghi any twelve month period, of options reservingissuance a
number of common shares exceeding in the aggr@gatef the issued and outstanding common shargs) dhe
grant to any consultant of the Corporation, withimy twelve month period, of options reserving fesuance a
number of common shares exceeding in the aggr@gatef the issued and outstanding common shares.

The price at which an option holder may purchaseramon share upon the exercise of an option igmeted by
the Board of Directors, however, such exerciseegpean not be less than the "Discounted Market Pasehat term
is defined in Policy 1.1 of the TSX Venture Exchar@prporate Finance Manual.

An option will not be exercisable unless the optimder remains an eligible director, senior offiaamployee or
consultant continuously throughout the term of soption. Should the option holder cease to be layibke
director, senior officer, employee or consultanthe Corporation during the term of an option foy aeason other
than death or cause (as defined in the Option Pthe)option will be exercisable for a maximum afiety days
thereafter. If an option holder dies during themt@f an option, such option will be exercisabletbg executor or
administrator of the option holder for a maximunoo year following such death. If an option holdeases to be
an eligible director, senior officer, employee onsultant under the Option Plan as a result ofgoegmminated for
cause, the term of any options held by such ogtmder will be deemed to expire immediately on tirenination
date.



As of the date of this Circular, the number of conmnshares remaining available for issuance unde©ttion Plan
is 39,035 (being 2,804,035 available for grans I2765,000 outstanding options having been grantei@r the
Option Plan).

The full text of the Option Plan will be availafler review at the Meeting and will be supplied frefecharge to
Shareholders upon written request made directtiiecCorporation at its registered head office ledat Suite 800,
20 Victoria Street, Toronto, Ontario, M5C 2N8, Attien: President.

Shareholders will be asked at the Meeting to cansiahd, if thought advisable, ratify the OptionrRlay means of
an ordinary resolution of shareholders.

A copy of the proposed resolution Shareholderslvélasked to ratify is attached to this CirculaBekedule "C".

TO BE APPROVED, THE ORDINARY RESOLUTION MUST BE PAS SED BY A MAJORITY OF THE
VOTES OF SHAREHOLDERS OF THE CORPORATION CAST THERE ON AT THE MEETING.
UNLESS OTHERWISE SPECIFIED, THE PERSONS NAMED IN THE ENCLOSED FORM OF PROXY
WILL VOTE FOR THE RESOLUTION.

D. CONFIRMATION OF BY-LAW NO. 1A

The Corporation desires to confirm the By-law NA f{the "By-law"), a copy of which is attached as
Schedule "D" to this Information Circular; which will amend thgeneral by-law of the Company (being
By-law No. 1).

The By-law is being presented for confirmation tmyide for advance notice of nominations of direstin
circumstances where nominations of persons fotieleto the Board of Directors are made by shamdrsl other
than pursuant to a requisition of a meeting madeyant to the provisions of thHeusiness Corporations Act
(Ontario) (the OBCA”) or a shareholder proposal made pursuant to theigions of the OBCA. The purpose of
the By-law is to foster a variety of interests lné shareholders and the Company by ensuring thsthaleholders -
including those participating in a meeting by prosather than in person - receive adequate noticehef
nominations to be considered at a meeting and loanelly exercise their voting rights in an infornrednner. In
addition, the By-law should assist in facilitatiag orderly and efficient meeting process.

The By-law was approved by the Board of Directors May 24, 2012 and is in effect until it is confiedh
confirmed as amended or rejected by the sharehatdbe Meeting.

Accordingly, at the Meeting, shareholders will lsked to consider, and if thought appropriate, gas®rdinary
resolution in substantially the following form torfirm the By-law.

“BE IT RESOLVED, as an ordinary resolution, that:

(a) the By-law substantially in the form attached abéesiule "D" to the management information circular o
the Corporation dated May 25, 2012 is hereby ammpvatified and confirmed as a by-law of the
Corporation; and

(b) any director or officer of the Corporation is heretuthorized and directed, acting for, in the narhand
on behalf of the Corporation, to execute or cawsbd executed, under the seal of the Corporation or
otherwise and to deliver or to cause to be deliesdl such other deeds, documents, instruments and
assurances and to do or cause to be done all siehaxts as in the opinion of such director oiceff of
the Corporation may be necessary or desirablerty oat the terms of the foregoing.”

PROXIES RECEIVED IN FAVOUR OF MANAGEMENT WILL BE VO TED FOR THE APPROVAL OF
THE CONFIRMATION OF THE BY-LAW UNLESS THE SHAREHOLD ER HAS SPECIFIED IN THE
PROXY THAT THE COMMON SHARES ARE TO BE VOTED AGAINS T SUCH ORDINARY
RESOLUTION.



STATEMENT OF EXECUTIVE COMPENSATION

The Corporation’'s Statement of Executive Compemsaiin accordance with the requirements of Forni62F6 —
Statement of Executive Compensatigrset forth below, which contains informatioroabthe compensation paid
to, or earned by, the Corporation's Chief Execu@fficer and Chief Financial Officer and each of thther three
most highly compensated executive officers of therpGration earning more than CDN$150,000.00 inltota
compensation as at December 31 2011 (Menied Executive Officer§ or "NEOS") during the Corporation's last
three most recently completed financial years. eBam the foregoing, Stephen Shefsky, Presidenteg&eay, Chief
Executive Officer and a director of the Corporataond Eric Szustak, the Chief Financial Officerlud Corporation,
are the Corporation's only Named Executive Offigersat December 31, 2011.

Compensation Discussion and Analysis

Obijectives of the Compensation Program

The objectives of the Corporation's compensatiag@m are to attract, hold and inspire performasfamembers
of senior management of a quality and nature thlitemhance the sustainable profitability and grovaf the
Corporation.

Overview of the Compensation Philosophy

The following principles guide the Corporation'soall compensation philosophy:

(a) compensation is determined on an individual bagithb need to attract and retain talented, high-
achievers;
(b) an appropriate portion of total compensation isialde and linked to achievements, both

individual and corporate;

(c) internal equity is maintained such that individualsimilar jobs and locations are treated fairly;
and
(d) the Corporation supports reasonable expenses @r tndt employees continuously maintain and

enhance their skills.
The compensation committee of the Corporation '(@@mpensation Committeé) is given discretion to determine
and adjust, year to year, the relative weightingaéh form of compensation discussed above in anemamhich
best measures the success of the CorporationsahEDs.

The Compensation Review Process

Role of the Compensation Committee

The Compensation Committee is comprised of MarknBam and Wayne Egan. The Compensation Committee
makes determinations and recommendations to thedBo& Directors concerning the cash and incentive
compensation of the NEOs. The primary functiontidé Compensation Committee is to ensure that the
compensation provided to the NEOs are determingl migard to the business strategies and objectifeke
Corporation and strives to ensure that the NEOspaid fairly and commensurate with their contribog to
furthering the strategic direction and objectivégshe Corporation. The Compensation Committee atsoes to
ensure that the NEOs are compensated at a levehandanner that will motivate and retain talentadividuals.
Further information regarding the composition of tiompensation Committee is set out below undesdioton
entitled 'Corporate Governance Disclosure — Compensation Citteeh

The Chief Executive Officer provides recommendation the Compensation Committee with respect targal
annual incentives and option grants of the NEOs Tompensation Committee reviews the Chief Exeeutiv
Officer's recommendations and recommends to thedBofDirectors the compensation of the NEOs, agslired,



on an annual basis. Compensation of NEOs are bpsethrily on corporate performance which includes
achievement of the Corporation's strategic object¥ growth and the enhancement of shareholderviwugh
increases in the stock price resulting from inaeeas reserves and production, continued low cosdyxtion and
enhanced annual cash flow.

Elements of Executive Compensation

The Corporation's executive compensation progratmaged on the objectives of (a) recruiting andimatg the
executives critical to the success of the Corporat{b) providing fair and competitive compensatifm) balancing
the interests of management and shareholders dEdhngoration, and (d) rewarding performance, onltasis of
both individual and corporate performance.

For the financial year ended December 31, 2011Cdrporation's executive compensation program stetssiof the
following elements:

(@) a base salary and incentive cash bonuses (togettgort-Term Incentive" ); and

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

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

Element of Compensation Summary and Purpose of Eleamt

Short-Term Incentive Plan

Base Salary The Compensation Committee reviews NEO salariex poi when the applicable current
employment contract setting out the base salaryttfar particular NEO is set to expire.
Salaries form an essential element of the Corpmraticompensation mix as they are the
first base measure to compare and remain compgetiiative to peer groups. Base salaries
are fixed for the term of the employment contrawd ¢éherefore not subject to uncertainty
and are used as the base to determine other elepfesdmpensation and benefits.

Annual Performance-Based Cash Any bonus paid to a NEO is entirely within the dé&t®n of the Board of Directors,

Incentives following recommendations by the Chief Executivefi@f and consideration by the
Compensation Committee. In making bonus deternainafithe Compensation Committee
reviews corporate and individual performance anlesaecommendations to the Board of
Directors.

Annual performance-based cash bonuses are a ‘ar@bhponent of compensation
designed to reward the Corporation’s executivecef§ for maximizing annual operating
performance.

Long-Term Incentive Plan

Stock Options The granting of stock options is a variable comporoé compensation intended to reward
the Corporation's NEOs for its success in achiegmstained, long-term profitability and
increases in stock value.

Base Salary

In determining the base salary of an NEO, the Badr®irectors considers the recommendations madéhby
Compensation Committee. In determining the baseséb be paid to a particular NEO, the Board akbiors also
considers the particular responsibilities relatedhe position, the experience level of the NEQJ kis or her past
performance at the Corporation. The Board or Dinectmay take into account executive compensatios ipa
companies comparable with the Corporation, althouglspecific benchmarking policy is in place fotetmining
compensation or any element of compensation.
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Annual Performance-Based Cash Incentives

NEOs are eligible for annual cash bonuses, aftkingainto account and giving varying degrees of ghéj

depending on the relevance of these factors tpaiticular NEO, to indicators such as: relativecktperformance,
relative change in cash flow per share, performagainst budget, expense control, the NEO's pedooa and
other exceptional or unexpected factors. No sjpeeifightings are assigned to each factor, buterath subjective
determination is made based on a general assessfrmrformance of the individual relative to sdahtors.

With respect to the financial year ended Decemler2®11, no bonuses were awarded to any of the Name
Executive Officers.

Name of Officer Title of Officer Bonus Amounts (C$)
Stephen Shefsky President, Secretary, Chief Exex@fficer and Director Nil
Eric Szustak Chief Financial Officer Nil

Stock Options

The granting of options to purchase common shar#secCorporation are designed to encourage thes\is@wn
an interest in the Corporation and therefore tieirtthong-term interests to those of the sharehgldsr the
Corporation. In determining its recommendationsimdividual grants of options, the Compensation Cotiaa
considers factors such as: the performance andilootibns to the success of the Corporation, tietive position
of the individual, the years of service of the indual and past grants of options. When makingmanendations
to the Board of Directors on options, considerat®also given to the submissions of the Chief Exge Officer.
No specific weightings are assigned to each fatuatryather, a subjective determination is madedas a general
assessment of performance of the individual regaiivsuch factors.

Other Long-Term Incentive Plans

The Corporation does not have any other long-temgeritive plans, including any supplemental exeeutiv
retirement plans.

During the financial year ended December 31, 2ah&, Board of Directors, on the recommendation & th
Compensation Committee did not grant any stockoogtio the Named Executive Officers.

Number of Exercise Price
Name of Officer Title of Officer Stock Options ($)
Stephen Shefsky President, Secretary, Chief Exec@tfficer and Director NIL NA
Eric Szustak Chief Financial Officer NIL NA

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

The compensation package meets the goal of attgadiblding and motivating key talent in a highbnpetitive
mineral exploration environment through the follogielements:

(c) A competitive cash compensation program, consigifrtzase salary and bonus opportunity; and

(d) Providing an opportunity to participate in the Gangtion's growth through options.
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2. Alignment of Interest of Management with Interes of the Corporation's shareholders

The compensation package meets the goal of aligttieginterest of management with the interest @& th
Corporation's shareholders through the followirepednts:

(e) Through the grant of stock options, if the pricetaf Corporation shares increases over time, both
executives and shareholders will benefit; and

)] By providing a vesting period on stock awards, ngamaent has an interest in increasing the price
of the Corporation's shares over time, rather fhansing on short-term increases.

Compensation Risk

The Corporation has not adopted a formal policy cmmpensation risk management nor has it engaged an
independent compensation consultant. The Corporagoognizes that there may be risks in its curpeatesses

but given the size and number of executives deglicah a full-time basis, the Corporation does mtiele the risks

to be significant.

The Corporation has the Compensation Committeesistimg of independent members of the Board of @es, to
assist the Board of Directors in discharging itsieturelating to compensation of the Corporatiaditectors and
senior officers. The Board of Directors believeatithe executive compensation program of the Gatjpm should
not raise its overall risk profile. Accordingly, eéhCorporation’s executive compensation programsudec
safeguards designed to mitigate compensation riBlke. following measures impose appropriate limitsatvoid
excessive or inappropriate risk taking or payments:

» discretionary bonus payments are recommended t@B¢laed of Directors by the Compensation Committee
based on annual performance reviews;

» stock option vesting and option terms of 5 yeastalirages excessive risk taking to achieve short-gmals;
and

« implementation of trading black-outs limit the dyilof senior officers to trade in securities oét@orporation.

Inappropriate and excessive risks by executivesks@ mitigated by regular meetings of the Boardiéctors, at
which activity by the executives must be approvgdhe Board of Directors if such activity is outsigreviously
Board-approved actions and/or as set out in a bapdoved budget. Due to the fact that the Corpmras still a
development stage mining company, and given theenticomposition of the Corporation’s executive agament
team, the Board of Directors and the Compensatiom@ittee are able to closely monitor and consiahegr risks
which may be associated with the Corporation’s cemsgtion practices. Risks, if any, may be idemtifend
mitigated through regular board of directors megtirduring which financial and other information thfe
Corporation are reviewed, including executive conga¢ion.

Summary Compensation Table

The following tables provide information for tha¢lke most recently completed financial years endecehber 31,
2011, 2010 and 2009 regarding compensation eamezhth of the following Named Executive Officerstbé

Corporation: (a) Stephen Shefsky, the Presidentrefmy, Chief Executive Officer and a director thfe

Corporation; and (b) Eric Szustak, the Chief Finan©Officer of the Corporation.

The following table outlines the information foretfinancial years ended December 31, 2011, DeceBihe2010
and December 31, 2009, in accordance with Form(&2Fa.

Unless otherwise noted, salaries for the Named ke Officers are paid in Canadian dollars.
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Financial Years Ended December 31, 2011, 2010 and(®

Non-equity incentive plan
compensation
Share- Option- $)
based based Annual Long-term | Pension All other Total
Name and principal Salary awards awards incentive incentive Value | compensation| compensation
position Year $) ($) (HR plans plans %) $) %)
Stephen Shefsky 2011 $180,000 NIL NIL NIL NIL NIL NIL $180,000
gﬁ;dg(‘;’c ﬁg\feretaryv 2010 |  $180,000 NIL NIL NIL NIL NIL NIL $180,004
Officer and Director 2009 $180,000 NIL NIL NIL NIL NIL NIL $180,000
Eric Szustak _ 2011 $72,000 NIL NIL NIL NIL NIL NIL $72,000
Chief Financial Officey 51 $72,000 NIL NIL NIL NIL NIL NIL $72,000
2009 $69,000 NIL NIL NIL NIL NIL NIL $69,00Q
Notes:
@ This amount represents the grant date fair vafuthe stock options awarded in the fiscal yeare Biack-Scholes option pricing

model was used to estimate the fair value of thimop at the grant date.
Summary Compensation — Narrative Discussion

The compensation earned by each of the NEOs sumedaabove were in accordance with executive emptoym
agreements with each of the named NEOs, as deddrédew.

Stephen Shefsky

Pursuant to the terms of an agreement (8teefsky Employment Agreemen) with Mr. Shefsky dated January 1,
2008, the Corporation retained Mr. Shefsky to seasehe Corporation's President and Chief Execu@iffecer.
Mr. Shefsky is also the Secretary and a directdhefCorporation. The Shefsky Employment Agreenpeavides
for a monthly salary of $12,500 from January 200®tcember 2008, a monthly salary of $15,000 framudry
2009 to December 2009 and a monthly salary of $Ibfbm January 2010 to December 2010 plus reinepoest
for all reasonable out-of-pocket expenses incuiredonnection with the performance of services unithe
agreement. Annual bonuses may also be declarthe able option and discretion of the Board of Etives based
on Mr. Shefsky's performance.

Mr. Shefsky is also eligible, subject to compliamdgéh all securities and regulatory laws, rules goticies, and the
discretion of the Board of Directors, to particgah any stock option plan offered by the Corporatto its
executives and senior employees generally.

The initial term of the Shefsky Employment Agreememded on January 1, 2010, and is automaticatinebed for
additional consecutive one (1) year periods unl®gssagreement of the parties. The term was extendwi
January 1, 2011, then January 1, 2012, and hasrhestrecently extended for a further one (1) yeam, until
January 1, 2013, on the same terms and condit®tieeoriginal agreement.

Eric Szustak

Pursuant to the terms of an agreement (Srustak Employment Agreement) with Mr. Szustak dated April 1,
2008, the Corporation retained Mr. Szustak to sewehe Corporation's Chief Financial Officer. TBrustak
Employment Agreement provides for a monthly salzr$5,000 from April 2008 to March 2009, a montkblary

of $6,000 from April 2009 to March 2010 and a mdytsalary of $6,000 from April 2010 to March 201dlus

reimbursement for all reasonable out-of-pocket azps incurred in connection with the performanceesfices
under the agreement. Annual bonuses may also tlared at the sole option and discretion of the rBaoaf

Directors based on Mr. Szustak's performance.
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Mr. Szustak is also eligible, subject to compliangth all securities and regulatory laws, rules aoticies, and the
discretion of the Board of Directors, to particgpah any stock option plan offered by the Corpawatio its
executives and senior employees generally.

The initial term of the Szustak Employment Agreetnemded on April 1, 2010, and is automatically egted for
additional consecutive one (1) year periods urigsagreement of the parties. The term was extendgdApril 1,
2011, then April 1, 2012, and has been most regemtended for a further one (1) year term, unpkiAl, 2013, on
the same terms and conditions as the original aggat

Incentive Plan Awards

The following table provides information regarditige incentive plan awards for each Named Execu@iffecer
outstanding as of December 31, 2011.

Outstanding Share-Based Awards and Option-Based Awds

Option-based Awards Share-based Awards
Number of Market or
securities Value of Number of shares | payout value of
underlying Option unexercised or units of shares share-based
Name and principal | unexercised | exercise price Option in-the-money | that have not vested awards that have
position options (# (C$) expiration date options ($)® #) not vested ($
Stephen Shefsky
President, Secretar 500,000 0.75 April 2, 2013
: O ' NIL N/A N/A
Chief Executive 250,000 0.75 September 17, 2013
Officer and Director
Eric Szustak ;
200,000 0.75 April 2, 2013
Chief Financial pri NIL N/A N/A
Officer 75,000 0.75 September 17, 2013

Note: (1) Based on the closing price of the common shafréiee Corporation as quoted by the TSX Venturehaxge on December 31, 2011,
of $0.65.

The following table provides information regarditite value vested or earned of incentive plan awédshe
financial year ended December 31, 2011.

Value Vested or Earned During the Financial Year Eded December 31, 2011

Non-equity incentive plan
Name and principal Option-based awards — Value Share-based awards — Value | compensation — Value earned durin
position vested during the year ($) vested during the year ($) the year ($)

Stephen Shefsky
President, Secretary, Chief

Executive Officer and 250,000 N/A NIL
Directol
Eric Szustak 91,667 A L

Chief Financial Officer

Pension Plan Benefits

The Corporation does not currently provide pengiam benefits to its Named Executive Officers.
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Termination and Change of Control Benefits

The termination and change of control benefitsfegh in the executive employment agreements edtén&®
between the Corporation and each of its Named EixecOfficers are described below.

The term"change of control", as used in the below descriptiosball mean the occurrence of any one of: (l)
either: (a) an issuance, acquisition or continuimgership of the voting shares of the Corporatismaesult of
which a person or group of persons (other thareieeutive in question (tH&Executive") and any person related
to the Executive) acting jointly or in concert (@sfined in theSecurities Ac{Ontario) or persons associated or
affiliated within the meaning of thBusiness Corporations A¢Ontario) with any such person or group of persons
(other than the Executive and any person relatettheédExecutive) acting jointly or in concert (adfided in the
Securities ActOntario)), beneficially own voting shares of fBierporation that would entitle the holders therof
cast more than 20% of the votes attaching to ateshin the capital of the Corporation that maycast to elect
directors of the Corporation; or (b) the exerci$¢he voting power of all or any of such voting st (other than
those owned or controlled by the Executive and @ergon related to the Executive) so as to causesoit in the
election of less than a majority of the nomineethef management of the Corporation to the BoarBidctors of
the Corporation at any shareholders meeting atiwéicelection of directors takes place after thrmugence of the
event contemplated in paragraph I(a) above; ortlii) sale, lease or transfer of at least 50% ofCtbporation’s
assets to any other person or persons; (lll) therieig into of a merger, amalgamation, arrangenwnbther
reorganization by the Corporation with another latezl corporation resulting in person or group efspns (other
than the Executive and any person related to tleelive) acting jointly or in concert (as definedtihe Securities
Act (Ontario)) or persons associated or affiliatedhimitthe meaning of th8usiness Corporations A¢Ontario)
with any such person or group of persons (other tha Executive and any person related to the Exke&juacting
jointly or in concert (as defined in ti&ecurities Ac{Ontario)), beneficially own voting shares of tBerporation
that would entitle the holders thereof to cast ntbe: 20% of the votes attaching to all sharefiéndapital of the
Corporation that may be cast to elect directorthefCorporation; (IV) the entering into and comigletof any stage
of a series of transactions which would have theesar similar effect as any transaction or serfesamsactions
referred to in paragraphs (1), (II), or (lll) abower (V) a determination by the Board of Directofg¢he Corporation
that there has been a change, or that upon theshisygpof certain events there will be a changddietd by the
occurrence of such events) whether by way of a@ham the holding of common shares of the Corponatin the
ownership of the Corporation's assets, the conipaositf the Board of Directors of the Corporationby any other
means, as a result of which any person, or anypgmupersons acting jointly or in concert, is irpasition to
exercise effective control over the Corporation.

Stephen Shefsky

The termination and change of control benefitdf@eh in the Shefsky Employment Agreement, disatbabove in
the sectiofSummary Compensation — Narrative Discussi@mg described below.

Any of the amounts or benefits payable by the Catfian to Mr. Shefsky as set forth below shall betreduced in
any respect in the event that Mr. Shefsky shaluseor shall not reasonably pursue alternative eympént
following termination or deemed termination.

Termination for Cause, At Will and by Voluntary Reation

The Corporation may terminate the Shefsky Employrmfggreement without cause and at will with prioritten
notice to Mr. Shefsky. If terminated without caufee Corporation will providein lieu of common law and
statutory rights to notice of termination, sevempay, termination pay and benefits and any otleenaties or
compensation as he would have otherwise beenezhtitl upon termination of his employment withoutisa
including, without limitation, all rights of Mr. Stisky under theEmployment Standards A¢{Dntario) and any
successor legislation thereto, to the extent eamedmounts due and owing up to the effectives ddttermination
and, if terminated during the first year of the Skg Employment Agreement, severance compensatjaaléo 12
months of the applicable base salary effective idiately prior to such termination and, if termirchegter the first
year of the Shefsky Employment Agreement, severanogpensation equal to 24 months of the applicabke
salary effective immediately prior to such termioat
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The Corporation may terminate the Shefsky Employrgmeement for cause, where upon such terminatfere
shall be no amounts owing to Mr. Shefsky, othenthenounts payable to the effective date of ternonaand
amounts payable pursuant to statutory obligations.

Mr. Shefsky is entitled to terminate his employmetith the Corporation, at will, by giving three (8jonths' prior
written notice to the Corporation, and upon the&ffe date of such termination, the Corporaticallghay to Mr.
Shefsky, to the extent earned, all amounts dueaiigg up to the effective date of termination.

Effect of Termination on Stock Options

In the event that Mr. Shefsky is terminated withuse or voluntarily resigns from his employment witie
Corporation, all stock options of the Corporatia@ichby Mr. Shefsky that have not vested as of thte @f such
termination shall be deemed to be terminated andoofurther force or legal effect. All stock opi® of the
Corporation held by Mr. Shefsky that have vestedfake date of such termination shall remain eisalde subject
to the terms of the stock option plan and/or agesgmursuant to which said stock options were paidy granted.

In the event that Mr. Shefsky is terminated by @wporation at will or in connection with a changfecontrol of
the Corporation or as a result of Mr. Shefsky'sthileall unvested stock options of the Corporatietdhby Mr.
Shefsky shall be deemed to have vested as of teetigé date of such event to allow Mr. Shefskyhi personal
representatives, as the case may be, to exerasstdick options that Mr. Shefsky would have beetitled to
exercise had his employment continued for a pesitd the expiry date of such stock options.

In the event that any of the terms of such optiares not ascertainable or in the event that apgdicabcurities
legislation precludes the acceleration of the westlates in the manner described above, the Cdiporshall
compensate Mr. Shefsky by way of a cash paymetftaifamount of money which Mr. Shefsky would haeerb
entitled to if he had exercised any such optiongheneffective date of termination or deemed teatiom at the
applicable exercise price and subsequently soldebarities on the exchange or market.

Termination in the Event of a Change of Control

In the event of a change of control of the CorgoratMr. Shefsky may, for a period of one (1) yedter the
effective date of any such change of control, dlederminate his employment with the Corporatignvbluntary
resignation and the Corporation shall pay to MwefSky, to the extent earned, all amounts due aridgup to the
effective date of termination, and a settlement @amhcequal to 24 months' of base salary at the apf#icable
immediately prior to the effective date of termioat by voluntary resignation (theShefsky Resignation
Amount").

In the event of a change of control of the Corgoratind if the Corporation, within two (2) yearstbg effective
date of such change of control, terminates Mr. Shefvithout cause, the Corporation shall pay to Strefsky the
Shefsky Resignhation Amount.

In the event of a change of control of the Corpgomgtand if Mr. Shefsky is no longer employed bg tborporation,
Mr. Shefsky has the right to demand the Corporgtiay an amount equal to the in-the-money valudlajpions
he holds as at the day he is no longer employdtiéoZorporation.

Eric Szustak

The termination and change of control benefitd@h in the Szustak Employment Agreement, disadoskove in
the sectiorfSummary Compensation — Narrative Discussi@ang, described below.

Any of the amounts or benefits payable by the Cation to Mr. Szustak as set forth below shall m®treduced in

any respect in the event that Mr. Szustak shalureeor shall not reasonably pursue alternative eympént
following termination or deemed termination.
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Termination for Cause, At Will and by Voluntary Baation

The Corporation may terminate the Szustak Employmgneement without cause and at will with prioritten

notice to Mr. Szustak. If terminated without caudee Corporation will providein lieu of common law and
statutory rights to notice of termination, sevemmpay, termination pay and benefits and any otlenadjes or
compensation as he would have otherwise beenezhtitl upon termination of his employment withoutisa
including, without limitation, all rights of Mr. $stak under th&Employment Standards A@ntario) and any
successor legislation thereto, to the extent eamiedmounts due and owing up to the effectives ddttermination
and, if terminated during the first year of the &alt Employment Agreement, severance compensatioal & 12
months of the applicable base salary effective idiately prior to such termination and, if termirchgter the first
year of the Szustak Employment Agreement, severanogensation equal to 24 months of the applichbke
salary effective immediately prior to such termioat

The Corporation may terminate the Szustak Employmgneement for cause, where upon such terminatfare
shall be no amounts owing to Mr. Szustak, othen tamounts payable to the effective date of terronaand
amounts payable pursuant to statutory obligations.

Mr. Szustak is entitled to terminate his employmeith the Corporation, at will, by giving three (Bjonths' prior
written notice to the Corporation, and upon thedff/e date of such termination, the Corporatioallgbay to Mr.
Szustak, to the extent earned, all amounts du@waitdy up to the effective date of termination.

Effect of Termination on Stock Options

In the event that Mr. Szustak is terminated witlusea or voluntarily resigns from his employment witte
Corporation, all stock options of the Corporaticgdhby Mr. Szustak that have not vested as of tite df such
termination shall be deemed to be terminated andoofurther force or legal effect. All stock opi® of the
Corporation held by Mr. Szustak that have vestedf é&se date of such termination shall remain esatie subject
to the terms of the stock option plan and/or agesgmpursuant to which said stock options were oaily granted.

In the event that Mr. Szustak is terminated at @illn connection with a change of control of thergration or as
a result of Mr. Szustak's death, all unvested stptlons of the Corporation held by Mr. Szustakllgbe deemed to
have vested as of the effective date of such eeeallow Mr. Szustak or his personal representaties the case
may be, to exercise the stock options that Mr. Bkusould have been entitled to exercise had hiplegment
continued for a period until the expiry date oftsstock options.

In the event that any of the terms of such optiares not ascertainable or in the event that apgkcabcurities
legislation precludes the acceleration of the westlates in the manner described above, the Cdiporshall
compensate Mr. Szustak by way of a cash paymetitabfamount of money which Mr. Szustak would hagerb
entitled to if he had exercised any such optiongheneffective date of termination or deemed teatiom at the
applicable exercise price and subsequently soldebarities on the exchange or market.

Termination in the Event of a Change of Control

In the event of a change of control of the CorgoratMr. Szustak may, for a period of one (1) yaéer the
effective date of any such change of control, elederminate his employment with the Corporatignvbluntary
resignation and the Corporation shall pay to Muus$ak, to the extent earned, all amounts due arndgouwp to the
effective date of termination, and a settlement amhaqual to 24 months' of base salary at the app@icable
immediately prior to the effective date of terminat by voluntary resignation (theSZzustak Resignation
Amount").

In the event of a change of control of the Corgoratind if the Corporation, within two (2) yearstbg effective
date of such change of control, terminates Mr. 8duwithout cause, the Corporation shall pay to Sttustak the
Szustak Resignation Amount.

-17 -



In the event of a change of control of the Corporatand if Mr. Szustak is no longer employed by €orporation,
Mr. Szustak has the right to demand the Corporgieyan amount equal to the in-the-money valudlamions
he holds as at the day he is no longer employatiéoorporation.

Estimated Incremental Payment on Change of Contool Termination

The following table provides details regarding #stimated incremental payments from the Corporatiddessrs.
Shefsky and Szustak upon a change of control ¢eemnination without cause, assuming a triggeringnéwccurred
on December 31, 2011:

Severance
Period Base Salary Total Payment
NEO and Event (# of months) ($ per year) (%)

Stephen Shefsky

Change of Control 24 180,000 360,000
Stephen Shefsky

Termination without Cause 24 180,000 360,000

Eric Szustak

Change of Control 24 72,000 144,000

Eric Szustak

Termination without Cause 24 72,000 144,000

Director Compensation

The directors are not compensated for their attecelat directors' or shareholders' meetings omieetings of any
committee of the Board of Directors of which theedior may be a member. Directors who are notef§i are
entitled to receive compensation to the extent they provide services to the Corporation at rétes would be
charged by such directors for such services tosatemgth parties. No cash remuneration has beah lpaithe
Corporation since incorporation to any of the offfieectors in their capacity as directors.

Director Compensation Table

The following table provides information regardiogmpensation paid to the Corporation's non-exeewtivectors
during the financial year ended December 31, 20Xiformation regarding the compensation paid topS¢a
Shefsky during the financial year ended December2811 (including as a director) is disclosed ia #ections
above relating to executive compensation.

Share-based | Option-based Non-equity incentive

Fees awards awards plan compensation All other Total
Name earned ($) $) (%) (%) compensation ($) ($)
Mark Brennan NIL NIL NIL NIL NIL NIL
Jon Pereira NIL NIL NIL NIL NIL NIL
Wayne Egan NIL NIL NIL NIL NIL NIL
Mike Sylvestre NIL NIL NIL NIL NIL NIL

TOTALS NIL NIL NIL NIL NIL NIL

Incentive Plan Awards
The following table provides information regarditige incentive plan awards for each non-executivecttr

outstanding as of December 31, 2011. Informategarding the incentive plan awards for Stephensklgeduring
the financial year ended December 31, 2011 isaed in the sections above relating to executimepamsation.
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Outstanding Share-Based Awards and Option-Based Awds

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
unexercised | exercise price Option the-money | that have not vested awards that have
Name options (#) (C%) expiration date options ($) #) not vested ($)
Mark Brennan 250,000 0.75 April 2,2013 NIL N/A N/A
170,000 0.75 September 17, 2013
75,000 0.75 September 17, 2013
Wayne Egan 100,000 0.75 April 2,2013 NIL N/A N/A
75,000 0.75 September 17, 2013
Mike Sylvestre 200,000 0.75 June 11, 2015 NIL N/A N/A
Note:
(1) Based on the closing price of the common shairéee Corporation as quoted by the TSX Venturetaxge on December 31,

2011, of $0.65.

The following table provides information regarditige value vested or earned of incentive plan awerdgach
non-executive director for the financial year endeEtember 31, 2011. Information regarding the @alested or
earned of incentive plan awards for Stephen Shdfskihe financial year ended December 31, 20Xdisslosed in
the sections above relating to executive compessati

Value Vested or Earned During the Financial Year Eded December 31, 2011

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 ($)
Mark Brennan NIL N/A NIL
Jon Pereira NIL N/A NIL
Wayne Egan NIL N/A NIL
Mike Sylvestre NIL N/A NIL

Retirement Policy for Directors
The Corporation does not have a retirement pobicyté directors.
Directors’ and Officers’ Liability Insurance
The Corporation currently maintains directors’ anfticers’ liability insurance in the amount of $8M000.00 in
the annual aggregate for the term ending July 9220There is a retention of $25,000.00 for eaelintlfor loss
which the Corporation may advance or indemnifyittseired persons. The aggregate annual premiuthdquolicy
is $13,991. All costs associated with the premiangsborne by the Corporation.

CORPORATE GOVERNANCE DISCLOSURE
Corporate governance relates to the activitieb@Board of Directors, the members of which aretetbby and are

accountable to the shareholders, and takes intmuatthe role of the individual members of managemeho are
appointed by the Board of Directors and who aregddhwith the day to day management of the CorfmorafThe
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Board of Directors is committed to sound corporgteernance practices, which are both in the inteoésts
shareholders and contribute to effective and efficdecision making.

The Corporation's common shares trade on the TSMuWe Exchange, a member of the TSX Group Inc. and
Canada's foremost public venture marketplace. wiiagly, the Board of Directors of the Corporatioas carefully
considered the Corporate Governance Guidelines'@bilelines") adopted by the Toronto Stock Exchange, as
well as those proposed by the Toronto Stock Excbdng not yet in force, and has deemed it to bthénbest
interests of shareholders to promote best corpg@ternance practices. Although there is no requémt for the
Corporation to comply with the Guidelines, the Gogtion considers the Guidelines to be an imporgande for
providing effective corporate governance and insettdimplement many of the Guidelines over the entrfiscal
period.

Corporate Governance Disclosure

The information required to be disclosed by Natidmatrument 58-101 -Disclosure of Corporate Governance
Practices("NI 58-101") is attached to this Circular &hedule "A".

Meetings of the Board of Directors and CommitteesAudit Committee and Compensation Committee)

Typically, the Board of Directors meets either grgon or via conference call regularly throughbuetfiscal period,
including five (5) official Board of Directors meetys during the fiscal year ending December 31,1201
Additionally, some matters requiring approval o€ tBoard of Directors of the Corporation were apprbwby
written resolutions signed by all members of thaisloof Directors.

The Board of Directors has established an auditnaitiee (Audit Committee” ) and a Compensation Committee.
The Board of Directors has determined that it waiplement corporate governance and compensati@m &stire
board.

Audit Committee

The Audit Committee's primary duties and respoltit#s are to: (i) serve as an independent andatibfe party to
monitor the Corporation's financial reporting amdernal control system and review the Corporatidimancial

statements; (ii) review and appraise the perforrari¢he Corporation's external auditors; and gii)vide an open
avenue of communication among the Corporation'stansd financial and senior management and the daér
Directors. The Audit Committee reports its deldd@ns and discussions regularly to the Board aé&ors and
submits to the Board of Directors the minutes ®hiteetings.

Formed during the second-quarter of the financéaryending December 31, 2008, the Audit Committeecatly
consists of Stephen Shefsky, Jon Pereira, MikeeSyte and Wayne T. Egan. Stephen Shefsky has Ippemeed
the Chairman of the Audit Committee. All membergtad Audit Committee are "financially literate" dmat term is
defined in National Instrument 52-110Audit Committeeg"NI 52-110" and Jon Pereira and Mike Sylvestre are
"independent" as that term is defined in NI 52-110.

The Chairman of the Audit Committee, in consultatwith the Audit Committee members, determinessitteedule
and frequency of the Audit Committee meetings ptedithat the Audit Committee will meet at leastrf(t) times
in each fiscal year and at least once in evenafisgarter. The Audit Committee has the authorityconvene
additional meetings as circumstances require. Aeduale for each of the meetings is disseminated taolitA
Committee members prior to the start of each figear. An agenda for each meeting is disseminaiefjudit

Committee members as far in advance of each meatinig practicable. The Audit Committee held f@)rformal

meetings during the financial year ending Decen®ie2011.

Compensation Committee

To determine compensation payable, the Compens@ionmittee, consisting of Mark Brennan and Waynarkg
of whom Mark Brennan is an independent directoviesgs compensation paid for directors and officefs
companies of similar business, size and stagewafldement and determines an appropriate compensatfiecting
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the need to provide incentive and compensationtdertime and effort expended by the directors agwios
management while taking into account the finanaial other resources of the Corporation.

Further information regarding the Compensation Cdteris responsibilities, powers and operation sete out
above under the section entitléstdtement of Executive Compensation

The Corporation believes that each of the Compars&ommittee members possess the skills and expzaes that
enable the member to make decisions on the suiyalnf the compensation policies and practices lué t
Corporation as set out above.

Mr. Brennan has extensive experience as a direcidrsenior executive of public companies, is tresigdent of
Linear Capital Corp., a merchant bank focused aeldping assets in the mining & oil and gas sechoid has over

20 years financing experience in North America &dfiean financial markets. Mr. Egan holds a lawrdeghas
extensive experience as a director of public congsarand has over 20 years practice experience as a
corporate/securities lawyer.

AUDIT COMMITTEE AND RELATIONSHIP WITH AUDITOR

NI 52-110 requires the Corporation, as a ventugeds to disclose annually in its Management Infdifom Circular
certain information concerning the constitution itsf audit committee and its relationship with itelépendent
auditor, as disclosed by Form 52-110F2 attachekliscCircular asschedule "B".

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY
COMPENSATION PLANS

The following table sets forth the number of comnstares to be issued pursuant to equity compensplams
under which equity securities of the Corporatioa anthorized for issuance for all compensation planeviously
approved by security holders and all compensatilamspnot previously approved by security holdersobs
December 31, 2011.

Equity Compensation Plan Information

Number of securities remaining

Number of securities to be available for future issuance under

Plan Category

issued upon exercise of
outstanding options, warrants
and rights

Weighted-average exercise
price of outstanding options,
warrants and rights

equity compensation plans (excluding
securities reflected in the first
column)®

Equity compensation plans
approved by security holde

6,488,925

$1.47

39,035

Equity compensation plans
not approved by security
holders

N/A

N/A

N/A

Total

6,488,925

N/A

39,035

Note:
(1)

The only equity compensation plan currently in plé&ecthe Corporation's 2008 stock option plan wisatescribed below under the

heading Particular Matters To Be Acted UpadnThe maximum number of common shares reserveidgoance and available for
purchase under the plan is 2,804,035 common sbétks Corporation, of which 2,765,000 have beemtgrd and are outstanding
and 39,035 remain available for issuance undepltreas of the date of this Circular.

RECEIPT OF FINANCIAL STATEMENTS
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A copy of the audited annual financial statemeatdtie year-ended December 31, 2011, togetherthéttauditors'
report thereon, accompany this Circular. The dimscwill place before the Meeting the financiatetnents and
auditors' report.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

No director, executive officer, employee or fornurector, executive officer or employee of the Guogiion or
associate of any director, executive officer, emppéo or former director, executive officer or emm@eyof the
Corporation is, or at any time since the beginmfithe Corporation's financial year-ended Decen®ier2011, has
been, indebted to the Corporation.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIO NS

Except as disclosed herein, no informed persorhefGorporation, proposed director of the Corporatior any
associate or affiliate of any informed person apmsed director has any material interest, diredtdirect, in any
transaction since the commencement of the Corporatifinancial year-ended December 31, 2011 ornip a
proposed transaction which has materially affectedould materially affect the Corporation.

MANAGEMENT CONTRACTS

No management functions of the Corporation arerng substantial degree performed by any other pemon
company other than by the directors or executifiears of the Corporation.

OTHER MATTERS WHICH MAY COME BEFORE THE MEETING

Management is not aware of any matters to comerddii@ Meeting other than those set forth in thédgo If any
other matter properly comes before the Meetings the intention of the persons named in the Pitoxyote the
common shares represented thereby in accordaniceheit best judgment on such matter.

ADDITIONAL INFORMATION

Additional information relating to the Corporatiés available through the Internet on the Canadigstesn for
Electronic Document Analysis and Retrieval (SEDAR)ich can be accessed atvw.sedar.com Financial
information of the Corporation is provided in themparative financial statements and managemenusigm and
analysis of the Corporation for the most recentiynpleted financial year. Copies of the financtatements and
management discussion and analysis may be obtdioed the Corporation by contacting Lenny Foreht via
telephone at (416) 366-4200.

DIRECTORS' APPROVAL

The contents and the sending of this Circular ® $inareholders of the Corporation have been apgrbyehe
Board of Directors. Unless otherwise specifiefhrimation contained in this Circular is given asvdy 25, 2012.

DATED at Toronto, Ontario as of May 25, 2012.

ON BEHALF OF THE BOARD OF
JAMES BAY RESOURCES LIMITED

"Stephen Shefsky"
STEPHEN SHEFSKY
Chief Executive Officer and a Director
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SCHEDULE "A"
JAMES BAY RESOURCES LIMITED
(the"Corporation" )

FORM 58-101F2
CORPORATE GOVERNANCE DISCLOSURE

Pursuant to National Instrument 58-1Dikclosure of Corporate Governance Practi¢ds| 58-101"), the
Corporation is required and hereby discloses itparate governance practices as of the date oCihesilar:

1. Board of Directors
As at May 25, 2012 the board of directors (tBeard" ) is comprised of six directors.

Mark BrennanMike Sylvestre and Jon Pereira are "independerst'tifat term is defined in NI 58-101)
directors of the Corporation in that they are fireen any interest and any business or other reistigp which could
or could reasonably be perceived to, materiallgriiere with the directors' ability to act with thest interests of the
Corporation, other than the interests and relatipssarising from shareholdings.

Stephen Shefsky (Chief Executive Officer, Presiderd Secretary) is a senior officer of the Corporat
Wayne Egan is a partner at WeirFoulds LLP (the @@tion's solicitors) and Knut Sgvold (Presidend &hief
Executive Officer) is a senior officer of a subaigi of the Corporation, and are therefore not "ped&lent”, as that
term is defined in NI 58-101.

The Board facilitates its exercise of independeiptesvision over the Corporation's management throug
frequent discussions with management and regulatings of the Board.

2. Directorships
Name of Director Name of Reporting Issuer
Stephen Shefsky Castle Resources Inc. and Morumbi Resources Inc.
Mark Brennan Largo Resources Ltd. and Morumbi Resouces Inc.
Jon Pereira BE Resources Inc.
Wayne Egan Exall Energy Corporation and Aspen GrougResources Corp.
Mike Sylvestre Castle Resources Inc.
Knut Sgvold N/A
3. Orientation and Continuing Education

While the Corporation does not have formal origateind training programs, new directors are predid
with access to publicly filed documents of the Guogtion, technical reports, internal financial inf@tion, and
management and technical experts and consultants.



4, Ethical Business Conduct

The Board has found that the fiduciary duties plaae individual directors by the Corporation's gmeg
corporate legislation and the common law and ttstrictions placed by applicable corporate legislaton an
individual director's participation in decisionstbe Board in which the director has an interesehzeen sufficient
to ensure that the Board operates independenthanofagement and in the best interests of the Cdipora

Under corporate legislation, a director is requiteé@ct honestly and in good faith with a view he test
interests of the Corporation and exercise the ddiligence and skill that a reasonably prudent @ers/ould
exercise in comparable circumstances, and disttode Board the nature and extent of any intevk#te director
in any material contract or material transactiohethier made or proposed, if the director is a parthie contract or
transaction, is a director or officer (or an indival acting in a similar capacity) of a party te tbontract or
transaction or has a material interest in a partha¢ contract or transaction.

The Board has considered the adoption of the fafigwcorporate governance polices with respect to
maintaining the highest standards of integrity atidcal behaviour in the conduct of its businegsihistleblower
Policy (ii) Code of Conduct Policy; (iii) Insiderrading and Blackout Policy; and (iv) Corporate Miscre Policy
and Practices, and has adopted a WhistleblowecyPoli

5. Nomination of Directors

Management of the Corporation is responsible faniiflying individuals believed to be qualified to
become board members, consistent with criteriacaygal by the Board, and to hominate to stand fastiele at the
Corporation's annual meeting of shareholders apflicable, at a special meeting of the sharehsldin case of
vacancy in the office of a director (including acaacy created by an increase in the size of thedjothe Board
shall fill each such vacancy either through appoértit by the Board or through election by sharehsldeln
recommending candidates, the management of theo@atipn shall take into consideration the criteqjgoroved by
the Board and such other factors as it deems apptep These factors shall include judgment, skiltegrity,
independence, diversity, experience with businesd arganizations of comparable size, the interpbdya
candidate's experience with the experience of doard members', willingness to commit the necgssare and
energy to serve as director, and a genuine intarebe Corporation's business, and the extenthictwa candidate
would be a desirable addition to the Board or amymittees of the Board.

6. Compensation

To determine compensation payable, the Compens@bommittee consisting of Mark Brennan and Wayne
Egan, reviews compensation paid for directors affidens of companies of similar business, size atabe of
development and determines an appropriate compensaflecting the need to provide incentive anthpensation
for the time and effort expended by the directord senior management while taking into accounfitfencial and
other resources of the Corporation.

7. Other Board Committees
The Board has established an Audit Committee aBdrapensation Committee.
Audit Committee

The primary function of the Audit Committee is st the Board in fulfilling its oversight respdikties
with respect to the following areas: (i) the Comltn's external audit function; (ii) internal cooit and
management information systems; (iii) the Corporas accounting and financial reporting requirersge(it) the
Corporation's compliance with law and regulatorguieements; (v) the Corporation's risks and risknaggement
policies; and (vi) such other functions as are gifled to it by the Board. Specifically, with respéo the
Corporation's external audit function, the Audit nGuittee assists the Board in fulfilling its ovefsig
responsibilities relating to: (i) the quality anmdegrity of the Corporation's financial statemeifi}the independent
auditors' qualifications; and (iii) the performarafehe Corporation's independent auditors.



The Audit Committee's primary duties and respolis#s are to:

(9) serve as an independent and objective party totorotiie Corporation's financial reporting and
internal control system and review the Corporasidimancial statements;

(h) review and appraise the performance of the Corjporatexternal auditors; and

0] provide an open avenue of communication among tirpdCation's auditors, financial and senior
management and the Board.

The Audit Committee reports its deliberations amgtuassions regularly to the Board and submits & th
Board the minutes of its meetings.

The Audit Committee consists of as many memberthasBoard shall determine, but in any event not
fewer than three (3) members who are appointedhbyBoard. All members of the Audit Committee shmdl
"unrelated" and "financially literate" and at leaste (1) member shall have "accounting or relaiedntial
experience". For the purposes of the Audit Conerlitt terms of reference, the definition of "finafigiliterate" is
the ability to read and understand a set of fir@nsiatements that present a breadth and levebmplexity of
accounting issues that are generally comparabieetdreadth and complexity of the issues that casuymably be
expected to be raised by the Corporation's findstédements.

The Board has appointed Stephen Shefsky, Jon Bekikke Sylvestre and Wayne T. Egan as members of
the Audit Committee and Stephen Shefsky has bepaiated the Chairman of the Audit Committee. Allnmzers
of the Audit Committee are "financially literate’s ghat term is defined in National Instrument 52-H Audit
Committeeq"NI 52-110" and Jon Pereira and Mike Sylvestre are "indepatidas that term is defined in NI 52-
110.

Compensation Committee

The Compensation Committee is comprised of MarknBam and Wayne Egan and is responsible for,
among other things, reviewing executive compensatiatters and making recommendations to the Baarits
approval.

To determine compensation payable, the Compensaliommittee reviews compensation paid for
directors and officers of companies of similar bess, size and stage of development and determmagpropriate
compensation reflecting the need to provide ineenéind compensation for the time and effort expéruethe
directors and senior management while taking intmant the financial and other resources of thepQation.

8. Assessments
The Board monitors the adequacy of information gite directors, communication between the Board and

management and the strategic direction and prose$sbe Board and its committees to satisfy itdelt the Board,
its committees and its individual directors aref@aning effectively.
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SCHEDULE "B"
JAMES BAY RESOURCES LIMITED
(the"Corporation" )

FORM 52-110F2
AUDIT COMMITTEE DISCLOSURE

1. The Audit Committee's Charter
SeeExhibit "1" attached hereto.
2. Composition of the Audit Committee

The audit committee of the Corporation (tudit Committee” ) consists of as many members as the
board of directors (théBoard" ) shall determine, but in any event not fewer tliaree (3) members who are
appointed by the Board. The composition of the A@iimmittee shall meet all applicable independeficancial
literacy and other legal and regulatory requirerseMtore specifically, all members of the Audit Coitiee shall be
"unrelated" and "financially literate" and at leaste (1) member shall have "accounting or relaiedntial
experience”. For the purposes of the Audit Conaelitt terms of reference, the definition of "finaitigiliterate” is
the ability to read and understand a set of fir@nsiatements that present a breadth and levebmplexity of
accounting issues that are generally comparabiieetdreadth and complexity of the issues that casuymably be
expected to be raised by the Corporation's findstédements.

The Board has appointed Stephen Shefsky, Jon Bekiike Sylvestre and Wayne T. Egan as members of
the Audit Committee and Stephen Shefsky has bepaiated the Chairman of the Audit Committee. Allnmzers
of the Audit Committee are "financially literates ghat term is defined in National Instrument 52+ Audit
Committeeq"NI 52-110" and Jon Pereira and Mike Sylvestre are "indepatidas that term is defined in NI 52-
110.

3. Relevant Education and Experience
Name Independent  of Financially Relevant Education and Experience
the Corporation Literate
Stephen Shefsky No Yes Mr. Shefsky is the Chief Executive Officer, Presitland a director of

the Corporation since incorporation. Mr. Shefskplso the co-founder
of Brasoil do Brasil Exploracao Petrolifera S.A.pavate oil and gas
producing and exploration company operating in Bsaace 2006. Mr.
Shefsky has also been the President and Chief ExecOfficer of
Cancap Investments Limited, a private merchant fmokiding venture
capital and project financing for private and pabtiompanies, since
1985. He is involved in strategic planning and cogpe development of
its investee companies in the mineral resourcetrseerom 1996 to
August 2007, Mr. Shefsky held the positions of flresident and Chief
Executive Officer of Verena Minerals CorporationS®V:VML), a
minerals exploration company with a focus on presimetal properties
in Brazil. Mr. Shefsky is also a director and thee&utive Chairman of
Castle Resources Inc. (TSXV:CRI) since February82&@d July 2011,
respectively. Mr. Shefsky became the chairman dirdctor of
Morumbi Oil & Gas Inc. in December 2009. Mr. Shefskolds a
Bachelor of Arts from the University of Toronto,Master of Science
Degree in Urban Planning from Columbia Universitgla Juris Doctor
Degree from Pepperdine University School of Law.




Mike Sylvestreis a well respected mining executive with a traekord
of leading major mining operations in a safe anstainable manner.
Over the span of a 30+ year career, Mr. Sylvesiredtquired extensive
in country and global experience, including rolestsas COO Linear
Gold Corp, CEO Valelnco New Caledonia, PresidentleiMao
Manitoba and Vice President of Operations PTInco. $ylvestre also
held many other various senior leadership rolekiwi/aleinco Sudbury
operations. Mr. Sylvestre holds an MSc and a BScMiming
Engineering from McGill University and Queen’'s Uaisity
respectively. Mr. Sylvestre has also completed Man@nt level
programs at the Richard Ivey School of BusinessMidSloan School
of Managemen

Mike Sylvestre Yes Yes

Mr. Pereira has been a director of the Corporagioge January 2008.
Mr. Pereira is a successful entrepreneur and is cilvdounder of
Olympic Circuits Canada Inc., a leading printed cait board
manufacturer in Toronto since 1988. Mr. Pereiracsssfully sold this
company to Ddi Canada IncOdi") in May 2001. Mr. Pereira has held
the position of Vice-President of Operations of Bufice January 1989
and offers operational consulting assistance to [Bdross the
organization. Mr. Pereira has extensive experiégméeading the growth
of manufacturing systems and operations. Mr. Penggis previously a
board member for Active Control Technology Inc. KRSACT).

Jon Pereira Yes Yes

Mr. Egan is a partner at the law firm of WeirFouldsP and acts for
several public companies on the TSX and TSX Venkxehange. He
has been a director of Exall Energy Corporation XT&E) since
October 2008, and a director of Aspen Group Ressuf@orporation
since June 1996. Mr. Egan obtained a B.Comm filoenUniversity of
Toronto and an LL.B. from Queen's University.

Wayne Egan No Yes

4. Audit Committee Oversight

The Audit Committee has not made a recommendatidhet Board to nominate or compensate an external
auditor.

5. Reliance on Certain Exemptions

Since the commencement of the Corporation's masintly completed financial year, the Corporatios ha
not relied on the exemptions contained in Sectidn(@e Minimis Non-audit Services)y Section 8 Exemptiony of
NI 52-110.

Section 2.4 provides an exemption from the requér@nthat the Audit Committee must pre-approve all
non-audit services to be provided by the auditdren® the total amount of fees related to the natitaervices are
not expected to exceed five percent (5%) of thal fees payable to the auditor in the fiscal yeawhich the non-
audit services were provided. Section 8 permitopany to apply to a securities regulatory autkdiar an
exemption from the requirements of NI 52-110, irolehor in part.

6. Pre-Approval Policies and Procedures
Formal policies and procedures for the engagemenbo-audit services have yet to be formulated and

adopted. Subject to the requirements of NI 52-1h6, engagement of non-audit services is consideyethe
Board, and where applicable by the Audit Committeea case by case basis.
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7. External Auditor Service Fees (By Category)

The aggregate fees charged to the Corporation éyestternal auditors for last two fiscal years ase a
follows:

Fees Paid to Auditor in Year-ended Fees Paid to Auditor in Year-ended
Nature of Services December 31, 2011 December 31, 2010
Audit Fee8) $41,500 $31,000
Audit-Related Feéd Nil Nil
Tax Fee® $2,500 $2,500
All Other Fee® Nil Nil
Total $44,000 $33,500
Notes:
® "Audit Fees' include fees necessary to perform the annualta@ndi any quarterly reviews of the Corporatiomsficial statements.
This includes fees for the review of tax provisi@m for accounting consultations on matters refbin the financial statements.
This also includes audit or other attest serviezpiired by legislation or regulation, such as comifetters, consents, reviews of
securities filings and statutory audits.
@ "Audit-Related Fee$ include fees for assurance and related serviwgsare reasonably related to the performanceeohtidit or
review of the Corporation's financial statementd #ivat are not included in "Audit Fees".
@ "Tax Fee$ include fees for professional services rendergdhle Corporation's auditors for tax compliance; &avice and tax
planning.
@ "All Other Fees' include fees for products and services providgdhe Corporation's auditors other than the sesvineluded in
"Audit Fees", "Audit-Related Fees" and "Tax Fees".
8. Exemption

The Corporation is relying on the exemption prodidy section 6.1 of NI 52-110 which provides ths t
Corporation, as a venture issuer, is not requioedomply with Part 3 (Composition of the Audit Coiittee) and
Part 5 (Reporting Obligations) of NI 52-110.
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EXHIBIT 1

JAMES BAY RESOURCES LIMITED
(the"Corporation" )

AUDIT COMMITTEE CHARTER

JAMES BAY RESOURCES LIMITED
AUDIT COMMITTEE CHARTER

Name

There shall be a committee of the Board of Directfthe Board") of James Bay Resources Limited (the
"Corporation") known as the Audit Committee.

General Purpose

The Audit Committee has been established to abssBoard in fulfilling its oversight responsibiéis with respect
to the following areas: the Corporation's exteraadlit function; internal control and managemetibrimation
systems; the Corporation's accounting and finamejabrting requirements; the Corporation's comgkawith law
and regulatory requirements; the Corporation'ssreskd risk management policies and such otheriimgts are
delegated to it by the Board. Specifically, wittspect to the Corporation's external audit functithe Audit
Committee assists the Board in fulfilling its ovgtg responsibilities relating to: the quality aimdegrity of the
Corporation's financial statements; the independeuntitors’ qualifications; and the performance bk t
Corporation's independent auditors.

The Audit Committee is intended to facilitate arrdyide a means of open communication between mamaafe
the external auditors and the Board.

Composition and Qualifications

The Audit Committee shall consist of as many memlzexr the Board shall determine, but in any evehfawer
than three (3) members who are appointed by thedBdde composition of the Audit Committee shallahall
applicable independence, financial literacy andeotlegal and regulatory requirements. More spedific all
members of the Audit Committee shall be "unrelatadt] "financially literate" and at least one (1)mter shall
have "accounting or related financial experien@s',such terms are defined by the TSX Corporate @anee
Guideline$ or such other applicable law, rule or guideline.

The Board shall designate the Chairman of the AQdinmittee and in so doing shall consider the renendation
of the Governance and Compensation Committee. Tar@an shall have responsibility for overseeingt tine
Committee fulfills its mandate and duties effeciyve

Each member of the Audit Committee shall continodoé a member until a successor is appointed, sithes
member resigns, is removed or ceases to be adlirddte Board, following consideration of the recoandation
of the Governance and Compensation Committee, ilay facancy which occurs in the Audit Committdeaay
time.

Section 475(13) of the TSX Guidelines defineadficial literacy" as the ability to read and untierd a balance sheet, an income
statement, a cash flow statement and the noteshattathereto and "accounting or related financipleeience" as the ability to
analyse and interpret a full set of financial staats including the notes attached thereto, inrdecwe with generally accepted
accounting principles.
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Meetings

The Chairman of the Audit Committee, in consultatigith the Audit Committee members, shall deterntine
schedule and frequency of the Audit Committee megstprovided that the Audit Committee will meeteatst four
(4) times in each fiscal year and at least oncevary fiscal quarter. The Audit Committee shall dnélve authority
to convene additional meetings as circumstancasre2cA schedule for each of the meetings will iseminated
to Audit Committee members prior to the start oftediscal year. A detailed agenda for each meeniigbe
disseminated to Audit Committee members as faduaace of each meeting as is practicable.

The Audit Committee shall meet separately, periatlic with management, counsel and the externaitansd The
Audit Committee shall meet separately with the exkauditors at every meeting of the Audit Comestat which
external auditors are present.

Responsibilities

The Audit Committee is mandated to carry out tHeWang responsibilities:

A. External Auditors

@)

@)

®)

(4)

©®)

(6)

@)

Subject to applicable law, the Audit Committee bHa# responsible for the appointment,
compensation, oversight and termination of theregleauditor. The external auditor shall report
directly to the Audit Committee and shall be acdabte to the Board and Audit Committee as
representatives of the shareholders.

The Audit Committee shall pre-approve all non-audéndates for services the external auditor
shall undertake.

The Audit Committee shall satisfy itself, on behaff the Board, that the external auditor is
independent of management. In assessing such indepee, the Audit Committee shall discuss
with the external auditors, and may require a teftem the external auditor outlining, any
relationships between the external auditors andCtivporation or its affiliates.

The Audit Committee shall review the audit plantieé external auditors, the integration of the
external audit with the internal control programgdahe results of the audit, which shall include
reviewing the external auditor’s letter to manageimend management’s response thereto and
other material written communications between manant and the external auditors.

The Audit Committee shall satisfy itself, annuatly more frequently as the Audit Committee
considers appropriate, as to the external auditotstnal quality control procedures and any
material issues raised by the most recent integnality control review, or peer review, of the
external auditor, or by any public enquiry, review,investigation by governmental, professional
or other regulatory authorities.

The Audit Committee shall periodically review andaliss with management and the external
auditors the quality and acceptability of the Caogbion’s accounting policies and practices, the
materiality levels which the external auditors pe@ to employ, any significant changes in the
accounting policies and any proposed changes iouating or financial reporting that may have a
significant impact on the Corporation.

The Audit Committee shall discuss with managemert the external auditors all alternative
treatments of financial information within geneyadiccepted accounting principles that have been
discussed with management by the external auditbies, ramifications of these alternative
treatments and the treatment preferred by the madtauditors.
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Financial Information

1)

&)

®)

(4)

The Audit Committee shall discuss with managememnt the external auditors whether the

audited annual financial statements present féimaccordance with Canadian generally accepted
accounting principles) in all material respects fimancial condition, results of operations and

cash flows of the Corporation as of and for theiquer presented and, where appropriate,
recommend for approval to the Board, the annualtedidinancial statements of the Corporation.

The Audit Committee shall discuss with managememnt the external auditors whether the
unaudited quarterly financial statements preseimtyféin accordance with generally accepted
accounting principles) in all material respects fimancial condition, results of operations and
cash flows of the Corporation as of and for theiquer presented and, where appropriate,
recommend for approval to the Board, the unaudgedrterly financial statements of the
Corporation.

The Audit Committee shall review the Annual Reptwt Shareholders and other financial
information (including the annual and quarterly Mgament's Discussion and Analysis of
Financial Condition and Results of Operations, Almaual Information Form and any prospectus
or offering circular) prepared by the Corporatiothwmanagement and, where appropriate,
recommend for approval to the Board and recommentiling with regulatory bodies.

The Audit Committee shall review any news releases reports to be issued by the Corporation
containing earnings guidance or financial inforratfor research, analysts and rating agencies.
The Audit Committee shall also review the Corpam@s policies relating to financial disclosure
and the release of earnings guidance and the Gudipos compliance with financial disclosure
rules and regulations.

The Audit Committee shall discuss with managementthe external auditors important trends and agweents
in financial reporting practices and requirememid tneir effect on the Corporation's financial staénts.

C.

Internal Control

1)

&)

The Audit Committee shall oversee the adequacyedfettiveness of the Corporation’s internal
control systems, through discussions with the Cafan’s external auditors and management
and shall report to the Board on an annual basis.

The Audit Committee shall review annually the Cogtimn’s Code of Business Conduct and its
effectiveness and enforcement.

Risk Management

1)

The Audit Committee shall review with managemer phincipal risks facing the Corporation,
and the policies, processes and procedures for geamnt's monitoring and managing of such
risks or exposures. If necessary, the Audit Conemittill mandate, monitor and evaluate the steps
management has taken to monitor and manage sudswes, including insuring against such
risks, where appropriate.

Compliance with Legal and Regulatory Requirements

@)

The Audit Committee shall review with management any internal or external counsel as the
Committee considers appropriate, any legal matectuding the status of pending litigation) that
may have a material impact on the Corporation amyl material reports or inquiries from
regulatory or governmental agencies.
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(2) The Audit Committee shall review with counsel thdeguacy and effectiveness of the
Corporation's procedures to ensure compliance twéhiegal and regulatory responsibilities.

F. Other
() The Audit Committee shall also perform such othdiviies related to this Charter as requested
by the Board.
(2) The Audit Committee shall review and assess thejaay of this Charter annually and shall
submit any proposed changes to the Board for ajphrov
3) The Audit Committee may delegate its authority ahdies to subcommittees or individual
members of the Committee as it deems appropriate.
Reporting

The Audit Committee shall report its deliberaticarel discussions regularly to the Board and shalimstuto the
Board the minutes of its meetings.

Resources

The Audit Committee shall have the authority, i $ole discretion, to retain independent legalpacting and
other consultants to advise the Audit Committethatexpense of the Corporation. The Audit Committieall be
provided with the necessary funding to compenseaekternal auditors and any other advisors thgaga

The Audit Committee may request any officer or esgpk of the Corporation or the Corporation’s exaénounsel
or external auditors to attend a meeting of theidGdmmittee or to meet with any member of, or adtasts to,
the Audit Committee. The Audit Committee shall éawull access to all of the Corporation's bookgords,
facilities and personnel.

Complaints Procedure

Any director, officer or employee who has any cancer complaints regarding accounting, internal tocanor
auditing matters or any potential violations of lawregulatory provisions may, in accordance with Code of
Business Conduct, make an anonymous submissiomytoneamber of the Audit Committee. The Audit Comeett
shall establish procedures for the review and miwl of such complaints.

Limitation on the Oversight Role of the Audit Commitee

Nothing in this Charter is intended, or may be ¢aresl, to impose on any member of the Committemadard of
care or diligence that is in any way more onerausxtensive than the standard to which all membgétke Board
are subject. Each member of the Committee shadinided, to the fullest extent permitted by law,rely on the
integrity of those persons and organizations withid outside the Corporation from whom he or sheeives
financial and other information, and the accurakcthe information provided to the Corporation bglypersons or
organizations.

While the Audit Committee has the responsibiliteesl powers set forth in this Charter, it is not they of the
Audit Committee to plan or conduct audits or toedetine that the Corporation’s financial statemeaisl
disclosures are complete and accurate and in atoedwith generally accepted accounting principte€anada
and applicable rules and regulations. These areefponsibility of management and the externaltatsli
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SCHEDULE "C"

JAMES BAY RESOURCES LIMITED
(the"Corporation" )

ORDINARY RESOLUTION OF SHAREHOLDERS REGARDING
Stock Option Plan

WHEREAS in accordance with requirements of the TSX Ventbdrehange, the Corporation wishes to obtain
shareholder approval in respect of its existing®8@ock Option Plan (theOption Plan") for the ensuing year,
reserving for grant options to acquire up to a mmaxn of ten percent (10%) of the issued and outstgrghares of
the Corporation calculated as at the time of etmtksoption grant.

NOW THEREFORE BE IT RESOLVED THAT:

(@) The Option Plan is hereby approved by theedt@ders of the Corporation for the ensuing year.

(b) Any one director or officer of the Corporatiba and is hereby authorized and directed to sigd,execute
under corporate seal or otherwise all such dedmtgjments, instruments and assurances, and td siachl
acts and things as in such officer's or directypimion may be necessary or desirable to giveceftethis
resolution.



SCHEDULE "D"

JAMES BAY RESOURCES LIMITED
(the"Corporation” )

BY-LAW NO. 1A
BE IT ENACTED as a by-law of the Corporation as follows:
ADVANCE NOTICE OF NOMINATION OF DIRECTORS

1. By-law No. 1 of the by-laws of the Corporatisrhereby amended by adding thereto, following iBad.3
thereof and preceding Section 6.4 thereof, thefoig:

"6.3A Nomination of Directors

Subject only to the Act, only persons who are natdd in accordance with the following proceduresish
be eligible for election as directors of the Cogimm. Nominations of persons for election to ttoarol
may be made at any annual meeting of shareholdieet,any special meeting of shareholders if ongnef
purposes for which the special meeting was callad tlie election of directors, (a) by or at thedaiom of

the board or an authorized officer of the Corporatincluding pursuant to a notice of meeting,lip)r at
the direction or request of one or more sharehslgersuant to a proposal made in accordance with th
provisions of the Act or a requisition of the sharelers made in accordance with the provisionhiefAct

or (c) by any person (aNbminating Shareholdet') (i) who, at the close of business on the dat¢hef
giving of the notice provided for below in this $ea 6.3A and on the record date for notice of such
meeting, is entered in the securities register laslder of one or more shares carrying the rightdte at
such meeting or who beneficially owns shares thateatitled to be voted at such meeting and (iipwh
complies with the notice procedures set forth belothis Section 6.3A:

(@) In addition to any other applicable requirements, & nomination to be made by a Nominating
Shareholder, such person must have given timelicandhereof in proper written form to the
Secretary of the Corporation at the principal exeeuoffices of the Corporation in accordance
with this Section 6.3A.

(b) To be timely, a Nominating Shareholder’s noticéh® Secretary of the Corporation must be made
(a) in the case of an annual meeting of sharehgldert less than 30 nor more than 65 days prior
to the date of the annual meeting of shareholdejided, however, that in the event that the
annual meeting of shareholders is called for a tieeé is less than 50 days after the date (the
"Notice Date) on which the first public announcement of thdedaf the annual meeting was
made, notice by the Nominating Shareholder may hdemot later than the close of business on
the tenth (10th) day following the Notice Date; gbjlin the case of a special meeting (which is
not also an annual meeting) of shareholders cédlethe purpose of electing directors (whether or
not called for other purposes), not later than d¢luse of business on the fifteenth (15th) day
following the day on which the first public annoengent of the date of the special meeting of
shareholders was made. Notwithstanding the forggdime board may, in its sole discretion,
waive any requirement in this Section (b). In nergshall any adjournment or postponement of a
meeting of shareholders or the announcement themnfmence a new time period for the giving
of a Nominating Shareholder’s notice as descriliEe.

(© To be in proper written form, a Nominating Shareleols notice to the Secretary of the
Corporation must set forth (a) as to each persoonwthe Nominating Shareholder proposes to
nominate for election as a director (i) the nange, éusiness address and residence address of the
person, (ii) the principal occupation or employmeiitthe person, (iii) the class or series and
number of shares in the capital of the Corporatidrich are controlled or which are owned
beneficially or of record by the person as of theord date for the meeting of shareholders (if



such date shall then have been made publicly dlaiend shall have occurred) and as of the date
of such notice and (iv) any other information riglgtto the person that would be required to be
disclosed in a dissident’s proxy circular in cortimt with solicitations of proxies for election of
directors pursuant to the Act and Applicable Sdimgilaws; and (b) as to the Nominating
Shareholder giving the notice, any information tiaa to such Nominating Shareholder that
would be required to be made in a dissident’s proixgular in connection with solicitations of
proxies for election of directors pursuant to thet And Applicable Securities Laws.

(d) No person shall be eligible for election as a doe®f the Corporation unless nominated in
accordance with the provisions of this Section 6.Rpfovided, however, that nothing in this
Section 6.3A shall be deemed to preclude discussjanshareholder (as distinct from nominating
directors) at a meeting of shareholders of any endtt respect of which it would have been
entitled to submit a proposal pursuant to the miowvis of the Act. The chairman of the meeting
shall have the power and duty to determine whedtheomination was made in accordance with
the procedures set forth in the foregoing provisiamd, if any proposed nomination is not in
compliance with such foregoing provisions, to deelthat such defective nomination shall be
disregarded.

(e) For purposes of this Section 6.3A, (Public announcement shall mean disclosure in a press
release reported by a national news service in @anar in a document publicly filed by the
Corporation under its profile on the System of Eimtic Document Analysis and Retrieval at
www.sedar.com; and (ii)Applicable Securities Law$ means theSecurities Ac{Ontario) and
the equivalent legislation in the other provinced @ the territories of Canada, as amended from
time to time, the rules, regulations and forms madpromulgated under any such statute and the
published national instruments, multilateral instants, policies, bulletins and notices of the
securities commissions and similar regulatory atties of each of the provinces and territories of
Canada.

)] Notwithstanding Section 9.1 and 9.3, notice givethie Secretary of the Corporation pursuant to
this Section 6.3A may only be given by personaiveey, facsimile transmission or by email (at
such email address as stipulated from time to tbpethe Secretary of the Corporation for
purposes of this notice), and shall be deemed e baen given and made only at the time it is
served by personal delivery, email (at the addassaforesaid) or sent by facsimile transmission
(provided that receipt of confirmation of such samssion has been received) to the Secretary at
the address of the principal executive officeshaf Corporation; provided that if such delivery or
electronic communication is made on a day which et a business day or later than 5:00 p.m.
(Toronto time) on a day which is a business dagntbuch delivery or electronic communication
shall be deemed to have been made on the subsetpyettitat is a business day.

2. By-Law No. 1, as amended from time to timeth# by-laws of the Corporation and this by-law Ebal

read together and shall have effect, so far adipadte, as though all the provisions thereof wasetained in one
by-law of the Corporation. All terms contained fnistby-law which are defined in By-law No. 1, aseaded from
time to time, of the by-laws of the Corporation I§Har all purposes hereof, have the meaningsmiteesuch terms
in the said By-law No. 1 unless expressly statbemtise herein or the context otherwise requires.
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