GIMUS RESOURCES INC.

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDER S

NOTICE IS HEREBY GIVEN that the annual meeting and a special meeting*{ffeeting”) of the shareholders
of Gimus Resources Inc. Gimus”) will be held on March 28, 2013 at 10:00 a.m.tla¢ offices of Langlois
Kronstréom Desjardins LLP, at 1002 Sherbrooke W28, Floor, Montréal, Québec, for the following purpsse

1. To receive the financial statements of Gimus fa ylear ended September 30, 2012, together with the
independent auditor’s report thereon;

2. To elect five directors;

3. To appoint the independent auditor of Gimus antaite the directors to fix its remuneration;

4, To ratify the stock option plan; and

5. 'Lo tra?sact such further and other business aspraperly come before the meeting or any adjournment
thereof.

DATED on Februaryl5, 2013 at Montréal, Québec.

BY ORDER OF THE BOARD OF DIRECTORS

(S)Guy Girard
President and Chief Executive Offi

IMPORTANT

The information circular for proxy solicitations@osed herein, provides detailed information onitems that will
be brought before the meeting and is thereforeetodmsidered as forming a part of this notice.

Shareholders registered at the close of busines®bruary 12, 2013 are entitled to receive thisceodf meeting
and to vote at the meetin§hareholders who are unable to attend the Meetingiiperson are urged to complete
and sign the enclosed form of proxy and return itn the postage-paid envelope provided for that purpse.To
be valid, proxies must be received at the offidte€omputershare Investor Services, 100 University A, 9th
Floor, Toronto ON, M5J 2Y1, no later than March 26, 2013 at 5:00 p.m.

Non registered shareholders should review the infenation contained under “Notice to Beneficial Holdes of
Shares”



GIMUS RESOURCES INC.
PROXY SOLICITATION CIRCULAR

PART |
INFORMATION CONCERNING THE MEETING

DATE, TIME AND PLACE OF MEETING

This circular (the Circular ") is provided in connection with the solicitatiaf proxies by and on behalf of the
management of Gimus Resources InGihus” or the “Corporation”) for use at the annual and special meeting of
shareholders (theMeeting”) to be held on March 28, 2013 at 10:00 a.m. at dfffices of Langlois Kronstrom
Desjardins LLP, at 1002 Sherbrooke West" Z8oor, Montréal, Québec or every adjournment thefer the
purposes set forth in the attached notice of mgetimless otherwise indicated, the information aeordd herein is
dated as of February 14, 2013 and all dollar ansoseett forth herein are expressed in Canadian dollar

SOLICITATION OF PROXIES

The solicitation of proxies will be primarily by rihabut proxies may also be solicited personallyogitelephone, by
telecopy, by the Internet, by advertisement or tigers or regular employees of Gimus at nominatc®he cost of
proxy solicitation by management will be borne bynGs.

QUORUM FOR THE TRANSACTION OF BUSINESS

Two persons attending the Meeting and represemérgonally or by proxy one or more shareholderslihgl at
least 5% of the votes attached to issued and owlistg shares of Gimus will form a quorum. If a quoris not
achieved at the opening of the Meeting, the shaden® of Gimus present or represented by proxy atjgurn the
Meeting for less than 30 days and reconvene itnttreer fixed time and place, but may not transagt ather
business

APPOINTMENT AND REVOCATION OF PROXIES

The persons named in the enclosed form of proxysengor officers of GimusA shareholder may choose to be
represented at the Meeting by someone other than ke named in the proxy form and who must not be a
Gimus shareholder A Gimus shareholder desiring to appoint some roplggson as proxy may do so by either
inserting such person’s name in the blank spaceiged in the form of proxy or by completing anotipeoper form

of proxy and, in either case, delivering the corgaleproxy to either the Secretary of Gimus at 1@b2rbrooke
West, 28 Floor, Montréal, Québec, or 8omputershare Investor Services, 100 University A, 9th
Floor, Toronto ON, M5J 2Y1, no later than March 26, 2013 at 5:00 umif the Meeting is adjourned, 48
hours (excluding Saturdays, Sundays and holidaysieding the day of the adjourned Meeting.

A Gimus shareholder who has given a proxy may reviblas to any matter on which a vote has not dirdeeen
cast under the authority conferred by such proxy @y do so: (a) by completing and signing a proggring a
later date and depositing it as described aboveby(ldepositing a document that revokes the pragpesl by
himself or herself or by his or her attorney authed in writing (i) at the registered office of Qus at any time up
to and including the last business day precediegdidy of the Meeting, or an adjournment thereofylaich the
proxy is to be used, or (ii) with the Chairman loé tMeeting on the day of the Meeting, or an adjment thereof;
or (c) in any other manner permitted by law.

EXERCISE OF DISCRETION BY PROXIES

The persons named in the enclosed form of proxy wivote the shares in respect of which they are appued
in accordance with the instructions of the sharehaler appointing them. In the absence of such instraons,
the shares will be voted FOR the election of the pposed directors, FOR the appointment of independén
auditor and the authorization of the directors to fx their remuneration, and FOR the ratification of the Stock
Option Plan, all as described in this Circular.



The enclosed form of proxy confers discretionary afority upon the persons named therein with respecto
amendments to matters identified in the accompanyip notice of meeting (the “Notice of Meeting”) and @
other matters that may properly come before the Meting. At the date of this Circular, the management of
Gimus is not aware of any such amendments, vansio other matters expected to come before thdileether
than the matters referred to in the Notice of Megtif any matters that are not now known propedyne before
the Meeting, the persons named in the enclosed &drproxy will vote on such matters in accordandéhwheir
best judgment.

RECORD DATE

Gimus has set February 12, 2013 as the recordfdatfie Meeting (theRecord Dat€). Only shareholders of
record as at that date are entitled to receiveadaf the Meeting. All Gimus shareholders registeatthe close of
business on the Record Date will be entitled, atMieeting, to one vote for each Common Share held.

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING S ECURITIES

As at the Record Date, 13,104,000 common shardsirafis (the Common Share8) were outstanding. To the
knowledge of the directors and officers of Gimus,oé the date of this Circular, no person bendficiawns or
exercises control, directly or indirectly, over gfgmcarrying more than 10% of the votes attacheéda@utstanding
Common Shares.

NOTICE TO BENEFICIAL HOLDERS OF SHARES

The information set forth in this section should regiewed carefully by non-registered shareholddr&imus.
Gimus shareholders who do not hold their shardgbeir own name (theBeneficial Shareholder$) should note
that only proxies deposited by Gimus shareholdenese names appear on the records maintained bysGimu
registrar and transfer agent as holders of recdtd®&recognized and acted upon at the Meetingh#res are listed
in an account statement provided to a Gimus shitehdy a broker, those shares will, in all likeldd, not be
registered in the Gimus shareholder's name. Suatestwill more likely be registered under the nahthe Gimus
shareholder’s broker or an agent of that brokeCdmada, the vast majority of such shares areteggtsunder the
name of CDS & Co. (the registration name for Then&ban Depositary of Securities Limited, which aats
nominee for many Canadian brokerage firms). InWnéed States, the vast majority of such sharesegestered
under the name of CEDE & Co. (the registration ndonelhe Depositary Trust Company, which acts asinee
for many U.S. brokerage firms). Shares held by éreKor their agents or nominees) on behalf ofokdar's client
can only be voted according to the instructionthefBeneficial Shareholder. Without specific instions, brokers
and their agents and nominees are prohibited froting shares for the broker’s clientterefore, each Beneficial
Shareholder should ensure that voting instructionsare communicated to the appropriate person well in
advance of the Meeting

National Instrument 54-101 Communication with Béciaf Owners of Securities of a Reporting Issueguiges
brokers and other intermediaries to seek votingructions from Beneficial Shareholders in advanfeGonus
shareholders’ meetings. The various brokers aneroititermediaries have their own mailing proceduaes
provide their own return instructions to clientshigh should be carefully followed by Beneficial $#laolders in
order to ensure that their shares are voted adWifeting. The form of proxy supplied to a Benefickdareholder by
its broker (or the agent of the broker) is subssdlgtsimilar to the form of proxy provided diregtto the registered
shareholders by Gimus. However, its purpose istdidhto instructing the registered shareholder, (the broker or
agent of the broker) how to vote on behalf of tten®&icial Shareholder. In Canada, the vast majafitiprokers
now delegate responsibility for obtaining instroos from clients to Independent Investor Commurooat
Corporation and/or Broadridge Financial Solutions. I(lICC/BFS”). IICC/BFS typically uses a specific voting
instruction form, mails those forms to the Non-Régjied Holders and asks Non-Registered Holdersttorr the
voting instruction forms to IICC/BFS. IICC/BFS théabulates the results of all instructions receigad provides
appropriate instructions respecting the voting lddse Common Shares to be represented at the Meeying
IICC/BFS clients.A Non-Registered Holder receiving an [ICC/BFS votig instruction form cannot use that
proxy to vote its Common Shares directly at the Mea@g — the voting instruction form must be returned to
IICC/BFS well in advance of the Meeting in order tohave the Common Shares votedt is also possible, in
some cases, to submit voting instructions to [IGE3RBhrough the Internet or by telephone.

Although a Beneficial Shareholder may not be recaghdirectly at the Meeting for the purposes diing shares
registered in the name of his or her broker, a Beiaé Shareholder may attend the Meeting as proigér for the
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registered shareholder and vote the shares ashwlaber for the registered shareholder by enterisgoh her own
name in the blank space on the proxy form proviekim or her by his or her broker (or his or hesker’s agent)
and return it to that broker (or that broker's ayen accordance with the broker’s instructions tbe agent’s
instructions) All references to Gimus Shareholders in this Circudr, the enclosed form of proxy and the Notice
of Meeting are to the registered Gimus shareholdergnless specifically stated otherwise.

PART Il
PARTICULARS OF MATTERS TO BE ACTED UPON

PRESENTATION OF FINANCIAL STATEMENTS

Gimus’ consolidated financial statements for tharyended September 30, 2012 and the report ohttependent
auditor thereon will be tabled at the Meeting batvote is required with respect thereto. These oheriis have
been disseminated to shareholders in accordanbeapytlicable laws.

ELECTION OF DIRECTORS

The Articles of Gimus provide that Gimus’ Board @ifectors (the Board”) shall consist of a minimum of three
and a maximum of ten directors. The Board currectiysists of five directors.

The management representatives named in the enclasorm of proxy intend to vote FOR the election othe
five nominees whose names are set forth below onyaballot that may be called for, unless authority ® do so

is withheld. Gimus’ management does not contemplate that anyneenwill be unable or unwilling to serve as a
director, but if that should occur for any reasoiompto the Meeting, the persons designated iretidosed form of
proxy reserve the right to vote for another nomiimeteir discretion, unless otherwise instructedhie proxy. Each
director elected will hold office until the nextramal meeting or until his successor is duly elece@ppointed,
unless his office is earlier vacated in accordamitle the By-Laws of Gimus.

The following table and notes thereto set out tama of each person proposed to be nominated foticaieas a
director of Gimus; all of the major positions arffices held in Gimus by such person; the principatupation or
employment of such person; the year in which suetsgn became a director of Gimus; and, to the bkegte
knowledge of Gimus’ management, the approximatebmrmof Gimus Common Shares beneficially owned ctliye
or indirectly, or subject to control or directiog that person at the date of this Circular.

Name and principal Principal position Director since Number of Common
position at Gimus Shares held
Guy Girard @ President and Chief Executive September, 2011 1,089,738
Director, President and Chief Executive Officer| Officer,
Montréal, Canada Explo-Logik Inc, a consulting firm
in the mining industry.
Marc Labrecque Businessman September, 2011 232994

Val d’'Or, Canada,
Director, Chief Financial Officer

Roger Rosmu§’ President of Aberdeen Gould Capital September, 2011 400,000
Director Markets Ltd, a Toronto based

Toronto, Canada investment bank

Pierre Barnard Attorney September, 2011 570,000
Director

Panama, Panama

Jean Lafleur® Geologist September, 2011 1,050,887
Director

Montréal, Canada

Notes :

1) Member of the Audit Committee.

2) Of these shares, 508,907 are held by 6329241 Canada corporation controlled by Mr. Guy Girard.
3) Of these shares, 11,361 are held by 9140-4665 @QuUBbg a corporation controlled by Mr. Marc Latgee.



Information on Directors

All of the nominees have held the principal occigratlescribed above during the last five years.

To the knowledge of Gimus’ management, none ofptteposed directors is, as at the date of this Gircor has
been, within 10 years before the date of this Carga director or executive officer of any issughich while that
person was acting in that capacity:

0] was the subject of a cease trade or similar ordanwrder that denied the issuer access to anyian
under securities legislation, for a period of mitven 30 consecutive days;

(i) was subject to an event that resulted, after thecttir or executive officer ceased to be a direotor
executive officer, in the company being the subfda cease trade or similar order or an orderdeated
the issuer access to any exemption under seculgtigslation, for a period of more than 30 consieut
days; or

(iii) within a year of that person ceasing to act in ttadacity, became bankrupt, made a proposal under a
legislation relating to bankruptcy or insolvency was subject to or instituted any proceedings,
arrangement or compromise with creditors or haecaiver, receiver manager or trustee appointeaith h
its assets. In addition, none of the proposed @iredhas, within 10 years before the date of thisular,
become bankrupt, made a proposal under any legislaglating to bankruptcy or insolvency, or become
subject to or instituted any proceedings, arranggnoe compromise with creditors, or had a receiver,
receiver manager or trustee appointed to hold sketa of such proposed director.

Conflicts of Interest

To the knowledge of Gimus, there are no known &gsbr potential conflicts of interest of any oethominees as
director of the Corporation as a result of theits@e business interests.

APPOINTMENT OF INDEPENDENT AUDITOR

Gimus management proposes that Raymond Chabot Gitaminton, chartered accountants, be appointed as
independent auditor of Gimus for the fiscal yealieg September 30, 2018nless the shareholder has specified

in the enclosed form of proxy that the shares repigented by such proxy are to be withheld from votingn the
appointment of independent auditor, on any ballot hat may be called for in the appointment of indepedent
auditor, the management representatives named in thenclosed form of proxy intend to vote FOR the
appointment of Raymond Chabot Grant Thornton, LLP as the auditors of Gimus to hold office until the ngt
meeting of shareholders and FOR the authorization fothe directors to fix the independent auditor's
remuneration. If necessary, they will hold office until the nexteeting of shareholders. Raymond Chabot Grant
Thornton, LLP have been the independent audit@infus since September 30, 2011.

RATIFICATION OF STOCK OPTION PLAN

In September 2011, the Directors of the Corporatidopted a stock option plan, (theldn”) which was approved
by the Exchange. The objectives of the Plan angetonit the directors, executive officers, employassisultants
and persons providing investor relation servicepddicipate in the growth and development of therpGration
through the grant of options to purchase commoresha

The principal terms and conditions of the Plan, ititegral version of which is attached as Sche@uleereof, are
the following:

0] the maximum number of shares that may be issuedruhd Plan will be limited to 10% of the
issued and outstanding shares of the Corporatitireatme of the grant of the options;
(i) the number of shares reserved for issuance durit®yraonth period cannot exceed the following
percentage of issued and outstanding shares @dhmoration, being:
(a) 5% in the case of an individual;
(b) 2% in the case of a consultant; and
(c) 2% for all persons providing investor relation seeg with these options to be
acquired gradually over that 12 month period, wattmaximum of 25% per
quarter;



(iii) the exercise price of the options shall not be teas the closing price of the common shares on
the Exchange on the last day preceding the graimigiwhich there were transactions;

(iv) the options are non-assignable and have a maximumdf 10 years;

(v) the options shall terminate upon the death, retrgnresignation or termination of employment
of the beneficiary, the beneficiaries or their hesometimes having additional delays (that cannot
exceed 12 months) stipulated by the Plan to exethisir options;

(vi) the proceeds from the exercise of the options bl used for the working capital of the
Corporation.

Pursuant to the policies of the Exchange, the Riast be ratified annually by the shareholders attimual general
meeting, by a majority of the votes cast at the tiMge Accordingly, the Corporation is asking itsaseholders to
adopt the following resolution:

“BE IT RESOLVED to ratify the stock option plan tfe Corporation attached as Schedule C of the nesmegt
proxy circular of the Corporation dated February 2%13.”

The Board of Directors recommends a vote “FOR” theapproval of the proposal to ratify the Plan.Unless
instructed otherwise, the persons designated in thenclosed form of proxy intend to vote IN FAVOUR ofthe
ratification of the Plan.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON OR IN MATERIAL
TRANSACTIONS

Other than as specifically disclosed in this Ciacuho director or senior officer, present or ncatéal hereunder or
any person who has held such position since thimbieg of the last completed financial year of @arporation, or
any associate or affiliate of such persons, hasnaatgrial interest, direct or indirect, in any reatio be acted upon
at the Meeting.

M. Guy Girard, a director and the Chief executiviicer of the Corporation, is Chief Executive offictand a
shareholder of Explo-Logik Inc, a consulting firmthe mining industry which manages the exploraposgrams
of the Corporation. During the fiscal year endegt&8mber 30, 2012, Explo-Logic Inc was paid an agaje of
$19,816 for services rendered to the Corporation.

SHAREHOLDER PROPOSALS

Shareholders wishing to submit a proposal for atersition at the Corporation’s next annual meetimgtrdo so by
no later than 90 days prior to the anniversanhefdate of this Notice of Meeting.

PART IlI
EXECUTIVE COMPENSATION

Gimus’ executive compensation program is based opaw for performance philosophy and is designed to
encourage, compensate and reward employees omsieds performance, both in the short and the teng. Base
compensation is set at levels that are generally flr the industry. Incentive stock options arergea. It is
intended that share ownership opportunities wilgjralthe interests of Executive Officers with thender term
interests of shareholders based on the anticipedetkibution of Executive Officers for the benefit Gimus.
Gimus’ executive compensation program is not basedpecific performance goals or formal objectivag, only
depends on the performance of the Corporation la@daxecutives during each applicable financial yesnpared

to market levels. Qualitative factors beyond thamitative financial metrics are also a key consitlen in the
determination of individual executive compensatpayments. How executives achieve their financiallts and
demonstrate leadership consistent with Gimus’ \sahare key to individual compensation decisions.

The responsibility for determining and administigtithe compensation policies and levels for Ginteecutive
Officers resides with the Board of Directors, witle advice of the Human Resources and Governanoeritee.
The same applies to attributions of option-basedrds/to executive officers, for which previous dgsaare taken
into account when considering new grants.

Taking into account the size of the Corporation #@sdstatus as a venture issuer, the process flaming

executive compensation is very simple and congstentially in discussions at the level of the Boand the
Compensation Committee, without any formal objedivcriteria and analysis, other than the onegdstabove.
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Therefore, the Board does not take into accountirti@ications of the risks associated with the Quogpion’s
compensation policies and practices.

Statement of Executive Compensation

The following table provides a summary of all comgetion awarded or paid to the Chief Executive ¢@ffiand to
the Chief Financial Officer (theNamed Executive Officers), or earned by them for Gimus'’ first fiscal yeanded
on September 30, 2012. No other executive of Ginassearned an aggregate remuneration of more tt&Eh@#0
during such year.

Name and | Fiscal | Salary Share Option Non-equity incentive Pension All Other Total
principal Year (%) based based plan compensation Value Compensa- | Compensation
position awards awards” (%) %) tion (%)

®) ®) %)
Annual Long
Incentive Term
Plans Incentive
Plans
Guy Girard 201% - - 13,50( - - - - 13,50(
President
and CEO
Marc 201z - - 13,50( - - - - 13,50(
Labrecque
Chief
Financial
Officer
Notes:

1) Gimus has adopted IFRS 2 (Share-based Paymerits} ¢iternational Financial Reporting Standardadoount for the issuance of stock
options to employees and non-employees. The fdirevaf stock options is estimated at the grant diaiag the Black-Scholes Option
Pricing Model. This model requires the input of amiber of assumptions, including expected dividereldg, expected stock price
volatility, expected time until exercise and riskd interest rates. Although the assumptions wefiebt management’s best estimates, they
involve inherent uncertainties based on market itmmnd generally outside of the control of the Gurgtion.

Employment agreements and termination provisions

The Corporation had not entered into employmergemgents or termination provisions for the fiscaryended
September 30, 2012.

Director Compensation

The following table provides a summary of all comgetion awarded or paid to the Gimus Directorsgjothan
Named Executive Officers) or earned by them for Gtilscal year ended on September 30, 2012.

Name Fees Share Option Non-equity incentive plan | Pension All Other Total
Earned based based compensation Value Compensation %)
$) awards | awards® (%) ) ®)
®) %)
Annual Long Term
Incen- Incentive
tive Plans Plans
Jean - - 13,50( - - - - 13,50(
Lafleurr
Pierre - - 13,50( - - - - 13,50(
Barnard
Roger - - 13,50( - - - - 13,50(
Rosmus
Notes:

1) Gimus has adopted IFRS 2 (Share-based Paymerits) bfternational Financial Reporting Standardadoount for the issuance of
stock options to employees and non-employees. dihedlue of stock options is estimated at the gdarte using the Black-Scholes
Option Pricing Model. This model requires the inpfia number of assumptions, including expecteitidivd yields, expected stock
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price volatility, expected time until exercise arsk-free interest rates. Although the assumptissed reflect management’s best
estimates, they involve inherent uncertainties dasemarket conditions generally outside of thetimdrof the Corporation.

Incentive Plan Awards

The following table gives information, for each NasnExecutive Officer and to the members of the dazr
directors, with respect to all option-based awardtstanding at of September 30, 2012. The Cormordias no
equity incentive plan for share-based awards.

Number of securities underlying Value of unexercised
unexercised options Option exercise price Option in-the-money options
Name #) ($) expiration date $)

Guy Girard 150,000 $0.10 September 2022 -
President and CEO
Marc Labrecque 150,000 $0.10 September 2022 -
Chief Financial Officer
Jean Lafleur 150,000 $0.10 September 2022 -
Director
Pierre Barnard 150,000 $0.10 September 2022 -
Director
Roger Rosmus 150,000 $0.10 September 2022 -
Director

The value of the unexercised in-the-money optiensased on the market value, as reported by the i&¥Xure
Exchange, of $0.07 per common share as at Septe836b2012, net of the exercise price of the options

Incentive Plan Awards — Value Vested or Earned Dung the Year

The following table discloses, for each Named EfigeuOfficer, the number of option-based grantst thave
vested during the fiscal year ended September @02 2nd provides the aggregate dollar value thatidvbave
been realized if these options had been exercigseth® vesting date by determining the differencewvben the
market price of the underlying securities and thereise price of the options on the vesting datee Torporation
has no equity incentive plan for share-based awards

Non-equity incentive plan

Option-based awards — Share-based awards — Value compensation-Value earned
Value vested during the year vested during the year during the year
Name $) %) ($)

Guy Girard
President and CEO

Marc Labrecque - - -
Chief Financial Officer

JeanLafleur - - -
Director

Pierre Barnard - - -
Director

Roger Rosmu: - - -
Director

Aggregated Option/SAR Exercises during the Most Remtly Completed Fiscal Year and Option/SAR Values
at Fiscal Year End

No options were exercised by the Named Executiie®@$ during the year ended September 30, 201diidator
or Named Executive Officer has been permitted toclpase financial instruments designed to hedgeffeetoa
decrease in the market value of equity securitiaatgd as compensation or held directly or indiydzy them.

Shares Authorized for Issuance under the Incentiv&tock Option Plan

The sole stock compensation plan of Gimus for witghissue of shares is authorized is its Stocko@ptlan. The
principal terms and conditions of the Plan are diesd above. The table below summarizes the infomaelating
to Common Shares reserved for issuance under #meaBlat September 30, 2012.
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Number of shares to be Weighted average price Number of remaining
Plan issued under the incentive of outstanding options shares available for
stock option plan ($) issuance
Incentive stock option plan 750,000 $0.10 560 40

Description of the Plan
See the heading “Ratification of the New Stock @ptPlan” above

Defined Benefit or Actuarial Plan Disclosure

The Corporation has no defined benefit or actuatlahs.

Other Compensation Plans

The Corporation has no long term incentive plamspan plan or other compensation plans for its ettee officers
or directors, other than the Stock Option Plan.r&heere no long term incentive awards made to tmed
executive officers of the Corporation during thecéll year ended September 30, 202.

Human Resources and Governance Committee

The Corporation’s Human Resources and Governancentiitee, is composed of two independent directors,
namely Mr. Jean Lafleur and Mr. Roger Rosmus, togretvith Mr. Guy Girard who is not independent.

Loan to Directors and Executive Officers

No executive officer, director, nominee for the iioa of director or a person associated with sdalector or
nominee is indebted to the Corporation and no lwaa granted to any such person by the Corporatioimgl its
last fiscal year ended September 30, 2012.

Directors and Officers’ Liability Insurance

Gimus does not provide directors’ and officersbligy insurance.

PART IV
AUDIT COMMITTEE AND AND RELATIONSHIP WITH INDEPENDE NT AUDITOR

Rules of the Audit Committee

National Instrument 52-110 respecting Audit Comeaitt of the Canadian Securities Administrators BGRH110")
requires the Corporation, as a venture issuerisiase annually in its Circular certain informatiooncerning the
constitution of its audit committee and its relagbip with its external independent auditor afah below.

The text of Gimus’ Audit Committee Charter can berfd under Schedule A of this Circular.

Composition of the Audit Committee

The Gimus Audit Committee is made up of three des;i.e. Guy Girard, Roger Rosmus and Jean Lafleur. Two
members are independém. Roger Rosmus and Jean Lafleur and these threstatiseare financially literate within
the meaning of NI 52-110.

Background and relevant experience

Guy Girard: Mr. Girard holds a finance degree (obtained i83)9and a master’'s degree in finance from Laval
University (obtained in 1992). From 1985 to 1998:. Nbirard worked as a representative, Director k-
President for various Canadian securities firmsl988, Mr. Girard co-founded Avensys Corporatioo. land was
its Vice-President, Finance until August 2003. bgrithis period, while being responsible for theafinial
operations of Avensys Corporation Inc. and of ite fsubsidiaries, Mr. Girard realized many acgqigei and
financing transactions and organized the salefttimpany to a U.S. based entity. From 2003 to 2004Girard
was President of Cogivar Corporation and Vice-Rie#i of Pamérica Corporation, two capital pool canies
which completed their qualifying transactions aretdme listed on the TSX Venture Exchange. Mr. @irar
Founder and President of Explo-Logik Inc. a corisgland logistics firm in the mining industry whielso does
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equipment rental. He is also President, CEO anddiir of Gimus Resources Inc, a company listechenmSXx-V
(GIR) since September 2011, he is Director of Janrdesources Inc. (TSX-V: JOR) since June 2008rasdCFO

of this company from 2006 to 2011, he has beenclireand a member of the Audit Committee of Wanted
Technologies Corporation (TSX-V: WAN) since SeptemB005. Finally, Mr. Girard was Director and Oéficof
Uragold Bay Resources Inc. (formerly Uranium Bag®eces Inc.) from June 2007 to July 2009, Direofdfree
Tech International Corporation from April 2004 di#larch 2008 and Director of Glen Eagle Resources from
March 2006 until November 2006, all corporatiossdd on the TSX Venture Exchange.

Roger Rosmus Mr. Rosmus is a co-founder and President of tmoiito based investment bank Aberdeen Gould
Capital Markets Ltd. He has over 15 years of inwestt banking experience in the public and privetda's, and
has acted as lead on many mergers, acquisitionsapdrate financings in a wide variety of induessriPreviously
he was the founder of Aberdeen Gould Inc., whersureessfully completed over 30 M&A transactions Mr
Rosmus holds an MBA from The University of Westémtario - Richard Ivey School of Business.

Jean Lafleur: Mr. Lafleur received his B.Sc. and M.Sc. degriee&eology from the University of Ottawa. He has
more than 30 years of experience in various capacitithin the mineral exploration field, both ira@ada and
internationally, with a wide range of industry-léagl companies, and was instrumental in the disgogénew ore
reserves on gold projects in Val-d’Or and Malamiéning camps and in acquiring, exploring and depiig
Champion’s multi-billion tonnes Fermont Iron PrayeiHe has led teams in the search for preciousbasd metals,
iron, nickel, iron, titanium, lithium, vanadium amganium. He is currently a mineral exploration andnagement
consultant and he is a member of the board of wire®f Fancamp Exploration Ltd. (as well as itedident &
CEOQO), Champion Iron Mines Limited, and the privateivned Guinea Iron Ore Limited.

Audit Committee Recommendations

The Board of Directors has adopted all recommeadatof the Audit Committee concerning the appoimtirer
remuneration of the Corporation’s external indegenduditor.

Auditor’s Independance

Raymond, Chabot, Grant, Thorton LLP are the Corpams independent auditor and provide audit, tad ather
non-audit services to the Corporation. During tlearyended September 30, 2012, the Corporation &iastp
Raymond Chabot Grant Thornton LLP, fees for auelivises or related to audit, as well as fees fovises other
than audit.

Use of certain exemptions

Gimus, given its status as a Venture Issuer, Hasiren the exemption contained in NI 52-110 wiéispect to the
composition of the Audit Committee (section 3) @weporting Obligations (Section 5). Since the d@ffecdate of
NI 52-110, the Gimus has however not relied onetkemptions contained in sections 2.4 or 8 of NIL32-: Section
2.4 provides an exemption from the requirement tiataudit committee must pre-approve all non-aselivices to
be provided by the auditor, where the total amamfrtees related to the non-audit services are rpeeed to
exceed 5% of the total fees payable to the audittine fiscal year in which the non-audit serviee=re provided.
Section 8 permits a Corporation to apply to a séearregulatory authority for an exemption frone trequirements
of NI 52-110, in whole or in part.

Policies and procedures for prior approval

Gimus’ Audit Committee has not yet adopted anyipaldr policies and procedures to date for the dimgr of
contracts relating to non-audit services.

Fees for the external auditor’s services

The table below lists by category the fees invoit®dexternal independent auditor Raymond ChabotihGra
Thornton LLP for the fiscal year ended September2BQ2, which was the first fiscal year of the Gogtion.



Type of fees 2011 2012
Audit fees - $3,480
Fees for audit-related services

Fees for tax services

Other fees -
Total - $3,480

“Audit fees” comprise the total fees paid to Raymond Chabot GTdornton LLP for auditing the annual
consolidated financial statements and other aumitdving legal filings.

“Fees for audit-related services’includes the total fees paid to Raymond ChabohtGFaornton LLP for audit-
related services, particularly consulting feestegldo accounting and financial reporting standards

“Fees for tax services'includes the total fees paid to Raymond ChabohtGFaornton LLP for compliance with
tax regulations, tax advice and consulting andotarning services for preparing tax returns for Gshincome tax,
capital tax and sales taxes.

“Other feed includes the total fees paid to Raymond Chab@n&mhornton LLP for all services other than those
listed under audit fees, fees for audit-relatedises and tax services; they mainly involve tratish fees.

PART V
STATEMENT ON CORPORATE GOVERNANCE PRACTICES

Schedule B contains the statement of corporatergamee practices made pursuant to National Instnas@-101
respecting Disclosure of Corporate Governance exctand National Policy 58-201 to Corporate Goarce
Guidelines adopted by the Canadian Securities Aditntors, which require that each listed compaisgldse, on
an annual basis, its approach to corporate goveenan

PART VI
MISCELLANEOUS

Gimus’ management knows of no other matter to cbefere the Meeting other than the matters refetoeid the
Notice of the Meeting. If any matters that are motv known properly come before the Meeting, theoagzanying
proxy instrument will be voted on such mattersénadance with the best judgment of the persomudti

ADDITIONAL INFORMATION

Additional information concerning Gimus, includifgmus’ consolidated interim and annual financiatetents
and related management’s discussion and analyaisitable on the System for Electronic Documenalfsis and
Retrieval (SEDAR), which may be accessedvatw.sedar.comWhen available, copies of such information may
also be obtained upon request to the Secretaryimu§&at 1002 Sherbrooke Ouest, bureau 2800, Mdntréa
Québec.

The directors of Gimus have approved the contentsna the sending of this Circular.
DATED on February 15, 2013 at Montréal, Québec.

(S)Guy Girard
President and Chief Executive Offi
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SCHEDULE A

GIMUS RESOURCES INC.
(the "Corporation™)

AUDIT COMMITTEE CHARTER

1. Audit Committee's mandate

The purpose of the Audit Committee is to assistBbard of Directors in its overview of: (i) the aurity of the
Corporation's financial statements and relatedrimé&tion, (ii) the Corporation's compliance with Apgble legal
and regulatory requirements, (iii) the independenqcelifications and appointment of the Corpordsauditor, and
(iv) management’s responsibility for reporting aternal control.

2. Composition

The Audit Committee is composed of three (3) dwestat least two (2) of whom shall be independtttin the
meaning ofRegulation 52-110 respecting Audit Committéd members of the committee shall be financially
literate.

The members of the committee are appointed by thedBof Directors of the Corporation. The Boardirectors
of the Corporation may by resolution, at any time at his entire discretion, destitute members$isfcommittee.

3. Functions and responsibilities

The Audit Committee shall perform the functions tousarily performed by audit committees and any bthe
functions assigned by the Board of Directors. Irtipalar, the Audit Committee shall have the foliog duties and
responsibilities:

Financial reporting and control

A. On a periodic basis, review and discuss witmaggment and the Corporation's auditor on theiafig:

i. major issues regarding accounting principles, for@rstatement presentation and the adequacy of the
Corporation's internal controls and any specialitasteps adopted in light of material control
deficiencies;

. analysis prepared by management and/or by the @ipo's auditor setting forth significant finaricia
reporting issues and judgments made in connectitintixe preparation of the financial statements;

ii. the type and presentation of information to beuideld in earnings press releases.

B. Meet to review and discuss with management andCtivporation's auditor, report and, where approgyiat
provide recommendations to the Board of Directarshe following:

i. the annual and interim consolidated financial steets, the Corporation's disclosure under the
"Management Discussion and Analysis", earningssprekases, financial information and earnings
guidance provided to analysts and rating agenaiestlae integrity of the financial reporting of the
Corporation;

ii. any audit problems or difficulties and managemeastponse, including any restriction on the scdpe o
the activities of the Corporation's auditor or @scéo requested information and any significant
disagreements with management.

C. Review and discuss reports from the Corporatiomtar on critical accounting policies and pracsieesed
by the Corporation, all material alternative treatts of financial information and, other materiaitten
communications between the Corporation's auditat aranagement and discuss such report with the
Corporation's auditor.

Overview of the Corporation's independent audiawik

A. To recommend the appointment and compensaticheoCorporation's independent auditor as welthes
renewal of their mandate.
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B. To be directly responsible for overseeing theknaf the Corporation's independent auditor.

To approve in advance all procedures relatezlitit, review and attestation programs to be pledito the
Corporation by its auditor.

D. To pre-approve all procedures related to naditaservices to be provided to the Corporation by i
independent auditor.

E. Establish policies regarding the hiring of enygles and former employees of the Corporation'spedéent
auditor.

F. At least annually:

i. consider, assess and report to the Board of Direatm the independence of the Corporation's
independent auditor; and

ii. obtain from the Corporation's independent auditevrigdten statement (i) disclosing all relationships
between them and the Corporation, (ii) assurirgy ldad audit partner rotation is carried out, as
required by law, and (iii) disclosing any otherat@dnships that may adversely affect the indepecelen
of the Corporation's independent auditor.

G. At least annually, obtain and review a reparirf the Corporation's independent auditor desagibin

i. the Corporation's independent auditor internal ityrabntrol procedures;

ii. any material issues raised by the most recentniateuality-control review.
H. Resolve any disagreement between managemenhaimidependent auditor regarding financial rapgrt
l. Review the audit process with the Corporatianiditor.

J. Review and discuss with the Corporation's Chiefdtxige Officer and Chief Financial Officer the pess
for the certifications to be provided in the Comtizn's public disclosure documents.

K. Meet periodically with the Corporation's independaunditor in the absence of management and thenadte
auditor.

Overview of the Corporation's internal control sst

A. Review and discuss with management as well ils te Corporation's external and internal indejeer
auditor, report and, when appropriate, provide meoendations to the Board of Directors on the foltay
matters:

i. the Corporation's internal control system;

ii. the relationship of the Audit Committee with otheommittees of the Board of Directors and

management.
B. Assess periodically compliance with the Corpiords policies and practices relating to busingsis.
C. Establish procedures for:

i. the receipt, retention, and treatment of complaiateived by the Corporation regarding accounting,
internal accounting controls or auditing matters;

ii. the confidential anonymous submission by employ#eahe issue of concerns regarding questionable
accounting or auditing matters.

D. Meet periodically, with management in the alegeof the Corporation's auditor and the internditau.
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SCHEDULE B
CORPORATE GOVERNANCE PRACTICES

Gimus believes that effective corporate governgmeetices are fundamental to its overall success.Th
Canadian Securities Administrators have adoptetional Instrument 58-101 Disclosure of Corporate
Governance Practice§'NI 58-101") and the associateNational Policy 58-201 Corporate Governance
Guidelineg(“*NI 58-201"), which require Gimus to disclose its corporat&grnance practices.

BOARD OF DIRECTORS

Independent Directors

After having examined the roles and relationshipsaxh of the directors, the Board has determihed t
the President and CEO of the Corporation, Mr. Gira@, the CFO M. Marc Labrecque and the Secretary,
Pierre Barnard are the only Board members who atdnaependent, in that they are executives of the
Corporation. The following directors are indepamtda that they are not part of management andrase
from any interest and any business or other redakiip which could, or could reasonably be perceieed
materially interfere with the director's ability tact in the best interests of the Corporation, othan
interests and relationships arising from sharehgsti Jean Lafleur and Roger Rosmus. The Board
considers that, by virtue of the number of unr@atiectors, it is independent of management.

In order to facilitate the exercise of its indepemce in the overseeing of management, the Boai or
committee thereof will meet independently of anted director or management if the need eversrise

The Board considers its size to be appropriatdhaetcurrent time. The Board, as presently constfute
brings together a mix of skills and backgrounds tha Board considers appropriate for the stewapdsh
the Corporation.

Directors are permitted to contact and engage daitadvisors at the expense of the Corporation thigh
authorization of the Chairman. The Audit Commitiseencouraged to speak directly to the external
auditor on matters pertaining to its mandate.

MANDATE OF THE BOARD OF DIRECTORS

The Board’s mandate specifically includes the idieation and management of risks, strategic plagni
succession planning, external communications, tiregominations and governance. Responsibility for
day-to-day operations is delegated to managemetht tthwve Board retaining responsibility for evalugtin
management's performance.

The Board of Directors reviews on an annual basés independence of each of the directors of the
Corporation. Directors are considered to be inddpat if they have no direct or indirect material
relationship with the Corporation. A "materialagbnship” is a relationship which could, in thewiof

the Board, be reasonably expected to interfere thighexercise of a director's independence.

POSITION DESCRIPTIONS

The Board of Directors has not developed writtesitfmn descriptions for the Chairman of the Boda,
Chairman of the Audit Committee or the Corporatio@hief Executive Officer. As the Board and Audit
Committee are relatively small, the Corporationglaet consider that formal descriptions are appatgr
or necessary, or that they would enhance the redipibiies of the individuals occupying those pasifs.

ORIENTATION AND CONTINUING EDUCATION

Although Gimus has not implemented any formal degon and continuing education program to-date,
adequate measures are taken to ensure that alinestors receive a comprehensive orientation diggr
the role of the Board, its committees and its doex; as well as the operation of the Corporation’s



business. Each new director is provided with aycop the Corporation’s policies and receives a
comprehensive introduction to the Board and theGations’ affairs.

The Board policies are reviewed at least annuallgl eevised materials are given to each director.
Technical presentations are regularly given at Baageetings, focusing on the Corporation’s busin€ks.
guestion and answer portions of these presentatioma valuable learning resource for the non-teahn
directors. In addition, directors are invited taitiithe Corporation’s premises so as to becomesbett
acquainted with operational aspects.

ETHICAL BUSINESS CONDUCT

The Board complies with the conflict of interesbyisions of applicable lawsas well as the relevant
securities regulatory instruments, in order to emstinat directors exercise independent judgment in
considering transactions and agreements in regfpeghich a director or executive officer has a mate
interest. The Board has also adopted a Code oh8ss Conduct and Ethics for directors, a Corporate
Disclosure Policy and an Insider Trading Policyettcourage and promote a culture of ethical business
conduct.

NOMINATION OF DIRECTORS

To date, the Gimus management has identified cateidand then introduced them to the Board before
appointing them as directors or nominating the@iatus’ annual meeting of shareholders. New nominees
must have a track record in general business mamage special expertise in an area of strategarast

to the Corporation, the ability to devote the tiraquired and a willingness to serve.

COMPENSATION

The process by which the Board determines the cosgtimn for executive officers of the Corporatian i
described in the Report on Executive Compensation.

OTHER BOARD COMMITTEES

The Board currently has two standing committees:Abdit Committee and a Compensation, Nomination
and Governance Committee.

The Audit Committee has a charter, approved byBibard, and is composed of a majority of independent
directors. The charter of the Audit Committee igrogluced in Schedule A. The Audit Committee reviews
the annual and quarterly financial statements ef @orporation and certain other public disclosure
documents required by regulatory authorities, arakes recommendations to the Board with respect
thereto. The Audit Committee also reviews with theditor and management the adequacy of the
Corporation’s financial reporting and internal cwohtprocedures to ensure they are effective and
appropriate. The Audit Committee reviews on an amgdasis the independence of the auditor and must
approve the provision of any non-audit related ises: The current members of the audit Committee ar
Jean Lafleur, Guy Girard and Roger Rosmus.

The Compensation, Nomination and Governance Comenltas a charter, approved by the Board, and is
composed exclusively of independent directors. Tmenmittee has been created for the purpose of
making recommendations to the Board on all matpemdaining to (i) the compensation, benefits and
performance of senior executives of the Corporasiod of its subsidiaries; (ii) the selection of noees

for election to the board of Directors; and (iifjet adoption of and compliance with sound corporate
governance rules that meet the requirements ofcaighe laws and the policies of the regulatory aritles
having jurisdiction. The current members of themensation, Nomination and Governance Committee
are Jean Lafleur, Guy Girard and Roger Rosmus.

OTHER ISSUERS

The following directors are currently directorsatfier reporting issuers in Canada or in other glictfons:
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Name Issuer Exchange
Guy Girard Corporation Wanted TSXV Director
Technologies
Jourdan Resources Inc. TSXV Director
Marc Labrecque Active Growth Capital Inc, TSXV Director and CFO
Pierre Barnard Cabia Goldhills Inc. TSXV Director and Secretary
Jean Lafleur Champion Iron Mines Ltd. TSXV Directol
Key Gold Holdings Inc. TSXV Directol
Fancamp Exploration Ltd. TSXV President and Divect

BOARD ASSESSMENTS
There is no evaluation policy concerning the eviidmeof the members of the board of directors.
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SCHEDULE C

STOCK OPTION PLAN
ADOPTED ON JANUARY 23" 2012

Definitions

Unless otherwise required by the context or subjetter, the following terms, as used hereundere liae
meanings set forth below.

(@)
(b)

(©)

(d)
(e)

(f
(9)

(h)

()

0

(k)

()

(m)

(n)

(0)

(p)

Board of Directors means the Board of Directors of the Corporation.

Corporation means Gimus Resources Inc. and any corporationhwhicontrols pursuant to the
Canada Business Corporations Act

Consultant means an individual or Consultant Corporation, othan an Employee or a Director
of the Corporation, respecting the conditions mibsd by section 1.2 of Policy 4.4 of the
Exchange.

Consultant Company means for an individual Consultant, a company atgaship of which the
individual is an employee, shareholder or partner.

Date of Grant means the date on which the Board of Directorstgramparticular Option in favour
of an individual.

Exchange means the TSX Venture Exchange.

Exercise Notice means the notice regarding the exercise of an ®pés worded in Schedule B
annexed hereto, duly executed by the Optionee.

Exercise Period means the period during which a particular Optiayrhe exercised, which runs
from the Date of Grant inclusively, provided thdt af the regulatory approvals have been
obtained, up to and including the Expiry Date.

Exercise Price means the price at which an Option may be exerceseastablished pursuant to
section 3.5 hereof.

Expiry Date means the date established pursuant to sectiomeBe®f and after which a particular
Option cannot be exercised.

Investor Relations Activities means any activity by or on behalf of the Corpomtior a
shareholder of the Corporation that promote oraeally could be expected to promote the
purchase or sale of the Corporation’s securitieith the exception of the activities excluded
pursuant to Policy 1.1 of the Exchange.

Management Corporation Employee means an individual employed by a person providing
management services to the Corporation, whicheqaired for the ongoing successful operation
of the business enterprise of the Corporation, éxtluding a person performing Investor
Relations Activities.

Market Value means the closing price of a Share sold in the degtlar lot traded on the
Exchange on the trading day immediately precedmegDate of Grant during which a regular lot
of Shares has been traded on the Exchange. Ifqdarelot is traded on such date, the Market
Value shall then be equal to the price of a Shale is the last regular lot on the nearest trading
day preceding the Date of Grant during which a lagot has been traded.

Option Certificate means the certificate representing an Option, tlwrding of which is
essentially similar to the wording of Schedule Aexed hereto.

Option or Options means, as the case may be, one or several Optianted pursuant to the Plan
for the purpose of purchasing Shares.

Optionee means an employee, director, senior executive, @am or person performing Investor
Relations Activities, or a former employee, dir@cteenior executive, Consultant or person

C-1



providing Investor Relations Activities holding wegcised and unexpired Options or, as the case
may be, their Personal Representatives.

(a) Personal Representative means (i) in the case of a deceased Optionee,idhaldtor of the
succession or the court administrator of the desmkdsily appointed by a court or a public body
duly authorized with respect thereto; and (ii) e tcase of an Optionee who, for any reason
whatsoever, is incapable of managing his or hexiraff the person legally authorized to act on
behalf of such Optionee.

(n Plan means this Share Option Plan.

(s) Share or Shares means, as the case may be, one or several Comnao@sSh the share capital of
the Corporation.

1.2 Governing Law

The Plan is established pursuant to the laws iecefih the Province of Québec and the policieshef t
Exchange and its provisions shall be interpretedyant to such laws and policies.

1.3 Headings

The headings herein are for the convenience ofghéer and shall in no way affect the interpretatibthe
text of the Plan.

SECTION 2
PURPOSE AND PARTICIPATION

2.1 Purpose

The Plan was designed to allow the Corporationyei@in and motivate competent directors, senior
executives, employees, Consultants and personsrpeng Investor Relations Activities, to allow supersons
chosen by the Board of Directors to receive Optjpmsuant to the Plan as a reward for their effioresttaining the
goals of the Corporation and to allow them to pasghShares as an investment, and to encouragedtehin this
manner.

2.2 Participation

From time to time, the Board of Directors shalligaate, at its discretion, the directors, seniaroeives,
employees, Consultants and persons performing fow&elations Activities, as the case may be, wieota be
granted Options and shall establish the numberhafes with respect to which each Option may beotsedt and
shall grant the Options based on these decisidmsrd@solution of the Board of Directors to thiseeffmust include
a declaration stating that, in the case of Optigranted to employees, Consultants or Managementp&oyn
Employees, such persons &@na fideemployees, Consultants or Management Company Emg$oy he granting
of an Option in favour of a director, senior exéaeitemployee, Consultant or person performing stmeRelations
Activities shall not, at any time, entitle such gmm to receive Options thereafter, nor shall itvprg it from
receiving Options thereafter. Finally, any Optiorthat is not an individual must provide the Exchamngth a
completed Form 4F.

2.3 Notice of Grants

After the Board of Directors shall have approved tranting of an Option, the Chairman or another
member of the Board of Directors designated fohquarpose shall give a written notice of the gtarthe director,
senior executive, employee, Consultant or persorfopring Investor Relations Activities and shallciude
therewith the Option Certificate representing thai@n thus granted.

2.4 Copies of the Text of the Plan

With the notice sent with the initial granting of ®ption, each director, senior executive, emplpyee
Consultant or person performing Investor Relatidusivities shall be provided with two copies of thext of the
Plan and within 10 days following the receipt otk copies, the above-mentioned persons shallosigrof the
copies and return it to the Board of Directors. Bward of Directors shall promptly provide each iOpee with
two copies of any amendment to the Plan and williindays thereof, such Optionee shall sign a copthef
amendment and return it to the Board of Directors.
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2.5 Limitations

The Plan does not entitle an Optionee to act asrserecutive or director of the Corporation orctmtinue
to act as such, nor does it entitle it to be anleyme of the Corporation or to continue as such,do@s it create an
obligation on the part of either party with respdwreto. The Plan does not grant the Optioneerags as a
shareholder of the Corporation with respect toShares underlying the Options before such timédha<ptionee
has exercised his or her Options or a part theagaf before he or she is registered as a sharehofdtre
Corporation. All decisions regarding the grantirfigQptions shall be made at the sole discretionhef Board of
Directors. The Plan shall in no way hinder, linfit;ce, restrict or prevent the Board of Directoiithwespect to the
granting or the issuance of Shares or any othek gibthe Corporation, except as specified in tten P

SECTION 3
TERMS AND CONDITIONS OF THE OPTIONS

3.1 Issuance of Shares by the Board of Directors

The Shares to be issued to Optionees upon theisx@tthe Options must be authorized by the Badird
Directors.

3.2 Number of Shares

(a) The Options to be granted under the Plan must e@xercisable for more than 10% of the issued
Shares at the time of the grant of the Optionbgihg agreed that all options of the Corporation
issued before the date of the Plan and still ontkitey will be taken into account and calculated
for that purpose. In addition, options that weraagdled or expired without being exercised
continue to be available to grant under the Plan.

(b) The number of Shares reserved for issuance wittperaod of 12 months must not exceed the
following percentage of issued and outstanding &haf the Corporation, being:

0] 5 % in the case of one person;
(i) 2% in the case of a Consultant; and
(iii) 2% for all persons performing Investor Relationgivities.

(c) Unless otherwise decided by the Board of Directitrs,Options granted pursuant to paragraph (b)
above will only be exercisable in the following nmen:

0] for a director, senior executive, employee and Ghast:
- 10% at the time of the grant;
- 15% after the end of thé’3nonth following the grant;
- 15% after the end of thd'@nonth following the grant;
- 15% after the end of thd"@nonth following the grant;
- 15% after the end of the 2nonth following the grant;
- 15% after the end of the Bnonth following the grant;
- 15% after the end of the honth following the grant.
(i) for persons performing Investor Relations Activstie
- 10% at the time of the grant;
- 15% after the end of thé*3nonth following the grant;
- 25% after the end of thd'@nonth following the grant;
- 25% after the end of thd"@nonth following the grant;
- 25% after the end of the Thonth following the grant.
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3.3 Term of Options

Subject to sections 3.4 and 6.2, the Expiry DataroOption shall be the date established by thedoa
Directors at the time of the granting of the pauttic Option, provided that such date does not ekteeyond the
tenth anniversary of the Date of Grant of the Qptio

3.4 Termination of Options

Optionees may exercise an Option in whole or in, @drany time or from time to time during the Eoise
Period, provided that with respect to the exeroisa part of an Option, the Board of Directors kEbal entitled, at
any time and from time to time, to establish thenbar of Shares with respect to which an Optioneg exarcise a
part of the Option held by such Optionee. All o tBptions or parts of an Option that have not beeercised
during the Exercise Period shall terminate andl &lemlome null and void on the day following the Ex@ate. The
Expiry Date of an Option shall correspond to thediest of either of the following dates, namely tete established

by the Board of Directors at the time of the gnagitof the Option, or the date established purstapairagraphs (a)
to (d) hereinafter:

(a) Death— Upon the death of an Optionee who is an emplagieector, senior executive, Consultant
or person performing Investor Relations Activitiesiy Options granted to such person or the
remainder thereof may be exercised by his legateascordance with the terms and conditions of
his last will or by his representative with resptecthe estate. Options must be exercised no later
than on the earlier of either of the following dateamely (i) the Expiry Date of the Options, or
(ii) the expiry of a period of 12 months followitige death of the Optionee.

(b) Early Retirement, Resignation or Termination of Eoyment— Upon the early retirement,
resignation or termination of employment of an Op&e or if an Optionee ceases to hold office
for reasons other than death or reasonable grothe<xpiry Date of any Option held by the
Optionee shall be deemed to be the Expiry Date iogd on the Optionee’s Option Certificate,
or a date that is 12 months after the terminatio@ngployment or after such time as the Optionee
has ceased holding a position or holding officeselolaon the earliest of such dates.

Any Options not exercised after the dates mentiongzhragraphs (a) and (b) above shall be null
and void.

Notwithstanding paragraphs paragraphs (a) and lfbyey the Board of Directors may, at its
discretion but subject to the prior approval of Erehange, by means of a prior notice sent to an
Optionee or his or her Personal Representativewadin Option, or part of an Option, to remain
valid and in effect, and may direct that the Exfrgte of an Option or part of an Option held by
the Optionee be deemed to be the date of the déathretirement, the resignation or the
termination of employment, or a date after anyuzfhsevents.

(c) Termination of Employment for Causéf the employment of an Optionee is terminatedctuse,
the Expiry Date of an Option shall be the date uptiich the Corporation gave the Optionee a
notice of the termination of his or her employment.

(d) Discretion of the Board of Directors The Board of Directors may, at any time or framet to
time, with the consent of an Optionee and, sulj@dhe approval of the regulatory authorities,
accelerate or postpone the Expiry Date of an Optiomof any part of an Option held by the
Optionee if the Board of Directors establishesijtatdiscretion, that this measure is warranted
under the circumstances and provided that the Expate of the Option does not extend beyond
the tenth anniversary of the Date of Grant.

3.5 Exercise Price

(a) No consideration shall be payable with respech#ogranting of an Option. A consideration shall
be payable pursuant to paragraph (b) hereunder.

(b) At the time of the granting of an Option, the Boafdirectors shall establish the price at which
an Optionee may purchase a Share upon the exefdige or her Option, which price shall not be
less than the Market Value.

(c) The Board of Directors may reduce the ExerciseePdt an Option with the consent of the
Optionee, subject to the prior approval of therdesiested shareholders of the Corporation if the
Optionee is an insider of the Corporation.
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3.6 Assignment of Options

Options may not be assigned or transferred. Howéoehe extent provided for pursuant to sectidn the
Personal Representative of an Optionee may exdbpsiens during the Exercise Period.

3.7 Adjustments

Prior to the exercise in full of an Option, if ask dividend is paid with respect to the Shared thne
Shares are consolidated, subdivided, convertechagged or redesignated, or if they are in any vweplaced
(collectively designated herein as an “Event”), @ygtion, to the extent that it has not been exedgishall entitle
the holder thereof, upon its exercise pursuantstéerms and conditions, to the number and typ8hafres, other
stock or assets that the holder would have beétieeinto receive as a result of the Event as ihshialder were the
owner of the Shares subject to the unexercisedgbdhte Option at the time the Event occurred, trelExercise
Price of the Option shall be the same as if therézhaf the Corporation initially subject to the ®@pthad been
purchased pursuant hereto. No fractional Shardktsh#ssued upon the exercise of the Options &ad Optionee
is entitled to a fraction of a Share as a resultroEvent, then such Optionee shall only be edtiibepurchase the
nearest lower full number of Shares and no paymergny other adjustment shall be made with respethe
fractional participation that is not taken into agnt. If an Event occurs, the number of Shares ttatBoard of
Directors has authorized pursuant to the Plantaf®h in section 3.2 shall be adjusted accordingl!

SECTION 4
EXERCISE OF OPTIONS

4.1 Exercise of Options

Only the Optionee or his or her Personal Repretieatmay exercise an Option. An Optionee or hier
Personal Representative may exercise an Optiorhleaor in part, at any time or from time to timeridg the
Exercise Period, by giving the Board of Directors Exercise Notice, the applicable Option Certitcand a
certified cheque or bank draft payable to the Caapon in an amount equal to the aggregate ExeRigz of the
Shares that are being purchased as a result ek#reise of the Option.

4.2 Issuance of Shares

As soon as practical after the receipt of the HgerdNotice, the Board of Directors shall ensure tha
certificate for the Shares thus purchased be delivto the Optionee. If the number of Shares thushased is less
than the number of Shares represented by the Oftastificate that is surrendered, the Board of &wes shall
make a note thereon indicating the number of Shaithsrespect to which the Option was exercised strall return
such Option Certificate to the Optionee at the stime as the Share certificate mentioned above.

4.3 Conditions of the Issuance

The issuance of Shares by the Corporation as #& w@fsthe exercise of an Option shall be subjectht®
laws, rules and regulations of all the authoriiesl public bodies applicable, including the Excleangith respect
to the issuance and the distribution of Shares. @Opgonee agrees to comply with all of these lamgs and
regulations, to provide the Corporation with théoimation, reports and covenants necessary in dodeomply
with such laws, rules and regulations and to fatffaborate with the Corporation with respect torsaompliance.

SECTION 5
ADMINISTRATION

5.1 Administration

The Board of Directors is responsible for the adstiation of the Plan. The Board of Directors matyany
time and from time to time, establish, change amatal regulations that are in compliance with tla Pas it deems
necessary or advisable with respect to the propemirastration and operation of the Plan, and s&gulations are
an integral part of the Plan. The Board of Direstoray delegate some of its functions and admitigérgowers to
a director, senior executive or employee of thepBmation, as it deems appropriate.

5.2 Interpretation

The Board of Directors’ interpretation of any prsien of the Plan and its decisions with respectetioe
shall be final and binding and shall not be subfecany dispute on the part of an Optionee. No nendb the
Board of Directors nor any person acting pursuamtawers that have been delegated hereunder shadkponsible
for any of the measures taken or decisions madgpdau faith with respect to the Plan and each merobé¢he
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Board of Directors and each of these persons $igihdemnified with respect to the measures orsitets as
provided for by the Corporation.

SECTION 6
AMENDMENTS TO AND TERMINATION OF THE PLAN

6.1 Future Amendments

The Board of Directors may, from time to time amtbjsct to the approval of regulatory authoritiesead
the Plan and the terms and conditions of any Optidme granted thereafter, and without limiting generality of
the foregoing, the Board of Directors may make saiciendments in order to comply with changes toratgvant
law or regulation applicable with respect to tharRlan Option or the Shares, or for any other mepa@uthorized
by law. However, such amendments shall not affegtraghts of any Optionee pursuant to an Optiom,aftect the
terms and conditions of an Option that was gratdeslich Optionee prior to the amendment.

6.2 Advanced Exercise of Options

Notwithstanding any provision to the contrary ie fBlan or in a resolution of the Board of Directoassed
to carry out such provision, if the Corporation asmdother company (with the exception of a whollyred
subsidiary) have the intention of merging, or & Borporation intends to proceed with its liquidator dissolution,
voluntary or otherwise, or if an offer is made targhase all or part of the Corporation’s outstagddhares, the
Board of Directors, by means of a written noticeths effect given to each Optionee, may then alfowthe
exercise of Options within 30 days after the ddtihe written notice and shall stipulate that & #émd of the 30 day
period, all of the rights of the Optionees withpest to the exercise of any non-exercised Optibali snmediately
be terminated.

6.3 Retroactive Amendment

The Board of Directors may, from time to time angject to the approval of regulatory authorities,
retroactively amend the Plan and, with the consdrthe affected Optionees, retroactively amendtéiens and
conditions of the Options that have been granteit tien.

6.4 Termination of the Plan

The Board of Directors may terminate the Plan gttéme provided that such termination does notcffe
the rights of any Optionee pursuant to any Optiod does not amend the terms and conditions of gtio®that
has been granted to such Optionee before the daech termination and, notwithstanding such teatim, the
Corporation, the Options and the Optionees shallicoe to be subject to the provisions of the Plan.

SECTION 7
AGREEMENT
7.1 Agreement

The Corporation and every Optionee are bound byetims and conditions of the Plan and the execution
a copy of the text of the Plan as well as the @ejivthereof by an Optionee to the Board of Directoursuant to
section 2.4 shall constitute the agreement betweeorporation and such Optionee.

GIMUS RESOURCEES INC.

The undersigned hereby acknowledges having receivepy of the text of the Plan and agrees to bmdbdy the
provisions thereof and by any amendment that isenthéreto to the extent that such amendment appligstime
to time.

Dated , 20

Signature of Oponet

Name of Optionee (in block lette
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SCHEDULE A
GIMUS RESOURCES INC. (the “Corporation”)

STOCK OPTION PLAN
OPTION CERTIFICATE

The present certificate is delivered pursuant ® phovisions of the Stock Option Plan of the Cogpion (the
“Plan™) and certifies that is the holder of an Option regarding the purchabe

Common Shares (the “Shares”) in theestapital of the Corporation, in consideratioragiurchase
price of $ per Share.

The Expiry Date of this Option is

The holder (or his or her Personal Representasvpravided for in the Plan) may exercise this Qptiwring the
Exercise Period by giving the Board of DirectorsEarercise Notice, as stated in the Plan, accomgamethis
certificate and a certified cheque or bank draffaiide to the Corporation, in an amount equal toabgregate
Exercise Price of the Shares with respect to wiiehOption is being exercised. If only part ofsti@ption is being
exercised, the Board of Directors shall make a oot¢his certificate indicating the extent of thesesise and this
certificate shall then be returned to the holder.

This certificate, as well as the Option represeriedeby, may not be assigned, nor is it negotiahtit is subject
to all of the specified terms and conditions camadiin the Plan. This certificate is only delivefed convenience
and in the event of a dispute with respect theté® provisions of the Plan and the records ofGbgporation shall
have priority.

The above-mentioned Option was granted on

GIMUS RESOURCES INC.

By:

Functions:

No. of the Option Certificate




SCHEDULE B
GIMUS RESOURCES INC.
STOCK OPTION PLAN
EXERCISE NOTICE
To the Board of Directors of Gimus Resources Inc.

Pursuant to the Stock Option Plan (the « Plan »fGohus Resources Inc., the undersigned hereby gives
irrevocable notice of the exercise of the Optiogareing the purchase of the following Shares anckthe
subscribes (cross out the inappropriate item):

(a) all of the Shares ; or

(b) of the Shares,
that are subject to the Option Certificate accorgpanthis document.
With this notice, the undersigned is deliveringheque certified or bank draft payable to Gimus Ress Inc. in
an amount equal to the aggregate Exercise PricteofShares previously subscribed and requestsGhmtis

Resources Inc. delivers to the undersigned a ioaitéf representing the Shares pursuant to theugigins indicated
hereunder.

DATED

(Signature of the Optionee)

(Name of the Optionee — in block letters)

Information concerning the registration of the ifiexte:




