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WEST RED LAKE GOLD MINES INC.
NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDER S

NOTICE IS HEREBY GIVEN that an Annual and Special Meeting (théeeting”) of shareholders of
West Red Lake Gold Mines Inc. West Red Laké€ or the “Corporation”) will be held on Wednesday,
the 29" day of June, 2016 at 11:00am in the forenoon (ftortime), at 2 Queen Street East, Suite 1500,
Toronto, Ontario for the following purposes:

1. to receive the audited financial statements of ViRest Lake for the fiscal year ended September G05 2
and the reports of the auditors thereon;

2. to reappoint Collins Barrow Toronto LLP as audit@isd authorize the directors to fix the auditors’
remuneration;

3. to elect the directors of West Red Lake for thauergyear;

4. to approve the Stock Option Plan; and

5. t(r: tranfsact such further or other business as mapeply come before the Meeting and at any adjoemtm
thereof.

The details of the matters proposed to be put betbe Meeting are set forth in the Management
Information Circular accompanying this Notice of &i@g, which is supplemental to and expressly made
a part of this Notice of Meeting.

Shareholders of record as of the close of busimedday 30, 2016 will be entitled to vote at the Nieg.

A Shareholder is entitled to attend the Meetingénson or may be represented by proxy. Shareholders
who are unable to be present at the Meeting inopersr any adjournment or adjournments thereof, are
requested to fill in, sign, date and return theoagganying form of proxy. To be effective, the eiseld
form of proxy must be mailed so as to reach or &geodited with West Red Lake’s transfer agent and
registrar, Trans Canada Transfer Inc., 25 Adel&ineet East, Suite 1301, Toronto, Ontario, M5C 8A1

fax to (416) 603-4402; or at the office of WestdReake at Suite 1000, 36 Toronto Street, Toronto,
Ontario M5C 2C5 not later than 11:00 a.m. (Toratitze) on the day 48 hours (excluding Saturdays,
Sundays and holidays) before the time of holdirgy Meeting or adjournment thereof in the envelope
provided for that purpose.

DATED at Toronto, Ontario, this $0of May, 2016.
By Order of the Board of Directors

(Signed) Thomas W. Meredith

Executive Chairman



WEST RED LAKE GOLD MINES INC.

MANAGEMENT INFORMATION CIRCULAR
ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON JUNE 29, 2016

This information is given as of May 30, 2016 unle®erwise noted.

SOLICITATION OF PROXIES

This Management Information Circular is furnished in connection with the solicitation of proxies

by the management of WEST RED LAKE GOLD MINES INC. (the “Corporation”) for use at the
Annual and Special Meeting of Shareholders (theéting”) of the Corporation to be held at 2 Queen
Street East, Suite 1500, Toronto, Ontario at 1xrt0QBoronto Time) on June 29, 2016 for the purposes
set out in the Notice of Meeting, and at any adjment or adjournments thereof.

Shareholders who are unable to be present at tle¢iddan person are requested to fill in, signedand
return the enclosed proxy instrument to the Cotjimmas transfer agent and registrar, Trans Canada
Transfer Inc., 25 Adelaide Street East, Suite 13@tonto, Ontario, M5C 3A1, not later than 48 hours
(excluding Saturdays, Sundays and holidays) bettoeetime of holding the Meeting or adjournment
thereof. An addressed envelope accompanies thim@gement Information Circular and may be used for
such purpose. The solicitation will be primarily mail, but proxies may also be solicited by tel@pd

or in writing by employees, officers or directorfstibe Corporation without special compensationbyr
the Corporation’s transfer agent at nominal coBhe Corporation will bear the cost of solicitation
behalf of management of proxies in the form furagsherewith.

APPOINTMENT AND REVOCATION OF PROXIES

The person(s) designated by the management of thpo€tion in the enclosed form of proxy are
directors and/or officers of the Corporatigh.shareholder desiring to appoint another person (Wo
need not be a shareholder) to represent him at thbeeting may do so either by inserting such
person’s name in the blank space provided in the pixy instrument and striking out the names of
the specified person(s) or by completing another pixy instrument with detailed directions and in
either case delivering the completed proxy instrum& addressed to the Corporation’s transfer
agent at the address set forth above not later thad8 hours (excluding Saturdays, Sundays and
holidays) before the time of holding the Meeting oadjournment thereof.

A shareholder who has given a proxy instrument resgke it:
€) by signing a proxy instrument bearing a later @datte depositing it with the Corporation's
transfer agent not later than 48 hours (excludiayi®ays, Sundays and holidays) before

the time of holding the Meeting or adjournment &wody or

(b) by attending the Meeting in person and personailyng the shares represented by the
proxy instrument, or
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(© in addition to the revocation by any other mannemmptted by law, a proxy may be
revoked under subsection 110(4) of Bgsiness Corporations A@®ntario) (the Act”)
by an instrument in writing executed by the shalddroor by his attorney authorized in
writing (or, if the shareholder is a corporationder its corporate seal or by an officer or
attorney thereof authorized in writing), depositsdther at the registered office of the
Corporation at any time up to and including the lasiness day preceding the day of the
Meeting or any adjournment thereof, at which thexgrinstrument is to be used, or with
the Chairman of the Meeting on the day of the Mgetr any adjournment thereof and
upon either of such deposits the proxy shall beked.

EXERCISE OF DISCRETION BY PROXIES

The common shares represented by the enclosedafopnoxy will be voted for or withheld from voting
on any ballot that may be called for in accordawith the instructions of the shareholder executimg
proxy and, if such shareholder has specified acehuiith respect to any matter to be acted on at the
Meeting, the shares will be voted accordingliN THE ABSENCE OF SUCH INSTRUCTIONS
SUCH COMMON SHARES WILL BE VOTED IN FAVOUR of such matter identified in the form

of proxy to be voted upon at the Meeting.

The enclosed proxy instrument confers discretioreuthority upon the persons named therein with
respect to amendments to matters identified in Nlotice of Meeting, or other matters which may
properly come before the Meeting. At the time dhfing of this Management Information Circular,
management knows of no such amendments or othdemnab come before the Meeting other than
matters referred to in the Notice of Meeting. Huer if other matters not known to management shoul
properly come before the Meeting, the accompanghogy will be voted on such matters in accordance
with the judgement of the person voting the proxy.

NON-REGISTERED SHAREHOLDERS

Only registered shareholders of the Corporatiortherpersons they appoint as their proxies, anesht
to attend and vote at the Meeting. However, in yneeses, common shares beneficially owned by a
person (a Non-Registered Shareholde?) are registered either:

€) in the name of an intermediary (amtermediary”) with whom the Non-Registered
Shareholder deals in respect of the common shdnésrriediaries include, among
others: banks, trust companies, securities dealdnsokers, trustees or administrators of
a self-administered registered retirement savihas, pegistered retirement income fund,
registered education savings plan and similar pjams

(b) in the name of a clearing agency (such as CDS i@tgand Depository Services Inc., in
Canada, and the Depository Trust Company, in thétednStates) of which the
Intermediary is a participant.

In accordance with the requirements of Nationaltrimaent 54-101 of the Canadian Securities
Administrators, the Corporation has distributed iespof the Notice of Meeting, this Management
Information Circular and its form of proxy (colléatly the ‘Meeting Materials”) to the Intermediaries
and clearing agencies for onward distribution tonNRegistered Shareholders. Intermediaries are
required to forward the Meeting Materials to NorgR&ered Shareholders unless the Non-Registered
Shareholders have waived the right to receive thdmtermediaries often use service companies to
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forward the Meeting Materials to Non-Registeredr8halders. Generally, Non-Registered Shareholders
who have not waived the right to receive Meetingaials will either:

(@)

(b)

be given a voting instruction formhich is not signed by the Intermediaryand which,
when properly completed and signed by the Non-Rergid Shareholder amdturned to

the Intermediary or its service company will constitute voting instructions (often
called a Voting instruction form™) which the Intermediary must follow. Typicallthe
voting instruction form will consist of a one-pagee-printed form. Sometimes, instead
of the one-page pre-printed form, the voting inginn form will consist of a regular
printed proxy form accompanied by a page of insioas which contains a removable
label with a bar-code and other information. Idesrfor the form of proxy to validly
constitute a voting instruction form, the Non-Régjied Shareholder must remove the
label from the instructions and affix it to the foiof proxy, properly complete and sign
the form of proxy and submit it to the Intermedianyits service company in accordance
with the instructions of the Intermediary or its\éee company; or

be given a form of proxywhich has already been signed by the Intermediary
(typically by a facsimile, stamped signature), whis restricted as to the number of
common shares beneficially owned by the Non-RegigteShareholder but which is
otherwise not completed by the Intermediary. Beeatl®e Intermediary has already
signed the form of proxy, this form of proxy is neuired to be signed by the Non-
Registered Shareholder when submitting the promrythis case, the Non-Registered
Shareholder who wishes to submit a proxy shoulghgnyg complete the form of proxy
and deposit it with Trans Canada Transfer Inc. A2lelaide Street East, Suite 1301,
Toronto, Ontario, M5C 3A1 not later than 48 howsc{uding Saturdays, Sundays and
holidays) before the time of holding the Meetingadjournment thereof.

In either case, the purpose of these procedurés fiermit Non-Registered Shareholders to direct the
voting of the common shares they beneficially ov8hould a Non-Registered Shareholder who receives
either a voting instruction form or a form of prowysh to attend the Meeting and vote in persorhéore
another person attend and vote on behalf of the-Rigistered Shareholder), the Non-Registered
Shareholder should strike out the names of theoperaamed in the form of proxy and insert the Non-
Registered Shareholder’s (or such other persoms)enin the blank space provided or, in the case of
voting instruction form, follow the directions irdited on the form.In either case, Non-Registered
Shareholders should carefully follow the instructims of their Intermediaries and their service
companies, including those regarding when and whetfe voting instruction form or the proxy is to

be delivered.

VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

There are outstanding as of the date hereof 94,8@8ully paid and non-assessable common shares of
the Corporation. Each common share carries thet tighone (1) vote per share. Each holder of
outstanding common shares of record at the tintheotlose of business on May 30, 2016 (tRecord
Date”) will be given notice of the Meeting and will entitled to vote at the Meeting the number of
common shares of record held by him on the recate.d

As of the Record Date, to the knowledge of theatimes and officers of the Corporation, the follogiin
are the only shareholders who beneficially owredly or indirectly, or exercise control or dirextiover
more than 10% of the voting rights attached to atass of outstanding voting securities of the
Corporation entitled to be voted at the Meetinghef Corporation:



Name of Shareholder Voting Securities Directly or % of the Class
Indirectly Owned, of Outstanding Voting
Controlled or Directed Securities of the Corporation
Accilent CapitaManagemet Inc. 29837,20( common hares (c 31.7%

which 731,700common shart
are directly controlled ai
directed, and 29,105,500
common sharesre indirectl
controlled and directed).

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

None of the directors or officers of the Corpomatinor any person who has held such a positiore g
beginning of the last completed financial yearhaf Corporation, nor any proposed nominee for @lecti
as a director of the Corporation, nor any associatdfiliate of the foregoing persons, has anyssaitial
or material interest, direct or indirect, by wayhsneficial ownership of securities or otherwiseany
matter to be acted on at the Meeting other tharlénetion of directors, approval of the stock optian,
or the appointment of auditors.

PARTICULARS OF MATTERS TO BE ACTED UPON

A. Receipt of Consolidated Financial Statements

The Corporation’s audited financial statementstiier year ended September 30, 2015 and the report of
the Auditors thereon will be placed before the MeptThe Corporation’s financial statements for the
year ended September 30, 2015 are also availalderonebsite atvww.westredlakegold.corand on the
System for Electronic Document Analysis and Reai¢/SEDAR”) website at www.sedar.com.

B. Appointment and Remuneration of Auditors

Collins Barrow Toronto LLP, Chartered Accountanergvfirst appointed as independent auditors of the
Corporation on September 16, 2013.

It is proposed that the shareholders reappointir@oBarrow Toronto LLP, Chartered Accountants,
Toronto, Ontario, as auditors of the Corporationtfee next fiscal year and to authorize the Bodrd o
Directors to fix their remuneration.

In the absence of a contrary instruction, the persa(s) designated by management of the
Corporation in the enclosed form of proxy intend tovote FOR the appointment of Collins Barrow
Toronto LLP, Chartered Accounts, as auditors of theCorporation to hold office until the next
annual meeting of shareholders or until a success appointed and the authorization of the Board
of Directors to fix the remuneration of the auditors.



C. Election of Directors

Shareholders will be asked to fix the number oédliors to be elected at the Meeting at five (5)dé&fn
the constating documents of the Corporation, dirscbf the Corporation are elected annually. Each
director will hold office until the next annual mi® or until the successor of such director isydul
elected or appointed, unless such office is eareated in accordance with the by-laws.

In the absence of a contrary instruction, the persa(s) designated by the management of the
Corporation in the enclosed form of proxy intend tovote FOR the election as directors the
proposed nominees whose names are set forth belosach of whom has been a director since the
date indicated below opposite the proposed nomineehame.Management does not contemplate that
any of the proposed nominees will be unable toesasva director, but if that should occur for aggson
prior to the Meeting, the common shares represdntqaoperly executed proxies given in favour aftsu
nominee(s) may be voted by the person(s) desigistedanagement of the Corporation in the enclosed
form of proxy, in their discretion, in favour of @her nominee.

The following table sets forth information with pest to each person proposed to be nominated for
election as a director, including the number of omn shares of the Corporation beneficially owned,
directly or indirectly, or over which control orrdction was exercised, by such person or the p&rson
associates or affiliates as at the Record Date.

Number of Common
Shares of the Corporation
. . beneficially owned,
Name acr;d P03|t!on with the Principal Occupation Director Since directly or indirectly, or
orporation .
over which control or
direction is exercised as off
the date hereof!)
MICHAEL DEHN® Director, Avanti Management & October, 2009 3,000
Director Consulting Limited (a mining
Oakuville, Ontario management services company)
THOMAS W. MEREDITH?® | Executive Chairman of the October, 2012 1,638,467
Executive Chairman and Corporation
Director
Toronto, Ontario
DANIEL CRANDALL @® Senior Manager, Marrelli Support June 18, 2015 75,000
Director Services Inc.
Mississauga, Ontario
JOHN KONTAK @ President of the Corporation October 30, 2015 2,730,000
President, Director, and Acting
Chief Financial Officer
Toronto, Ontari
JOHN HESLOP% Former President/CEO and Director ¢f  Nominee Nil
Burlington, Ontario Thundermin Resources Inc.
Notes:
2) The information as to shares beneficially ownedt being within the knowledge of the Corporatidras been
furnished by the directors individually.
) Member of the audit committee.
?3) Member of the compensation committee.

4) With the exception of Mr. Kontak whasvelected a Director by an unanimous resoluticghe@Board of Directors, and
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John Heslop who is presently beioginated to the Board of Directors for the fiiighe, all of the nominees were
elected to the present term of office by a voteslwireholders at the Corporation’s last annual gémeeeting of
shareholders.

Mr. Heslop is a professional geologist with over yiars in the natural resource sector. Mr. Heslbfained a
Bachelor of Science degree (Honours Geology) from Wniversity of Western Ontario in 1968 and a Magif
Science degree (Economic Geology) from Carletorvélsity in 1970. During the past 40 years, he fremactively
involved in base metal, gold and uranium exploratloroughout Canada. Mr. Heslop held the positibBxploration
Manager, Central Canada for Texasgulf Inc. from41871982, Vice-President, Project Developmentiinld Creek
Mines Ltd. from 1982 until Kidd Creek was acquitadFalconbridge Limited in 1986 and Director of foqation for
Falconbridge Limited from 1986 until 1987. Startimg 1987 Mr. Heslop was President/CEO and a Directo
Thundermin Resources Inc. until it was acquiredRambler Resources Inc. in January of 2016. Mr. ¢feslas a
Director of the Prospectors and Developers Assiociaif Canada (PDAC) from 1982 until 1998; he sdras Vice-
President from 1993 until 1995 and President in6198d 1997. Currently Mr. Heslop serves on the Alwar
Committee of the PDAC and is Chairman of the PDAiNg Matters charitable foundation.

Cease Trade Orders, Bankruptcies, Penalties and Sations

On December 24, 2015 the Ontario Securities Conomsg§OSC") issued a temporary management
cease trade order (“MCTQO") providing that all tragliin and all acquisitions of the securities of the
Corporation, whether direct or indirect, by ThonMeredith (acting CEO) and John Kontak (acting
CFO), shall cease. The MCTO resulted from the failof the Corporation to file an independent
technical report on its West Red Lake Project autiiting its disclosure of a resource calculation
inserted into the investor presentation on the @afon website by previous management at a time
before February 4, 2010On January 6, 2016 the MCTO was made permanenEebruary 18, 2016 the
Corporation filed on SEDAR a NI 43-101 compliandépendent technical report. On February 22, 2016
the OSC revoked the MCTO. Accordingly, restrictiamsall trading of securities in the Corporation by
the acting CEO and the acting CFO were removed.

On July 3, 2015 the Ontario Securities Commissésned a cease trade order to Jourdan Resources Inc.
a company that Michael Dehn is a director, foririgilto file financial statements for the year ended
December 31, 2015, within the required time period.

Other than as detailed above, none of the nomiieas at the date of the Management Information
Circular, or has been within the 10 years befoeedite of this circular, a director, chief execatofficer

or chief financial officer of any company, includiany personal holding company of such directaefch
executive officer or chief financial officer, thatas subject to a cease trade order that was isshibel
that person was acting in that capacity, or wagestibo an order, that was issued after the direato
executive officer ceased to be a director, chiefcexive officer or chief financial officer and whic
resulted from an event that occurred while thas@emvas acting in such capacity.

None of the nominees is as at the date of thisileircor has been within the 10 years before the dba
this circular, a director or executive officer afyacompany, including any personal holding compahy
such director or executive officer, that while tipgrson was acting in that capacity or within aryafa
that person ceasing to act in that capacity bechamkrupt, made a proposal under any legislation
relating to bankruptcy or insolvency or was subjiector instituted any proceedings, arrangement or
compromise with creditors or had a receiver, regreimanager or trustee appointed to hold the as$ets
such company.

None of the nominees has within the past ten ybaome bankrupt, made a proposal under any
legislation relating to bankruptcy or insolvency, liecome subject to or instituted any proceedings,
arrangement or compromise with creditors, or hadcaiver, receiver manager or trustee appointed to
hold the assets of the proposed director.
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None of the nominees has been the subject of angltes or sanctions imposed by a court relating to
Canadian securities legislation or by a Canadiawrgées regulatory authority or has entered into a
settlement agreement with a securities regulatatlgaaity, or has been subject to any other persatiie
sanctions imposed by a court or regulatory body wwuld be likely to be considered important to a
reasonable investor in making an investment datisio

D. Approval of Stock Option Plan

The Corporation seeks the approval of the stoclooptlan (attached as Schedule "B™) for the psepo
of attracting and motivating directors, officeranmoyees, and consultants of the Corporation and
advancing the interests of the Corporation by dffay such persons the opportunity to acquire aitequ
interest in the Corporation through rights granteder the stock option plan to purchase sharebheof t
Corporation.

In the absence of a contrary instruction, the persa(s) designated by the management of the
Corporation in the enclosed form of proxy intend tovote FOR the approval of the stock option
plan.

STATEMENT OF EXECUTIVE COMPENSATION
In this section:

“CEO” means an individual who acted as chief executifficer of the Corporation, or acted in a similar
capacity, for any part of the most recently congaldinancial year;

“CFQO” means an individual who acted as chief finanoidicer of the Corporation, or acted in a similar
capacity, for any part of the most recently congadinancial year;

“NEO” or “Named Executive Officef means each of the following individuals:
€) a CEQO;
(b) a CFO;

(©) each of the three most highly compensated execoffieers, or the three most highly
compensated individuals acting in a similar capacther than the CEO and CFO, at the
end of the most recently completed financial yedrose total compensation was,
individually, more than $150,000, for that finargiaar; and

(d) each individual who would be an NEO under paragréphbut for the fact that the
individual was neither an executive officer of tBerporation, nor acting in a similar
capacity, at the end of that financial year.

The Named Executive Officers during the financiahry of the Corporation ended September 30, 2015
were John Kontak, the President of the Corporasiome March 6, 2014; Daniel Crandall, the Chief
Financial Officer of the Corporation from Februdry2013 to June 18, 2015; and Thomas W. Meredith,
the Executive Chairman of the Corporation since usig31l, 2013. Prior to August 31, 2013 Mr.
Meredith served as Chairman of the Corporationesdctober 18, 2012.
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Compensation Discussion and Analysis

The compensation program of the Corporation is adtered by the Board of Directors of the
Corporation based on the recommendations of the péosation Committee. The Compensation
Committee of the Corporation currently consiststed members: Thomas W. Meredith (Chair) and
Daniel Crandall. Compensation of the NEOs of therpGmtion is reviewed annually by the
Compensation Committee, which then makes recomntiendato the Board. The Board approves the
compensation of each NEO based on the recommendaifdhe Compensation Committee.

Executive Compensation Program Objectives

The executive compensation program’s objectives are

€) to attract and retain qualified and experiencedetrees in order to drive the continued
development of the Corporation and its currentfatate gold exploration assets;

(b) to align the interests of the Corporation's exemgi with the interests of the
Corporation’s shareholders;

(© to reward executives for reinforcing the Corponasdusiness objectives and values, for
achieving the Corporation’s performance objectivasd for their individual
performances; and

(d) to provide to the Corporation’s executives the cengation packages that are
competitive with those received by executives vgthilar talents, qualifications and
responsibilities at companies with similar finahcieoperating and industrial
characteristics.

Elements of Executive Compensation

Compensation for the Corporation’s NEOs consistheffollowing elements:
1. fixed compensation in the form of base salary;
2. short-term incentive in the form of annual perfontebonus; and
3. long-term equity-based incentive in the form ofeintive stock options.

Purpose of Each Compensation Element

Base salary is designed to attract and retain ¢ixeswby providing reasonable income certainty k&val
that is competitive with the base salaries for ekges with similar talents, qualifications and
responsibilities at companies with similar finahctgerating and industrial characteristics.

Annual performance bonuses are intended to prostdet-term incentives to executives by rewarding
them for their yearly individual contribution andchéevement of the Corporation’s performance
objectives in the context of overall annual corpeerformance.

Equity incentive awards are designed to, amongrdhiegs, motivate executives to achieve longemter
sustainable business results and align their istter@ith those of the shareholders, since granées
equity incentive awards benefit only if the markalue of the common shares at the time of stocioopt
exercise is greater than the exercise price oltbek options determined with reference to the etark
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price of the common shares at the time of granhs@dtent with most other junior mining companiewh
do not have a source of revenues (other than sttén@m funds on deposit), directors of the Corfiora
believe that security-based compensation arrangsnae a critical component of the Corporation's
compensation arrangements and are necessary ahtb\attracting and retaining key individuals.

Determination of the Amount of Each Compensati@mieht

Base Salary- Base salaries of the NEOs are generally negdtiat the time of engagement and set forth
in their respective consulting agreements enteredwith the Corporation. Upon engagement, the NEOs
base salaries are subject to annual review by tmapénsation Committee. The determination of base
salaries of NEOs is based on the assessment aihbemwf factors such as current competitive market
conditions, experience of the NEOs with other issuie the industry and factors particular to theOQNE
including individual performance in the contexttbé Corporation’s overall performance, the scope of
the NEQO's role with the Corporation and retentionsiderations.

Annual Performance Bonus The granting of annual performance bonuses é0NEOs is at the
discretion of the Board of Directors of the Corgimma. The decision of the Board of Directors torgra
annual performance bonuses is based on the evaluaithe Compensation Committee of each NEO's
yearly individual contribution to the achievemefitlte Corporation’s performance objectives anchim t
context of the overall annual performance of thepGmtion. The Corporation is a junior mining
company involved in exploration and will not be geating significant revenues from operations for a
significant period of time. As a result, the usetmafditional performance standards, such as compora
profitability, is not considered by the Compensati@ommittee to be appropriate in the evaluatiothef
performance of the NEOs. Instead, effective cotipieof the Corporation’s exploration work programs
within pre-determined budgets, significant explmmat discoveries, mineral resource and reserve
upgrades, maintenance of the Corporation's ligtimg recognized stock exchange, fulfillment of apti
agreement conditions, successful acquisitions arfdiancings required for meeting the Corporation’s
objectives and its sustainability and growth ar@amthe key factors for the Compensation Commitee’
evaluation of the NEOs’ yearly performance. Otbensiderations such as working capital level, cash
position of the Corporation and overall market emwinent are also taken into consideration by the
Compensation Committee in the determination of ahmperformance bonuses. In the Corporation’s
financial year ended September 30, 2015, no bomgsgranted to the NEOs.

Option-Based Awards The Corporation has established a stock option @tiached as Schedule “'B™)
under which incentive stock options are granteditectors, officers, employees and consultantsef t
Corporation as an incentive to serve the Corparatiattaining its goal of improving shareholdeluea
Incentive stock options are generally awarded o NEOs on an annual basis. The determination of
incentive optionawards is based on a variety of factors, such asntted to attract or retain key
individuals, competitive market conditions and int equity. The amounts and terms of historical an
outstanding awards are taken into account from timéime in the determination of option awards.
Options are awarded by the directors in a manrarethsures that the total number of options gratted
any particular individual, including previous gramf options, is commensurate with the individual's
level of ongoing responsibility and contributionttee Corporation. A summary of the Stock OptiomPla
is set out under the headin§€curities Authorized for Issuance under Equity @emsation Plarisof
this Management Information Circular.

The allocation of an executive's compensation éoftliegoing elements of the executive compensation
packages is not based on a formula, but rathentended generally to reflect market practices and
realities as well as the discretionary assessmettidomembers of the Compensation Committee and the
other directors of the Corporation of his or hestgzontribution and ability to contribute to futwkort-

term and long-term business results. The NEOs’ emsgtion is based upon compensation ranges for
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comparable positions at publicly traded, TSX Veatand/or CSE listed companies in the junior gold
mining sector. The criteria considered for the c@a of comparator or peer group of companies were
market capitalization in the range from $5 millitm$20 million and exploration companies with early
stage exploration properties. The benchmark grsupsed by the Corporation to confirm whether the
Corporation has established comparable executingensation levels to their peers. Upon a review of
the executive compensation, the Compensation Cdgendoncluded that the Corporation’s executive
compensations for the NEOs are consistent withGbgporation’s stated compensation objective to
attract and retain qualified and experienced exeesit

Summary Compensation Table

The following table and notes thereto state thesafreach NEO in the financial year ended September
30, 2015, their respective annual compensationssistimg of salary, bonus and other annual

compensation, and long term compensation, inclugiogk options paid, for each of the three most
recently completed financial years of the Corporati

Non-equity incentive
) plan compensation
Name and Sala igigz %F;[Is%rg $) Pension All other Total
Prin(_:i_pal Year ($)ry awards | awards® | Annual Long- value | Compensation | Compensation
Position ®) ®) incentive | term (%) (%) (%)
plans | incentive
plans
Thomas W. | 2015 | 60,000 Nil Nil Nil Nil Nil Nil 60,00
Meredith 2014 | 45,000 Nil Nil Nil Nil Nil Nil 45,000
Executive 2013 Nil Nil Nil Nil Nil Nil Nil Nil
Chairman®
John Kontak | 2015 | 60,000 Nil Nil Nil Nil Nil Nil 60,000
President® 2014 | 34,167 Nil Nil Nil Nil Nil Nil 34,167
Daniel 2015| 11,250 Nil Nil Nil Nil Nil Nil 11,250
Crandall 2014 | 15,000 Nil Nil Nil Nil Nil Nil 15,000
Former 2013| 10,000 Nil 1,000 Nil Nil Nil Nil 11,000
CFO%
Notes:

(1) The Corporation uses the Black-Scholes model toutate the grant date fair value of option-basedrde: The
model requires six key inputs: risk-free intereger exercise price of the option, market pricéghefcommon shares
at date of grant, expected dividend yield, expelitecnd share price volatility, all of which, et for exercise price
of the option and market price of the common shatetate of grant, are estimates of managemesaltulating the
fair value of the options shown for 2013 for Mr.a@dall, management assumed a risk-free interesbfat.88%, an
expected dividend yield of 0%, expected life ofeéass and share price volatility of 237%.

(2) Mr. Meredith has served as Executive Chairman ef@orporation since August 31, 2013. Mr. Meredittoiced
$45,000 during the year ended September 30, 2015.

(3) Mr. Kontak has served as President of the Corpmratince March 6, 2014.

(4) Mr. Crandall served as Chief Financial Officer loé CCorporation from February 1, 2013 to June 18520
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Narrative Discussion

Thomas W. Meredith, Executive Chairman

Mr. Meredith has served as Executive Chairman ef @worporation since August 31, 2013. Prior to
August 31, 2013 Mr. Meredith served as Chairmarthef Corporation since October 18, 2012. Mr.
Meredith does not have an agreement with the Catioor.

John Kontak, President
Mr. Kontak has served as President of the Corporatince March 6, 2014. Mr. Kontak does not have
an agreement with the Corporation.

Daniel Crandall, Chief Financial Officer

Mr. Crandall served as the Chief Financial Offioéthe Corporation from February 1, 2013 to June 18
2015. Mr. Crandall is a senior manager at Marfalipport Services Inc. which was compensated in the
amount of $1,250 per month for Mr. Crandall’s seevas the Chief Financial Officer of the Corponatio

Outstanding Option-Based Awards

The following table sets out the particulars of@ltion-based awards for each NEO outstandingeat th
end of the Corporation’s financial year ended Saptr 30, 2015, including awards granted before this
most recently completed financial year. The Corpomahas not granted any additional share-based
awards since the year ended September 30, 2015.

Option Based Awards
Number of
Name Securities - ; g Value of unexercised
underlying Qg eﬁg;mse price Option expiration date | in-the-money optiong?
unexercised %)
options
Thomas W. Mereditk) Nil
Executive Chairman
John Kontak® Nil
President
Note:

(1) Calculated using $0.02 per share, the closing mfagommon shares of the Corporation on the CanaSigcurities
Exchange ("CSE") on September 30, 2015.

(2) Mr. Meredith was appointed as a director and thei@an of the Board of Directors of the Corporat@nOctober
18, 2012 and then appointed as Executive Chairmakugust 31, 2013.

(3) Mr. Kontak was appointed President of the Corporatin March 6, 2014.



-14 -

Incentive Plan Awards - Value Vested or Earned Dumg The Year

The following table summarizes the value of eadfeirtive plan award vested by each NEO during the

financial year ended September 30, 2015.

Name

Option-based awards - Value
vested during the yeaf")

®)

Share-based awards - Value
vested during the year

$)

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

®)

Thomas W. Meredith
Executive Chairmaf?

Nil

Nil

Nil

John Kontak
President®

Nil

Nil

Nil

Daniel Crandalf®

Nil

Nil

Nil

Former CFO

Notes:
(1) Dollar value that would have been realized if thians under the option-based award had been seer@n the
vesting date.
(2) Mr. Meredith assumed the role of Executive Chairmaiugust 31, 2013.
(3) Mr. Kontak assumed the role of President on Marck084.

(4) Mr. Crandall assumed the role of Chief Financidic®f on February 1, 2013 and resigned on Jun@a8; on which
date he became a director.

Narrative Discussion

There were no re-pricings of stock options undex Stock Option Plan or otherwise during the
Corporation’s financial year ended September 30520All of the options were vested at the time of
grant. During the financial year ended September2815 a total of 750,000 options were granted,
1,575,000 options expired, and no option was esedci The total number of options that were
outstanding as of September 30, 2015 was 1,8700GWmmary of the significant terms of the Stock
Option Plan under which the options were awardestisout under the sectioBécurities Authorized for
Issuance under Equity Compensation Plaofshis Circular.

Pension Plan Benefits

The Corporation has no pension plans that provad@&yments or benefits to NEOs at, following, ror i
connection with their retirement.

The Corporation also does not have any deferregpeasation plans relating to any NEO.

Termination and Change of Control Benefits

The Corporation is not party to any compensati@m r arrangement with an NEO or any former NEO
resulting from the resignation, retirement or teration of employment of any such person.
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STATEMENT OF DIRECTOR COMPENSATION

The following table sets forth information concemgithe annual and long-term compensation in respect
of the directors of the Corporation, other than eOs, during the financial year ended September 30
2015.

Name Fees Share- | Option- | Non-equity | Pension All other Total
earned based based incentive value compensation (€3]
(%) awards | awards plan %) (%)
(%) ($)® compensati
on
(%)

(a) (b) (c) (d) (e) (® (9) (h)
Gregory Laing? Nil Nil Nil Nil Nil Nil Nil
Michael Dehn Nil Nil 4,72( Nil Nil Nil 4,720
Daniel Pembletof® Nil Nil Nil Nil Nil Nil Nil
Daniel Crandalf¥ Nil 1,875 7,080 Nil Nil Nil 8,955
Notes:

(1) The Corporation uses the Black-Scholes model truate the grant date fair value of option-basedrde. The model
requires six key inputs: risk-free interest ratesreise price of the option, market price of thenowon shares at date of
grant, expected dividend yield, expected life ahdrs price volatility, all of which, except for exise price of the
option and market price of the common shares & dhgrant, are estimates of management. In caingl#he fair
value of the options shown for 2015 for Mr. Dehml &r. Crandall, management assumed a risk-freeasteate of
0.73%, an expected dividend yield of 0%, expedfedf 5 years and share price volatility of 194%.

(2) Mr. Laing did not stand for re-election at the Gangtion’s annual general meeting held on June 0852
(3) Mr. Pembleton resigned as a director on OctobeRB05.

(4) Mr. Crandall became a director on June 18, 2015.

Narrative Discussion

The Corporation has no pension plan or other aeaegt for non-cash compensation for its directors
who are not NEOs, except incentive stock optionseddors of the Corporation do not receive any
compensation in the form of directors’ fees. Adhsonable expenses incurred by directors in regect

their duties are reimbursed by the Corporation.

Other than as set forth in the foregoing, nonehefdirectors of the Corporation (other than NECx h
received, during the most recently completed fifgnear, compensation pursuant to:

€) any standard arrangement for the compensationrettdrs for their services in their
capacity as directors, including any additional anmie payable for committee
participation or special assignments;

(b) any other arrangement, in addition to, or in liduamy standard arrangement, for the
compensation of directors in their capacity asaiies; or

(9] any arrangement for the compensation of directmrsdrvices as consultants or experts.
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Directors’ Outstanding Option-Based Awards

The following table sets out the particulars of aftion-based awards for each director of the

Corporation, other than NEOs, outstanding at thd eh the Corporation’s financial year ended
September 30, 2015, including options granted betftis most recently completed financial year.

Option Based Awards
Name Numbg( of Option exercise Valge of unexercised
SBELLIES rice Option expiration date 0 TG
underlying p($) P P Options®
unexercised options $)
Gregory Laing? 100,000 0.15 June 15, 2015 Nil
100,000 0.40 April 28, 2016 Nil
100,00t 0.1¢ June 19, 201 Nil
Michael Dehn 100,000 0.40 April 28, 2016 Nil
100,000 0.18 June 19, 2017 Nil
200,00( 0.1C August 14, 02C Nil
Daniel Pembletc® Nil
Daniel Crandalf*) 100,000 0.10 August 29, 2018 Nil
300,00( 0.1C August 14, 202( Nil

Note:

(1) Calculated using $0.02 per share, the closing mi@®mmon shares of the Corporation on the CSEeptember 30,

2015.

(2) Mr. Laing did not stand for re-election to the Bidban June 18, 2015 and the options expired 30 ldégspursuant to
the Option Plan of the Corporation.

(3) Mr. Pembleton resigned from the Board on Octobe2805.

(4) Mr. Crandall became a director on June 18, 2015.

Directors’ Incentive Plan Awards — Value Vested oEarned During the Year

The following table sets forth information in respef all value vested or earned during the finahgear

ended September 30, 2015 in respect of option-baseatds, share-based awards and non-equity

incentive plan compensation by directors of thepBaation (other than NEOS).

Name Option-based Awards | Share-based Awards Non-equity incentive plan
Value vested during the | Value vested during compensation
year") the year Value vested during the year
(%) %) %)
Michael Dehn Nil Nil Nil
Gregory Laing? Nil Nil Nil
Daniel Pembletof?) Nil Nil Nil
Daniel Crandalf® Nil Nil Nil
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Notes:
(1) Dollar value that would have been realized if thtians under the option-based award had been seer@n the
vesting date.
(2) Mr. Laing did not stand for re-election to the Bdban June 18, 2015
(3) Mr. Pembleton resigned from the Board on Octobe28Q5.

(4) Mr. Crandall became a director on June 18, 2015.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS

The following table sets forth, as of the end & timancial year ended September 30, 2015, dethfle
Corporation’s compensation plans under which egséigurities of the Corporation were authorized for
issuance:

Number of Securities

Plan Category

Number of Common
Shares to be Issued
Upon Exercise of
Outstanding Options

(@)

Weighted Average
Exercise Price of
Outstanding Options

(b)

Remaining Available
for Future Issuance
Under Equity
Compensation Plan

(©)

Equity compensation plans previously 1,870,000 $0.18 5,767,424
approved by security holders
Equity compensation plans not previously N/A N/A N/A
approved by security holders

Total 1,870,000 5,767,424

Stock Option Plan

The Corporation seeks approval of the stock opgtlan attached as Schedule "B (the “Plan " }Her
purpose of attracting and motivating directorsiceifs, employees and consultants of the Corporatnoh
advancing the interests of the Corporation by dffay such persons the opportunity to acquire aintequ
interest in the Corporation through rights grantader the Plan to purchase shares of the Corporatio

A summary of the material aspects of the Plan feléswvs:

1. the Plan will be administered by the CorporatioRt@ard of Directors or, if the Board so
designates, by a Committee of the Board appoimeatcordance with the Plan to administer the
Plan;

2. the maximum number of shares in respect of whidfonp may be outstanding under the Plan at

any given time is set at 10% of the issued andantiing common shares of the Corporation;

3. following termination of an optionee's employmaediitectorship, consulting agreement or other
gualified position, the optionee's options shaliri@ate upon the expiry of such period of time
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following termination as determined by the Boardiorthe case of consultants, by the consulting
agreement;

4, an option granted under the Plan will terminate w&emonths following the death of the
optionee. These provisions do not have the effeektending the term of an option which would
have expired earlier in accordance with its teram] do not apply to any portion of an option
which had not vested at the time of death or aiv@nination;

5. as long as required by Exchange policies, optioantgd to insiders of the Corporation may not
exceed, in the aggregate, 10% of the outstandiageshat any time; insiders may not receive
options totalling more than 10% of the outstandgtgres in any 12 month period; no one
individual may receive options on more than 5% taf tssued and outstanding shares of the
Corporation in any 12 month period; no one constiltaay receive options on more than 2% of
the outstanding shares in any 12 month period; @tbns granted to persons employed to
provide investor relations services may not excaethe aggregate, 2% of the outstanding shares
in any 12 month period;

6. options may not be granted at prices that arethessthe market price of the securities at the time
the option is granted,;

7. any amendment of the terms of an option shall Hgest to any required regulatory and
shareholder approvals; and

8. in the event of a reorganization of the Corporatiotthe amalgamation, merger or consolidation
of the shares of the Corporation, the Board of @oes shall make such appropriate provisions
for the protection of the rights of the optioneetamay deem advisable.

INDEBTEDNESS OF DIRECTORS AND OFFICERS

None of the present or former directors, proposadinees or senior officers of the Corporation @irth
respective associates or affiliates are, were oe lmeen indebted to the Corporation or subject to a
guarantee, support agreement, letter of credittoercsimilar arrangement or understanding provioed
the Corporation, at any time since the beginningheflast competed financial year of the Corporatio
and as at the date hereof.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIO NS

To the knowledge of management of the Corporatieninformed person or nominee for election as a
director of the Corporation, or any associate fili@k of an informed person or proposed direchas or
had any material interest, direct or indirect, inyatransaction since the commencement of the
Corporation’s most recently completed financialrygain any proposed transaction which has matgrial
affected or will materially affect the Corporation any of its subsidiaries other than as discldaetiis
Management Information Circular.

The term “informed person” as defined in Natiomattument 51-10Zontinuous Disclosure Obligations
means a director or executive officer of the Caafion, or any person or company who beneficially
owns, directly or indirectly, voting securitiestbe Corporation or who exercises control or digattver
voting securities of the Corporation carrying mdhan 10% of the voting rights attached to all
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outstanding voting securities of the Corporatiotheo than voting securities held by the person or
company as underwriter in the course of a distidiout

MANAGEMENT CONTRACTS

The Corporation has contracted Marrelli Supportviges Inc. (Marrelli Support”) and Daniel
Crandall, an employee of Marrelli Support, to parfaccounting services and previously Chief Finalnci
Officer services to the Corporation under a coisgilagreement dated January 10, 2013 (Martelli
Support Agreement). Mr. Crandall was appointed as the Chief Finah©fficer of the Corporation
under the arrangement contemplated by the Margippport Agreement. Mr. Crandall, a resident of
Mississauga, Ontario, is an “informed person” aBindd by National Instrument 51-102ontinuous
Disclosure ObligationsPursuant to the terms of the Marrelli Supportegnent of January 13, 2013, the
Corporation shall pay to Marrelli Support a monti@¥+O fee of $1,250. On June 18, 2015, the CFO
contract was terminated. On August 29, 2013 thep@ation granted 100,000 incentive stock options
with an exercise price of $0.10 per common shadeaamnexpiry period of five years to Mr. Crandalh O
August 14, 2015 the Corporation granted 300,008ritice stock options with an exercise price of $0.1
per common share and an expiry period of five yeaMr. Crandall. On March 14, 2016 the Corporation
granted 50,000 incentive stock options with an @serprice of $0.15 per common share and an expiry
period of three years to Mr. Crandall.

In addition to the CFO agreement and fees, the @atipn also has the June 7, 2011 Marrelli Accanti
Agreement, and has paid fees in the amount $2,@@0mmnth for accounting services provided by
Marrelli Support to the Corporation since June 20#Hich was reduced to $1,500 per month starting in
June 2015. From the commencement of the finaneiat gnded September 30, 2015 to the date hereof,
there was neither any indebtedness to the Corparhti Marrelli Support and Mr. Crandall nor anyeaath
transaction entered into between the CorporatichMarrelli Support and/or Mr. Crandall other thae t
Marrelli Support Agreements. The Marrelli Supporgréements may be terminated by either the
Corporation or Marrelli Support with a thirty-dayiqr written notice.

The Corporation contracted DSA Corporate Serviges (‘DSA") to perform corporate secretarial
services to the Corporation under an engagemeatagmt dated June 7, 2011 (tRSA Agreement).
Jo-Anne Archibald, an employee of DSA, was appdirds the Corporate Secretary of the Corporation
under the arrangement contemplated by the DSA Ageee Ms. Archibald, a resident of Toronto,
Ontario is an “informed person” as defined by Nadio Instrument 51-10Zontinuous Disclosure
Obligations Pursuant to the terms of the DSA AgreementCihiporation shall pay to DSA fees for the
services it provides to the Corporation. On Jung 282, the Corporation granted to Ms. Archibald
50,000 incentive stock options with an exerciseguf $0.18 per common share and an expiry pefiod o
five years. From the commencement of the finangalr ended September 30, 2015 to the date hereof,
there was neither any indebtedness to the Corpardty DSA and/or Ms. Archibald nor any other
transaction entered into between the Corporatich®A and/or Ms. Archibald. On June 18, 2015, the
DSA agreement was terminated and Ms. Archibaldynesi as Corporate Secretary of the Corporation.

AUDIT COMMITTEE

National Instrument 52-110 of the Canadian Seasithdministrators (Nl 52-110) requires the
Corporation, as a venture issuer, to disclose diynimits Management Information Circular certain
information relating to the Corporation's Audit Conittee and its relationship with the Corporation’s
independent auditors.
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Audit Committee Charter
The Audit Committee Charter is annexed hereto ag@de “A”.
Composition of the Audit Committee

The Corporation’'s Audit Committee is currently caispd of three (3) directors: Messrs. Daniel
Crandall, Michael Dehn and Thomas W. Meredith. Mrandall is Chairman. Mr. Meredith, who also
acts as the Executive Chairman of the Corporatiod,Mr. Crandall, who is a senior manager of Mérrel
Support, are not considered to be independentMithael Dehn is considered to be independent becaus
he does not have any direct or indirect materiatimship with the Corporation which can be readiyn
expected to interfere with their independent judgetrin carrying out their duties as members of the
Audit Committee. All of the members of the Audibi@mittee are “financially literate” as defined in N
52-110.

Relevant Education and Experience

Mr. Crandall has provided CFO, accounting, regulatmmpliance, and management advisory services
to numerous issuers on the TSX and TSX-Venture angés. Previously, he was a Manager at Collins
Barrow Toronto LLP, a public accounting firm whére worked for over five years. Mr. Crandall holds a
CPA, CA, as well as an Honours Bachelor of Accountiegree from Brock University.

Mr. Michael Dehn is a management consultant witbrd8 years of experience in the mining industry.
He acquired the requisite financial literacy angezience to adequately carry out his duty as a reemb
of the Audit Committee through acting as Chief BExae Officer of publicly listed junior mining
exploration companies. Mr. Dehn currently servedessident & Chief Executive Officer of Jourdan
Resources Inc. and previously served as Presidefhi&f Executive Officer of Nayarit Gold Inc.
(October 2005 to April 2007), Puget Ventures lif©¢tober 2007 to July 2011) and Argex Mining Inc.
(January 2010 to June 2011). All of the foregoingipanies are junior mining exploration issueredst
on the TSX Venture Exchange. In his capacity asi@eat & Chief Executive Officer of these issuers,
Mr. Dehn’s responsibilities included reviewing amgbproving the annual and quarterly financial
statements of reporting issuers.

Mr. Meredith has been the Executive Chairman ofCbegooration since August 31, 2013 and previously
the Chairman of the Corporation since October 18,22 Mr. Meredith has the financial literacy and
experience to carry out his duty as a member ofAtindit Committee through 25 years of experience in
junior resource company management and also hadngd on the board of several public companies.
From January 1995 to December 2011, Mr. Mereditheseas President and Chief Executive Officer of
Lexam VG Gold Inc. (formerly known as VG Gold Cgrm TSX listed gold exploration and
development company. Mr. Meredith currently sea®s director and member of the audit committee of
Mustang Minerals Corp., a TSX Venture listed basgainexploration and development company, and
Highvista Gold Inc., a TSX Venture listed company.

Audit Committee Oversight
Since the commencement of the Corporation’s mastntty completed fiscal year, the Corporation’s

Board of Directors has adopted all recommendatidrike Audit Committee to nominate or compensate
its external auditor.
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Reliance on Certain Exemptions

At no time since the commencement of the most thceampleted financial year of the Corporation has
the Corporation relied on the exemption set ousention 2.4 of NI 52-110 (De Minimis Non-Audit
Services), or an exemption from the applicatioNb62-110, in whole or in part, granted under FRBaof

NI 52-110 (Exemptions).

Pre-Approved Policies and Procedures

The Corporation has not adopted specific policied procedures for the engagement of non-audit
services. The Audit Committee will review the eggient of non-audit services as required.

Venture Issuer Exemption

The Corporation is not required to comply with Partof NI 52-110 (Composition of the Audit
Committee) and Part 5 of NI 52-110 (Reporting Cdtigns) by virtue of the exemption for venture
issuers contained in section 6.1 of NI 52-110.

External Auditor Service Fees

The aggregate fees billed by the Corporation’sresieauditors in each of the last two financial rgefr
audit fees are as follows:

Nature of services Fees paid to auditor for the year| Fees paid to auditor for the year
ended September 30, 2015 ended September 30, 2014
Audit Fee§" $12,000 $12,000
Audit-Related Feéd3 Nil Nil
Tax Fee® $2,000 $2,000
All Other Fee® Nil Nil
Total $14,000 $14,000
Notes:

(1) “Audit Fees' include fees necessary to perform the annualtaamti quarterly reviews of the Corporation’s finahc
statements and includes the fees of the Corpotatarditor. Audit fees also include fees for reviefstax provisions and
for accounting consultations on matters reflectethe financial statements. Audit Fees also incladéit or other attest
services required by legislation or regulation,hsas comfort letters, consents, reviews of seesriiings and statutory
audits.

(2) “Audit-Related Fee$ include services that are traditionally perfornigdthe auditor. These audit-related services thelu
employee benefit audits, due diligence assistaacepunting consultations on proposed transactimsrnal control
reviews and audit or attest services not requiselggislation or regulation.

(3) “Tax Fee$ include fees for all tax services other than thascluded in “Audit Fees” and “Audit-Related FeeFhis
category includes fees for tax compliance, tax milagn and tax advice. Tax planning and tax advictustes assistance
with tax audits and appeals, tax advice relatadeogers and acquisitions, and requests for rulimgechnical advice from
tax authorities.

(4) “All Other Fees’ include all other non-audit service.
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CORPORATE GOVERNANCE

Corporate governance relates to the activitieb@Board of Directors, the members of which aretet

by and are accountable to the shareholders, aed tato account the role of the individual memtudrs
management who are approved by the Board and vehoharged with the day-to-day management of the
Corporation.

National Instrument 58-101Disclosure of Corporate Governance Practiceguires the Corporation to
disclose its corporate governance practices byigiray in its Management Information Circular the
disclosure required by Form 58-101F2. Nationalidgyob8-201 Corporate Governance Guidelines
establishes corporate governance guidelines wipplydo all public companies. The Corporation has
reviewed its own corporate governance practicefigint of these guidelines. In certain cases, the
Corporation’s practices comply with the guidelinétowever, the Board considers that some of the
guidelines are not suitable for the Corporationtstcurrent stage of development and thereforeethes
guidelines have not been adopted. The Corporatitincontinue to review and implement corporate
governance guidelines as the business of the Catipprprogresses.

Independence of the Board of Directors

As at the Record Date, the Board is comprised af flirectors. Michael Dehn is considered to be
independent because he does not have any diréctlicect material relationship with the Corporation
which can be reasonably expected to interfere widir independent judgement in carrying out their
duties as directors of the Corporation. Thomas Wrédith, who also acts as the Executive Chairman of
the Corporation, is not considered to be indepeniblerause he is an executive officer of the Cotjora

and Mr. Kontak, who acts as the President and 4dfiRO, is not considered to be independent because
he is an executive officer of the Corporation. Krandall, who is a senior manager at Marrelli Suppo

is not considered to be independent. If the prophatate of directors is elected at the meeting Bihard

will be comprised of two independent directors tréde non independent directors.

Directorships

The following directors are presently directorstfer issuers that are reporting issuers

Name of Director Name of other Reporting Issuers
Michael Dehn Avanti Management & Consulting
Limited

Jourdan Resources Inc.

Metalore Resources Limited

Fairmont Resources Inc.

Prime Mereidian Resources Corp.
Mega View Digital Entertainment Corp

Daniel Crandall BE Resources Inc., Mukuba Resa®urce
Limited

Thomas W. Meredith Mustang Minerals Corp., Highai§old
Inc.

John Heslop (Board Nominee) McLaren Resources Inc.
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Orientation and Continuing Education

The Board does not have a formal orientation ocation program for its members. When a persorsjoin
the Board of Directors, he or she will be given tpportunity to become familiar with the Corporatio
by meeting with the other directors of the Corpioratand with the officers and representatives ef th
Corporation. As each director has a different skdt and professional background, orientation and
training activities will be tailored to the partlau needs and experience of the individual director

Ethical Business Conduct

The Board does not have a written code of ethicscamduct for the directors and officers. All ogth
directors are required to act and carry out thetred honestly and in good faith with a view to best
interest of the Corporation. The Corporation retpésat all its directors act according to the lzamsl
rules where they are governed. Directors with aer@st in a material transaction are required tade
their interest and abstain from voting on suchdaations.

Nomination of Directors

The recruitment of new directors has generally ltedufrom recommendations made by directors and
shareholders. The assessment of the contributibnmdividual directors has principally been the
responsibility of the Board. Prior to standing &bection, new nominees to the Board are reviewetthé
entire Board to ensure that they have adequate lkdge of corporate governance and experience in
acting as director of reporting issuers in thegumining sector.

Compensation

See ‘Statement of Executive Compensdtiamd "Statement of Director Compensatioabove for
information regarding the steps taken by the Corsgion Committee and the Board to determine the
compensation of the directors and officers.

Compensation Committee

In addition to the Audit Committee, the directofstite Corporation have established the Compensation
Committee. The Compensation Committee of the Caitpmr currently consists of two members: Messrs.
Thomas W. Meredith (Chair) and Daniel Crandall. Seatement of Executive Compensdtiaimove for

the functions performed by the Compensation Conasnitt

Assessments

Currently the Board takes responsibility for moriig and assessing its own effectiveness and the
performance of individual directors and its comegf. In addition to reviewing the decision-making

processes of the committees and the quality ofrimétion provided by management, the Board is also
responsible for:

* overseeing strategic planning;
* monitoring the performance of the Corporation’stss

e evaluating the principal risks and opportunitiesoasated with the Corporation’s business and
overseeing the implementation of appropriate systenmanage these risks;
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e approving specific acquisitions and divestitures;
» evaluating senior management; and
e overseeing the Corporation’s internal control arahagement information systems.

ADDITIONAL INFORMATION

The Corporation’s annual audited financial statetmieand management discussion and analysis
(“MD&A ") for the financial year ended September 30, 2@i®& available for review on SEDAR
(www.sedar.com). Shareholders may also contactCiioration to request copies of the financial
statements and MD&A by mail to West Red Lake Golthéd Inc., Suite 1000, 36 Toronto Street,
Toronto, Ontario M5C 2C5.

OTHER MATTERS
Management knows of no other matter to come bdfweMeeting other than the matters referred to in
the Notice of Meeting. If any matters which ar¢ kioown should properly come before the Meeting, th

accompanying proxy instrument will be voted on sowdtters, in accordance with the best judgement of
the person voting it.

DIRECTORS’ APPROVAL

The contents and delivery of this Management In&diom Circular have been approved by the Board of
Directors of the Corporation. To the best knowkdd§ Management of the Corporation, the foregoing
contains no untrue statement of a material factda®d not omit to state a material fact that isiiregl to

be stated or that is necessary to make a statemoémhisleading in the light of the circumstances in
which it was made.

DATED at Toronto, Ontario this $0day of May, 2016.

BY ORDER OF THE BOARD OF DIRECTORS
(Signed) “Thomas W. Meredith”

Thomas W. Meredith, Executive Chairman
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SCHEDULE “A”
AUDIT COMMITTEE CHARTER
1 PURPOSE

The overall purpose of the Audit Committee (the fi@ittee”) of West Red Lake Gold Mines Inc. (the
“Corporation”) is to monitor the Corporation’s sgst of internal financial controls, to evaluate agport

on the integrity of the financial statements of f@erporation, to enhance the independence of the
Corporation’s external auditor and to oversee ith@nicial reporting process of the Corporation.

2 COMPOSITION, PROCEDURES AND ORGANIZATION

2.1 The Committee shall consist of at least two mempeash a “Member”) of the board of directors
of the Corporation (the “Board”), the majority ohem shall not be employees, Control Persons
or officers of the Issuer or any of it Associateffiliates (as such terms are defined in the TSX
Venture Exchange Corporate Finance Manual (the W$Xanual”)), as amended from time to
time.

2.2 At least 25% of the members of the Committee (lerhbers”) shall be resident Canadians.

2.3 At least one Member shall be “independent” anddfficially literate” as such terms are defined
under theSecurities Act(Ontario) and rules and policies promulgated theder, as such
requirements may be amended from time to time.rEfarence, the terms “independent” and
“financially literate” are set out in “Multilaterdhstrument 52-110 Audit Committees.”

2.4 The Board, at its organizational meeting held imjgoction with each annual meeting of
shareholders, shall appoint the members of the Qtieario hold such office for the ensuing year
or until their resignations or their successorscalg elected. The Board may at any time remove
or replace any member of the Committee and mayafiy vacancy in the Committee. Any
member of the Committee ceasing to be a directlt sbase to be a member of the Committee.

2.5 Unless the Board shall have appointed a chair@Qbmmittee, the members of the Committee
shall elect a chair from amongst their number. dter shall be an “unrelated” director and shall
not have a second, or casting, vote.

2.6 Complaints received by the Corporation regardingoanting, internal accounting controls or
auditing matters shall be directed to the chathefCommittee. Once received, the chair will then
review them and, if appropriate, seek advice fréma Corporation’s legal counsel and/or the
external auditors. The chair will then present scoimplaints to the Committee for discussion in
order to determine a course of action. If appraerithe chair will then notify management of the
Corporation to discuss a resolution of such compdai

2.7 The Corporation, with the assistance of the Conemjttshall provide in the Corporation’s
employee handbook, if any, a policy to enable eygs to submit to the chair of the Committee,
on a confidential and anonymous basis, concerrardagy questionable accounting or auditing
matters or shall otherwise make known to employkasconcerns can be submitted to the chair
of the Committee or such basis.
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Meetings shall be held in accordance with the mtoca rules outlined in the “Rules Governing
Procedure of the Audit Committee.” In addition, miegs of the Committee shall be conducted as
follows:

€) the Committee shall meet at least four times amypual more frequently as
circumstances dictate and at such times and at kadtions as the chair of the
Committee shall determine;

(b) as part of its job to foster open communicatiors €@ommittee should meet at least
annually with management and the external audépasately to discuss any matters that
the Committee or either of these groups believeilshioe discussed privately;

(© the external auditor or any member of the Committezgy call a meeting of the
Committee;

(d) the external auditor and management employees s¥tah required by the Committee,
attend any meeting of the Committee; and

(e) the Committee may require any attendee at a meetiragis not an “unrelated” director
to excuse himself or herself from any meeting.

The external auditor may communicate directly wiith chair of the Committee and may meet
separately with the Committee. The Committee, thhoits chair, may contact directly any
employee in the Corporation as it deems necessawy,any employee may bring before the
Committee any matter involving questionable, illeaimproper practices or transactions.

Compensation to members of the Committee shalinhigel to directors’ fees, either in the form
of cash or equity, and members shall not accepudting, advisory or other compensatory fees
from the Corporation (other than as members oBiberd and/or Board committees).

The Committee is authorized, at the Corporatioxgease, to retain independent counsel and
other advisors as it determines necessary to oaitrigs duties.

DUTIES
The overall duties of the Committee shall be to:

(@) assist the Board in the discharge of its dutieatire} to the Corporation’s accounting
policies and practices, reporting practices anerivetl controls;

(b) establish and maintain a direct line of communarativith the Corporation’s external
auditor and assess their performance;

(©) oversee the work of the external auditor, whichlidb&responsible to report directly to
the Committee, including resolution of disagreermebétween management and the
auditor regarding financial reporting;

(d) ensure that management of the Corporation has rdEkigimplemented and is
maintaining an effective system of internal cordradnd disclosure controls and
procedures;
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monitor the credibility and objectivity of the Canmation’s financial reports;

report regularly to the Board on the fulfilmenttbe Committee’s duties;

assist, with the assistance of the Corporatiorgalleounsel, the Board in the discharge
of its duties relating to the Corporation’s compta with legal and regulatory

requirements; and

assist the Board in the discharge of its dutieatirel to risk assessment and risk
management.

The duties of the Committee as they relate to Kbereal auditor shall be to:

(@)

(b)

()

(d)

(e)

(f)

(9)

review management’s recommendations for the appeint of external auditor, and in
particular its qualifications and independence, tmtcecommend to the Board a firm of
external auditors to be engaged;

review the performance of the external auditor avadke recommendations to the Board
regarding the appointment or termination of theemdl auditor;

review, where there is to be a change of externditer, all issues related to the change,
including the information to be included in the inet of change of auditor called for
under National Instrument 51-102 or any succesmgislation, and the planned steps for
an orderly transition;

review all reportable events, including disagreetsienunresolved issues and
consultations, as defined in National InstrumentlB2 or any successor legislation, on a
routine basis, whether or not there is to be a ghari external auditor;

review and approve, in advance, the engagementdetf the external auditor, both for
audit and permissible non-audit services, includirggfees to be paid for such services;

review the performance, including the fee, scopktaning of the audit and other related
services and any non-audit services provided bgxternal auditor; and

review the nature of and fees for any non-auditises performed for the Corporation by
the external auditor and consider whether the aatimd extent of such services could
detract from the firm’s independence in carrying the audit function.

The duties of the Committee as they relate to awdid financial reporting shall be to:

(@)
(b)

review the audit plan with the external auditor amhagement;

review with the external auditor and managementcatical accounting policies and
practices of the Corporation, including any progbsbanges in accounting policies, the
presentation of the impact of significant risks amgtertainties, all material alternative
accounting treatments that the external auditor dissussed with management, other
material written communications between the extesnditor and management, and key
estimates and judgments of management that mayynsach case be material to
financial reporting;
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review the contents of the audit report;

guestion the external auditor and management riegasignificant financial reporting
issues discussed during the fiscal period and #thod of resolution;

review the scope and quality of the audit work pernfed;
review the adequacy of the Corporation’s finanaiad auditing personnel;

review the co-operation received by the externaflitau from the Corporation’s
personnel during the audit, any problems encouditesethe external auditor and any
restrictions on the external auditor’'s work;

review the internal resources used;

review the evaluation of internal controls by théernal auditor (or persons performing
the internal audit function) and the external aamlittogether with management’s
response to the recommendations, including subsedodow-up of any identified
weaknesses;

review the appointments of the chief financial offi internal auditor (or persons
performing the internal audit function) and any Kiancial executives involved in the
financial reporting process;

review with management and the external auditoraputove the Corporation’s annual
audited financial statements in conjunction witl thport of the external auditor thereon,
and obtain an explanation from management of ahitant variances between

comparative reporting periods before release ttidic;

review with management and the external auditorapuiove the Corporation’s interim

unaudited financial statements, and obtain an espilen from management of all

significant variances between comparative repontiagods before release to the public;
and

review the terms of reference for an internal aarddr internal audit function.

The duties of the Committee as they relate to atbog and disclosure policies and practices
shall be to:

(@)

(b)

()

review the effect of regulatory and accountingiatites and changes to accounting
principles of the Canadian Institute of Charteredcduntants which would have a
significant impact on the Corporation’s financiaporting as reported to the Committee
by management and the external auditor;

review the appropriateness of the accounting mdiaised in the preparation of the
Corporation’s financial statements and consideromenendations for any material
change to such policies;

review the status of material contingent liabitias reported to the Committee by
management;
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review the status of income tax returns and paibintisignificant tax problems as
reported to the Committee by management;
review any errors or omissions in the current @orprears’ financial statements;
review and approve before their release all pubisclosure documents containing
audited or unaudited financial information, inclugliall press releases, prospectuses,
annual reports to share holders, annual informdtoms and management’s discussion

and analysis; and

oversee and review all financial information anth@&s guidance provided to analysts.

The other duties of the Committee shall include:

(@)

(b)

()

(d)

(e)

(f)

(9)

(h)

reviewing and reassessing, at least annually, degwacy of this Charter and making
recommendations to the Board, as conditions dictatepdate this Charter;

reviewing any inquiries, investigations or audifsa financial nature by governmental,
regulatory or taxing authorities;

formulating a policy restricting the Corporationorn hiring employees or former
employees of the Corporation’s external auditorhwitt the prior approval of the
Committee;

reviewing annual operating and capital budgets;

reviewing the funding and administration of the @mation’s compensation and pension
plans;

reviewing and reporting to the Board on difficudtiand problems with regulatory
agencies which are likely to have a significanaficial impact;

inquiring of management and the external auditdoamy activities that may be or may
appear to be illegal or unethical; and

any other questions or matters referred to it leyBbard.
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SCHEDULE “B”
STOCK OPTION PLAN

Purpose of Plan

The purpose of the Plan is to attract, retaid enotivate persons as directors, officers, key
employees and consultants of the Corporation an8ubsidiaries and to advance the interests of
the Corporation by providing such persons withdpportunity, through share options, to acquire

an increased proprietary interest in the Corpomnatio

Defined Terms
Where used herein, the following terms shall h&aeeftllowing meanings, respectively:

“Board” means the board of directors of the Corporatigrifestablished and duly authorized to
act, the Executive Committee or another Commitfgeoanted for such purpose by the board of
directors of the Corporation;

“Business Day means any day, other than a Saturday or a Suratawhich the Exchange is
open for trading;

“Consultant’” means an individual (including an individual wieoservices are contracted
through a personal holding corporation) with whdme Corporation or any Subsidiary has a
contract for substantial services;

“Corporation” means West Red Lake Gold Mines Inc. and inclual®g successor corporation
thereto and any subsidiary thereof;

“Eligible Persor’ means any director, officer, employee (part-tiondull-time), service provider
or Consultant of the Corporation or any Subsidiary;

“Exchang€ means any exchange on which the Shares are obmbsted from time to time;

“Insider” means a “reporting insider” as that term is definn National Instrument 55-104 -
Insider Reporting Requirements and Exemptions;

“Market Price” at any date in respect of the Shares shall begthatest closing price of such
Shares on any Exchange on the last Business Dagding the date on which the Option is
approved by the Board (or, if such Shares are Imen tisted and posted for trading on the
Exchange, on such stock exchange in Canada on wvth&lShares are listed and posted for
trading as may be selected for such purpose bdlaed). In the event that such Shares did not
trade on such Business Day, the Market Price $igathe average of the bid and ask prices in
respect of such Shares at the close of tradinguoh date. In the event that such Shares are not
listed and posted for trading on any stock exchattye Market Price shall be the fair market
value of such Shares as determined by the Bodts $ole discretion;

“Option” means an option to purchase Shares granted timgl&lan;

‘Option Price” means the price per Share at which Shares mgutshased under the Option,
as the same may be adjusted from time to timedordance with Article 8;
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‘Optione€’ means an Eligible Person to whom an Option has lgganted;

‘Persorf means an individual, a corporation, a partnership unincorporated association or
organization, a trust, a government or departmeragency thereof and the heirs, executors,
administrators or other legal representatives oindividual and an associate or affiliate of any
thereof as such terms are defined inBlisiness Corporations A{®ntario);

‘Plan” means the West Red Lake Gold Mines Inc. StockiddpPlan, as the same may be
amended or varied from time to time;

‘Share Compensation Arrangemerit means any stock option, stock option plan, empdoy

stock purchase plan or any other compensationcentive mechanism involving the issuance or
potential issuance of Shares, including a sharehase from treasury which is financially
assisted by the Corporation by way of a loan, qutaeaor otherwise;

‘Shares means the common shares of the Corporation orthén event of an adjustment
contemplated by Article 8, such other shares our#tges to which an Optionee may be entitled
upon the exercise of an Option as a result of agglistment; and

‘Subsidiary” means any corporation which is a subsidiary &b ¢arm is defined in thBusiness
Corporations Act(Ontario) (as such provision is from time to tiramended, varied or re-
enacted) of the Corporation.

Administration of the Plan

The Plan shall be administered in accordandk thie rules and policies of the Exchange in
respect of employee stock option plans by the Bodite Board shall receive recommendations
of management and shall determine and designate fime to time those directors, officers,
employees and Consultants of the Corporation oButssidiaries to whom an Option should be
granted and the number of Shares, which will beoapt from time to time to any Eligible
Person and the terms and conditions of the grant.

The Board shall have the power, where congistih the general purpose and intent of the Plan
and subject to the specific provisions of the Plan:

(@) to establish policies and to adopt, prescrdmaend or vary rules and regulations for
carrying out the purposes, provisions and admatisin of the Plan and make all other
determinations necessary or advisable for its aidtnation;

(b) to interpret and construe the Plan and to deter all questions arising out of the Plan
and any Option granted pursuant to the Plan andsadly interpretation, construction or
determination made by the Board shall be finaldisig and conclusive for all purposes;

(© to determine which Eligible Persons are graf@etions and to grant Options;

(d) to determine the number of Shares covered bly Egtion;

(e) to determine the Option Price;

()] to determine the time or times when Optiond bé granted and exercisable;
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(9) to determine if the Shares which are subjectamo Option will be subject to any
restrictions upon the exercise of such Option; and

(h) to prescribe the form of the instruments ragtio the grant, exercise and other terms of
Options which initially shall be substantially imet form annexed hereto as Schedule “A”.

Shares Subject to the Plan

Options may be granted in respect of author@etunissued Shares provided that, the maximum
aggregate number of Shares reserved by the Coigor&dr issuance and which may be
purchased upon the exercise of all Options, suljeatjustment of such number pursuant to the
provisions of Article 8 hereof, shall not exceeddl6f the then issued and outstanding Shares of
the Corporation. The Plan is considered an “eeemji plan since the Shares covered by Options
which have been exercised shall be available fosaguent grants under the Plan and the number
of Options available to grant under the Plan skatiease as the number of issued and
outstanding Shares of the Corporation increasefrattional Shares may be purchased or issued
under the Plan.

Eligibility; Grant; Terms of Options

Options may only be granted to Eligible Persshe are bona fide employees, service providers,
Consultants or employees of such Consultants aficgeiproviders of the Corporation or its
subsidiaries.

Options may be granted by the Corporation unsto the recommendations of the Board from
time to time provided and to the extent that suetisions are approved by the Board.

Subject to the provisions of this Plan, the banof Shares subject to each Option, the Option
Price, the expiration date of each Option, the réxte which each Option is exercisable from

time to time during the term of the Option and ottegms and conditions relating to each such
Option shall be determined by the Board.

In the event that no specific determinatiormiade by the Board with respect to any of the

following matters, the period during which an Optighall be exercisable shall be 10 years from
the date the Option is granted to the Optioneetamdptions shall vest at such times and dates
as the Board deems appropriate save and excepDhains granted to persons or Consultants
employed in Investor Relations Activities (as definin the policies of the Exchange) shall vest
in stages as determined by the Corporation in camgt with the policies of any exchange on

which the Shares are or may be listed from timtinte

The Option Price of Shares which are the stilgé@ny Option shall in no circumstances be
lower than the Market Price of the Shares at the dithe grant of the Option less any applicable
discounts permitted by the Exchange.

The maximum number of Shares which may be dssuénsiders of the Corporation at any time
pursuant to all of the Corporation’s Share CompemsaArrangements shall not exceed 10% of
the outstanding Shares of the Corporation (on adiloted basis) and the number of Shares
issuable to Insiders of the Corporation, within amye year period, pursuant to all Share
Compensation Arrangements shall not exceed 10%eobtitstanding Shares of the Corporation
(on a non-diluted basis).
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The maximum number of Shares which may be éstku@ny one Optionee and such Optionee’s
associates under the Plan and any other Share @satm: Arrangement in any 12 month
period shall be 5% of the Shares outstanding addite of the issuance (on a non-diluted basis).

The maximum number of shares which may bervedefor issuance to persons employed in
Investor Relations Activities under the Plan or emany other Share Compensation Arrangement
in any 12 month period shall not exceed 2% of thar&s outstanding at the date of grant (on a
non-diluted basis).

The maximum number of shares which may beweddor issuance to any one person employed
as a Consultant under the Plan or any other Shamgp€nsation Arrangement in any 12 month
period shall not exceed 2% of the Shares outstgratirthe date of the grant (on a non-diluted
basis).

Any entitlement to acquire Shares grantedyaunisto the Plan or any other Share Compensation
Arrangement prior to the Optionee becoming an krsihall be excluded for the purposes of the
limits set out in Sections 5.6 and 5.7 above.

An Option is personal to the Optionee andis-assignable and non-transferable.

Disinterested shareholder approval shall baired for any reduction in the exercise pricehsf t
Options if the option holder is an Insider of ther@ration at the time of a proposed amendment
to the exercise price.

If the expiry date for an Option is set td €alring a period when the Board or a policy addpte
by the Board has determined that the Insiders e@fGbrporation shall not trade in securities of
the Corporation (aBlack-Out Period”), or within five Business Days of the end of a8k-Out
period, the expiry date for such Option shall berded to be the sixth (% Business Day after
the end of the Black-Out Period.

Exercise of Options

Subject to the provisions of the Plan, an Optiay be exercised from time to time by delivery to
the Corporation at its registered office of a weritihotice of exercise addressed to the Secretary of
the Corporation specifying the number of Shares wispect to which the Option is being
exercised and accompanied by payment in full ofQp&on Price of the Shares to be purchased.
Certificates for such Shares shall be issued afideded to the Optionee within a reasonable
period of time following the receipt of such notieed payment.

Notwithstanding any of the provisions contaimedhe Plan or in any Option, the Corporation’s
obligation to issue Shares to an Optionee purdoahe exercise of an Option shall be subject to:

(@) completion of such registration or other quedifion of such Shares or obtaining
approval of such governmental or regulatory auth@s counsel to the Corporation shall
reasonably determine to be necessary or advisalierinection with the authorization,
issuance or sale thereof;

(b) the listing of such Shares on the Exchange; and

(©) the receipt from the Optionee of such represents, agreements and undertakings,
including as to future dealings in such Shares,thes Corporation or its counsel
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reasonably determines to be necessary or advisabbeder to safeguard against the
violation of the securities laws of any jurisdictio

In this connection the Corporation shall, to théeak necessary, take all reasonable steps to
obtain such approvals, registrations and qualificat as may be necessary for the issuance of
such Shares in compliance with applicable secaritiees and for the listing of such Shares on the
Exchange.

Termination of Employment; Death

Subject to Section 7.2 and any express resalyssed by the Board with respect to an Option,
an Option, and all rights to purchase pursuanetbeshall expire and terminate 30 days after the
Optionee ceasing to be a director, officer or d-piare or full-time employee or service provider
of the Corporation or of any Subsidiary or sucledadate as the Board may determine. The
entitlement of a Consultant to Options including termination thereof shall be in accordance
with the terms of the consulting agreement entdréd between the Corporation or the
Subsidiary and the Consultant.

If, before the expiry of an Option in accordangith the terms thereof, the appointment,
employment or retainer of the Optionee with the gooation or with any Subsidiary shall
terminate, in either case by reason of the deatheoDptionee, such Option shall, subject to the
terms thereof and any other terms of the Plan,xeecised by the legal representative(s) of the
estate of the Optionee within twelve months follogvthe death of the Optionee (but prior to the
expiry of the Option in accordance with the terimsréof) but only to the extent that the Optionee
was entitled to exercise such Option at the datethef termination of his appointment,
employment or retainer.

Options shall not be affected by any changengbloyment of the Optionee or by the Optionee
ceasing to be a director or officer where the O continues to be employed by the
Corporation or continues to be a director of thbsgliary or an officer of the Corporation or any
Subsidiary.

The Board may, with the consent of an Opticmee subject to the approval of the Exchange,
cancel any outstanding Options.

Change in Control and Certain Adjustments

Notwithstanding any other provision of thisrPia the event of:

(@) the acquisition by any Person who was not, idiately prior to the effective time of the
acquisition, a registered or a beneficial sharedrald the Corporation, of Shares or rights
or options to acquire Shares of the Corporatiosemurities which are convertible into
Shares of the Corporation or any combination tHfeseoh that after the completion of
such acquisition such Person would be entitledxerase 30% or more of the votes
entitled to be cast at a meeting of the sharehsjder

(b) the sale by the Corporation of all or substdlytiall of the property or assets of the
Corporation;

then notwithstanding that at the effective timesofth transaction the Optionee may not be
entitled to all the Shares granted by the Optitie, ©ptionee shall be entitled to exercise the
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Options to the full amount of the Shares remaimhthat time within 90 days of the close of any
such transaction.

Appropriate adjustments with respect to Optigrasited or to be granted, in the number of Shares
optioned and in the Option Price, shall be madéhkyBoard to give effect to adjustments in the
number of Shares of the Corporation resulting frauabdivisions, consolidations or
reclassifications of the Shares of the Corporatithe payment of stock dividends or cash
dividends by the Corporation (other than divideimshe ordinary course), the distribution of
securities, property or assets by way of dividemdotherwise (other than dividends in the
ordinary course), or other relevant changes in dhpital stock of the Corporation or the
amalgamation or merger of the Corporation with moiany other entity, subsequent to the
approval of the Plan by the Board. The appropréatgistment in any particular circumstance
shall be conclusively determined by the Board $nsible discretion, subject to approval by the
Shareholders of the Corporation and to acceptaptieebExchange respectively, if applicable.

Notwithstanding anything else herein to theti@y, in the event an offer to purchase the
common shares of the Corporation shall be mad&dohblders of common shares generally,
unless the Board determines that such offer will msult in any change in control of the
Corporation, the Corporation shall give writtenioetthereof to each Optionee holding Options
under the Plan and such Optionees shall be entilexercise all such Options in respect of all
Shares to which Options relate to the extent preshounexercised, regardless of whether such
Optionee would otherwise be entitled to exercisghgDptions to such extent at that time, within
the 30-day period next following the giving of suabtice.

Amendment or Discontinuance

The Plan shall be under the responsibilityaof] administered by, the Board of the Corporation.
The Board may from time to time, by way of a retioly, amend or repeal the Plan and take all
measures necessary or useful to the administratfothe Plan, provided however that any

amendment to the Plan shall be subject to the &ppod all relevant regulatory authorities. The

Board may make amendments to the Plan that it demmassary or useful, without having to

obtain shareholder approval. Such changes incluvideout limitation:

@) minor changes of a “house-keeping nature”;

(b) amending Options including with respect to dption period (provided that the Option is
not held by an insider), vesting period, exercigthnd and frequency, subscription price
(provided that the Option is not held by an insidend method of determining the
subscription price, assignability and effect oiaration of a participant’s employment
or cessation of the participant’s directorship;

(© changing the class of participants eligibl@asticipate under the Plan;

(d) advancing the date on which any Option may erdased or extending the expiration
date of any Option, provided that the period dunivigch an Option is exercisable does
not exceed ten years from the date the Optionaistgd; and

(e) adding a cashless exercise feature, payalsiasim or securities, whether or not providing
for a full deduction of the number of underlyingrmmon shares from the Plan reserve.
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Shareholder approval will be required in the cds@ @any amendment to the amendment provisiorthef
Plan, (ii) any increase in the maximum number ofmgwn shares issuable under the Plan, (iii) any
reduction in the exercise price or extension ofdpgon period benefiting an insider, and (iv) ach@ent
provisions granting additional powers to the boafdlirectors to amend the plan or entitlements atith
security holder approval , in addition to such ottmatters that may require shareholder approvaéutite
rules and policies of the Exchange.

Miscellaneous Provisions

The holder of an Option shall not have ankitsé@s a shareholder of the Corporation with respec
to any of the Shares covered by such Option umtihsholder shall have exercised such Option in
accordance with the terms of the Plan (includimgiéging payment in full of the Option Price of
the Shares in respect of which the Option is beixgrcised) and the issuance of Shares by the
Corporation.

Nothing in the Plan or any Option shall confpon an Optionee any right to continue in the
employ of the Corporation or any Subsidiary or efffie any way the right of the Corporation or
any Subsidiary to terminate his employment at amgt nor shall anything in the Plan or any
Option be deemed or construed to constitute areawgnt, or an expression of intent, on the part
of the Corporation or any Subsidiary to extenddghwloyment of any Optionee beyond the time
which he would normally be retired pursuant to phavisions of any present or future retirement
plan of the Corporation or any Subsidiary or beytimel time at which he would otherwise be
retired pursuant to the provisions of any conti@cemployment with the Corporation or any
Subsidiary.

To the extent required by law or regulatorligyoor necessary to allow Shares issued on exercis
of an Option to be free of resale restrictions, @wporation shall report the grant, exercise or
termination of the Option to the Exchange and phir@priate securities regulatory authorities.

The laws of the Province of Ontario shall gpf the Plan and all rights and obligations
hereunder shall be determined in accordance with k&ws.

Shareholder and Requlatory Approval

The Plan shall be subject to the approvat@fdisinterested shareholders of the Corporatidreto
given by a resolution passed at a meeting of tlaeesivlders of the Corporation in accordance
with the Business Corporations A¢Dntario) and to acceptance by the Exchange. Apijo@s
granted prior to such approval and acceptances bhatonditional upon such approval and
acceptance being given and no such Options mayxbecised unless such approval and
acceptance is given.
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SCHEDULE “A”

CERTIFICATE OF
WEST RED LAKE GOLD MINES INC.

WEST RED LAKE GOLD MINES INC. (the “Corporation”), for good and valuable consal®mn, hereby grants
to the Optionee set forth below an Option to pusehaommon shares of the Corporation. The Optiat Sle
subject to the terms and conditions set forth @MIEST RED LAKE GOLD MINES INC. Stock Option Plan, as
the same may be amended or replaced from timen® tihe “Plan”), and in addition shall be subjecthe terms
set forth below:

Optionee

Position with the Corporation

Number of Shares

Option Price

Expiry Date of Option

Rights of Exercise

On the close of business on the Expiry Date, thi#o®p granted will expire and terminate and bemfurther force
and effect whatsoever as to the Shares for whielogbtion hereby granted has not been exercised.

By his acceptance of this certificate and the Qptionsidered hereby, the Optionee confirms thaOpion and all
shares purchased upon any exercise of the Optiam heen and will be acquired for investment purpasgy and
not with a view to distribution or transfer and Mik held for his own individual account.

Where used herein defined terms shall have theectisp meanings attributed thereto in the Plan.

DATED this day of , 20

WEST RED LAKE GOLD MINES INC.

Per:

The undersigned hereby acknowledges receipt ofpg ob the Plan and accepts and agrees to the gfathis
Option on the terms and conditions set forth heagid in the Plan effective as of the date abovéemwri

(Signature of Optionee)



