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MANAGEMENT INFORMATION CIRCULAR

containing information as at November 23, 2009 smigtherwise noted

SOLICITATION OF PROXIES

Solicitation of Proxies by Management

This Management Information Circular (“Circular”) i s being furnished in connection with the solicitabn of
proxies by the management of Velocity Minerals Ltd.(“Company”) for use at the Annual and Special
General Meeting of the shareholders of the Companyo be held on Wednesday, December 23, 2009
(“Meeting”) at the time and place and for the purpcses set forth in the accompanying Notice of Meetingnd
any adjournment thereof.

Cost and Manner of Solicitation

While it is expected that the solicitation will imarily by mail, proxies may be solicited persiyar by
telephone, facsimile or electronically by the diogs and regular employees of the Company or ofnexy
solicitation services. In accordance with Natiohatrument 54-101Communication with Beneficial Owners of
Securities of a Reporting IssugiNI 54-101"), arrangements have been made to forward prokgitstion materials
to the beneficial owners of common shares of then@amy (‘Common Share$). All costs of solicitation will be
borne by the Company.

APPOINTMENT AND REVOCATION OF PROXIES

Appointment of Proxy

A shareholder entitled to vote at the Meeting niymeans of a properly completed, executed andsitejgoproxy,
appoint a proxyholder or one or more alternate yimolders, who need not be shareholders of the Coynga
attend and act at the Meeting for the shareholdéroa the shareholder’s behalf.

The individuals named in the enclosed form of prary Kenneth Richard Holmes, Chairman of the Comyzaud
Donald Barry Lee, Chief Financial Officer of the rGpany (‘Management Designeés A SHAREHOLDER
DESIRING TO APPOINT SOME OTHER PERSON, WHO NEED NOT BE A SHAREHOLDER, TO
REPRESENT HIM OR HER AT THE MEETING, HAS THE RIGHT TO DO SO, EITHER BY
INSERTING SUCH PERSON'’S NAME IN THE BLANK SPACE PRO VIDED IN THE FORM OF PROXY



AND STRIKING OUT THE NAMES OF THE MANAGEMENT DESIGN EES OR BY COMPLETING
ANOTHER PROPER FORM OF PROXY. A proxy will not be valid unless the completedje and executed
form of proxy is deposited with Computershare Inwes$ervices Inc., not less than 48 hours (exclyd@aturdays,
Sundays and holidays) before the time for holdimgMeeting (by 10:00 a.m. Pacific Time on Decenftier2009)
or any adjournment theredProxies may be sent to Computershare Investors Saces Inc. using one of the
following methods:

BY MAIL: Computershare Investor Services Inc.
9th Floor, 100 University Avenue
Toronto, Ontario M5J 2Y1

OR IF YOU HAVE A HOLDER ID AND HOLDER CODE ON THE F ACE OF THE
PROXY OR VOTING INSTRUCTION FORM, YOU ARE ALTERNATI VELY ABLE TO

VOTE:
BY TELEPHONE: 1-866-732-VOTE (8683); or
BY INTERNET: WWWw.investorvote.com

Revocation of Proxy

A shareholder who has given a proxy may revoke iato instrument in writing duly executed by thershalder or
by his attorney authorized in writing or, where #teareholder is a corporation, by a duly authoriafiter or
attorney of the corporation, and delivered eithettite registered office of the Company, 2800 Pddcd? 666
Burrard Street, Vancouver, British Columbia, V6C724t any time up to and including the last businday
preceding the day of the Meeting, or if adjourramly reconvening thereof, or in any other mannevigea by law.
A revocation of a proxy does not affect any mattemwhich a vote has been taken prior to the revarcat

In addition, a proxy may be revoked by a sharehotecuting another form of proxy bearing a latatedand
depositing the same at the offices of Computershasestor Services Inc. within the time period amdhe manner
set out under the headinggpointment of Proxy” above or by the shareholder personally attendiregMeeting,
withdrawing his or her proxy and voting the shares.

Voting of Proxies and Exercise of Discretion by Pnoyholders

Unless a poll is called for or required by law,imgtat the Meeting will be by a show of hands. @mm Shares
represented by a properly completed, executed apdsited proxy will be voted on any poll and, wharehoice
with respect to any matter to be acted upon has bpecified in the form of proxy, the shares w#l voted (or
withheld from voting, as the case may be) in acancé with the specification so made.

IF A CHOICE WITH RESPECT TO ANY MATTER IS NOT CLEARL Y SPECIFIED IN THE PROXY,
THE MANAGEMENT DESIGNEES WILL VOTE THE SHARES REPRES ENTED BY THE PROXY FOR
EACH MATTER.

The enclosed form of proxy when properly completedexecuted and deposited and not revoked confers
discretionary authority upon the person appointed poxy thereunder to vote with respect to amendmentsr
variations of matters identified in the accompanyilg Notice of Meeting, and with respect to other maérs
which may properly come before the Meeting.In the event that amendments or variations tdaratdentified in
the Notice of Meeting are properly brought befdre Meeting or any further or other business is ergpbrought
before the Meeting, it is the intention of the Mgement Designees to vote in accordance with thest fjudgment
on such matters or business. At the date of thisuar, management knows of no such amendmenigtiar or
other matter which may be presented to the Meeting.



Advice to Beneficial Holders of Common Shares

Only registered holders of Common Shares of the izmy or the persons they validly appoint as theixiges are
permitted to vote at the Meeting. However, in maages, Common Shares beneficially owned by a p€fdm-
Registered Holdef) are registered either: (i) in the name of areintediary (fntermediary”) (including banks,
trust companies, securities dealers or brokerstarstiees or administrators of self-administered RRSRRIF's,
RESP’s and similar plans) that the Non-Registereltiet deals with in respect of the shares, oiir{ithe name of a
clearing agency (such as the Canadian Depositorgdourities Limited) of which the Intermediaryeiparticipant.

Distribution to Non-Objecting Beneficial OwnerdNOBO")

In accordance with the requirements of the Cana8irurities Administrators and NI 54-101, the Conypwill
have caused its agent to distribute copies of tldichl of Meeting and this Circular (collectivelyméeting
materials”) as well as a voting instruction form directly tbose Non-Registered Holders who have provided
instructions to an Intermediary that such Non-Regél Holder does not object to the Intermediascldsing
ownership information about the beneficial owner.

These securityholder materials are being sent tib begistered and non-registered owners of the isées. If you
are a non-registered owner, and the Company oagsnt has sent these materials directly to your yaune and
address and information about your holdings of s#ies, have been obtained in accordance with ayile
securities regulatory requirements from the intedimey holding on your behalf.

By choosing to send these materials to you direttiy Company (and not the intermediary holdingrouar behalf)
has assumed responsibility for (i) delivering thesaterials to you, and (ii) executing your propesting
instructions. Please return your voting instructioas specified in the request for voting instarttiorm enclosed
with NOBQO'’s mailings.

The meeting materials distributed by the Compaiagent to NOBOs include a voting instruction forrRlease
carefully review the instructions on the votingtiostion form for completion and deposit.

Distribution to Objecting Beneficial Owners@®BQO”)

In addition, the Company will have caused its agenteliver copies of the meeting materials to thearing

agencies and Intermediaries for onward distributionthose Non-Registered Shareholders who haveidadv
instructions to an intermediary that the benefioi@her objects to the intermediary disclosing owhgr information

about the beneficial owner.

Intermediaries are required to forward the meetiagerials to OBOs unless an OBO has waived hipright to
receive them. Intermediaries often use service emgs such as Broadridge (formerly ADP) to forwdna meeting
materials to OBOs. Generally, those OBOs who maievaived the right to receive meeting materialkeither:

(a) be given a form of proxyhich has already been signed by the Intermediarytypically by a
facsimile stamped signature), which is restrictedocathe number of shares beneficially owned by
the OBO, but which is otherwise uncompleted. Thref of proxy need not be signed by the OBO.
In this case, the OBO who wishes to submit a prehquld properly complete the form of proxy
and deposit it with Computershare Investor Services, with respect to the Common Shares
beneficially owned by such OBO, in accordance wfté instructions underAppointment of
Proxy” above;OR

(b) more typically, be given a voting registration fomtich is not signed by the Intermediary and
which, when properly completed and signed by theDCdhd_returnedo the Intermediary or its
service company, will constitute authority and linstions (often called apftoxy authorization
form”) which the Intermediary must follow. Typicallthe proxy authorization form will consist
of a one page pre-printed form. Sometimes, instdatie one page pre-printed form, the proxy
authorization form will consist of a regular pridtgproxy form accompanied by a page of




instructions which contains a removable label doing a bar-code or other information. In order
for the form of proxy to validly constitute a promythorization form, the OBO must remove the
label from the instructions and affix it to thefoof proxy, properly complete and sign the form of
proxy and submit it to the Intermediary or its seevcompany in accordance with the instructions
of the Intermediary or its service company.

In either case, the purpose of this procedure ipeanit the OBO to direct the voting of the shahesor she
beneficially owns.

Should a Non-Registered Holder who receives one tife above forms wish to vote at the Meeting in peos,
the Non-Registered Holder should strike out the naes of the persons named in the form and insert thdon-
Registered Holder's name in the blank space providk In either case, Non-Registered Holders should
carefully follow the instructions, including thoseregarding when and where the proxy or proxy authorzation
form is to be delivered.

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

Other than as disclosed below elsewhere in thisuGir, none of the directors or executive officeirthe Company,
no proposed nominee for election as a directohef@ompany, none of the persons who have beentafiseor

executive officers of the Company since the commerant of the Company’s last completed financiak yea no
associate or affiliate or any of the foregoing passhas any material interest, direct or indirbgtway of beneficial
ownership of securities or otherwise, in any mattetbe acted upon at the Meeting other than thetiete of

directors or the appointment of auditors.

Certain insiders of the Company have a materiak@st in the ordinary resolution to be presenteshtreholders to
decrease the exercise price of certain stock op{ieee Repricing of Stock Options below).

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

Voting Securities

The Company’s authorized share structure consfstmlimited Common Shares without par value andnoitéd
number of Preferred shares without par value. ANl@atember 23, 2009, the Company had 29,082,833 Gomm
Shares issued and outstanding as fully paid anehesessable, each Common Share carrying the aghte vote.
No other shares of any other class are issuedtstamding. The Common Shares are the only shatieérno be
voted at the Meeting, and holders of Common Sharesentitled to one vote for each Common Sharm hel

Record Date

The record date for the determination of shareheldatitled to receive notice of the Meeting hasrbfixed as the
close of business on Monday, November 23, 20B@¢brd Date).

Any shareholder of record at the Record Date wiieeeipersonally attends the Meeting or who has siegmb a
properly completed and executed form of proxy i@ thanner and subject to the provisions describedeabnd
which has not been revoked shall be entitled t@ vmt to have his or her shares voted at the Meeatingny
adjournment(s) thereof.

Principal Holders

To the knowledge of the Company’s directors anccetiee officers, as at November 23, 2009, the qasons or
companies who beneficially own, directly or inditgcor exercise control or direction over Commdmates of the
Company carrying more than 10% of the voting rigittached to all outstanding Common Shares of thagany
are:



Name No. of Shares Percentage
Velocity Resources Canada Ltd. 6,000,000 20.63%
Jae Jo Song 3,000,000 10.31%

ELECTION OF DIRECTORS

As of June 30, 2009, the Board consists of nineatlirs and nine directors are being nominatedléutien for the
ensuing yeatr.

The term of office of each of the present ninectoes expires at the Meetinghe nine persons named below will
be presented for election at the Meeting as managemt’s nominees and unless such authority is withhel the
Management Designees intend to vote for the eleatimf these nominees.Management does not contemplate
that any of these nominees will be unable to sassa director. Each director elected will hold adfuntil the next
annual general meeting of the Company or untilohier successor is elected or appointed, unlassrhier office

is earlier vacated in accordance with the Artictdfsthe Company, or with the provisions of tlBsiness
Corporations Act( British Columbia). No class of shareholders led Company has the right to elect a specified
number of directors or to accumulate their votedfcectors.

As of June 30, 2009, Valerie Prodanuk, Gary Pag@ @aniel Kostiuk were the members of the Audit Guttee.
The Board has also appointed a Corporate Govern@ocemittee which consists of Kenneth Richard Holmes
(Chair), John Robert Hope and Donald Barry Lee. Toepany does not have an Executive Committeesof it
Board.

The following table sets out the names of the neménfor election as directors, the province andhitgun which
each is ordinarily resident, all offices of the Gmany now held by each of them, their present pualodbccupation
or employment, the period of time for which eack baen a director of the Company, and the numb&oaimon
Shares of the Company or any of its subsidiariegefiaally owned by each, directly or indirectly; over which
control or direction is exercised, as of June 3P

No. of Common

Shares
Beneficially
Name, Present Office and Date First Held or
Province and Country Present Principal Occupation Appointed asa  Controlled®®
of Residencé or Employment® Director @
Kenneth Richard Holmes ~ Lawyer; President of Primarius Capital March 19, 2008 666,666
Director and Chairman Corporation (private investment
British Columbia, Canada company); Director of Confederation
Minerals Ltd. (mining company)
John Robert Hope President of Velocity Resources Canaddvarch 19, 2008 957,994
Director Ltd. (private mineral exploration
Alberta, Canada company)
Stephen Gerald Diakow Self-employed mining exploration March 19, 2008 166,663
Director, President & CEO  contractor, Director of IDG Holdings Inc.
British Columbia, Canada  (TVXV)
Donald Ross Getty Sunnybank Investments Ltd. (private March 19, 2008 NIL

Director, Secretary & Former
CFO
Alberta, Canada

investment company); Director of Capital
Reserve Canada (environmental
technology solutions company)



Name, Present Office and
Province and Country
of Residenc&’

Donald Barry Lee
Director and CFO
British Columbia, Canada

Garry John Payie
Director
British Columbia, Canada

Daniel George Kostiuk
Director
British Columbia, Canada

Kwon Youb Yoon

Director and Vice President of
Business Development

British Columbia, Canada

Valerie Lynne Prodanuk
Director
Vancouver, Canada

No. of Common

Shares
Beneficially
Date First Held or
Present Principal Occupation Appointed asa  Controlled @
or Employment® Director @
President and Director of Lagasco Corp. September 17, 78,000
(oil & gas company); President & CEO of 2007
Equity One Capital Corporation (private
investment company)
Consulting Geologist (P. Geo) March 19, 2008 NIL
Lawyer March 19, 2008 NIL
President of ENT Capital Ltd. (February May 23, 2008 2,000,060
2008 to present) (private investment
company); Director Sang Hyun Trading
Co. Ltd.
Accountant (CGA), Director of Finance June 29, 2009 NIL

and Systems at Arts Club Theatre
Company (private company)

Notes
Q) The information as to place of residence, pregeincipal occupation or employment, and the nemtf Common
Shares beneficially owned or controlled is not witthe knowledge of the management of the Companyheas been
furnished by the respective nominees.
) None of the directors and their associatesffirates beneficially own, directly or indirectlyor exercise control or
direction over shares carrying more than 10% of/thiteng rights attached to all outstanding shares.
?3) Does not include stock options to purchase ComBhares held by the directors as follows:
Option Holder Number of Shares Exercise Price Expiry Date
Stephen Gerald Diakow 200,000 $0.50 March 19, 2013
Donald Barry Lee 200,000 $0.50 March 19, 2013
Donald Ross Getty 500,000 $0.50 March 19, 2013
Kenneth Richard Holmes 200,000 $0.50 March 193201
Daniel George Kostiuk 200,000 $0.50 March 19, 2013
John Robert Hope 500,000 $0.50 March 19, 2013
Garry John Payie 200,000 $0.50 March 19, 2013
(4) These shares are held by Primarius Capital @atjon, a private holding company of which KennRibhard Holmes
is President.
5) Does not include™party options held as follows:
Option Holder Number of Options Exercise Price Expiry Date
Primarius Capital 666,667 $0.001 May 2, 2010
Corporation
Stephen Gerald 166,665 $0.001 May 2, 2010
Diakow
(6) These shares are held in the name of ENT Qapédaa personal holding company of Kwon Youb Yoon



Cease Trade Orders or Bankruptcies

To the best knowledge of the management of the @ammo proposed director of the Company:

(@)

()

(d)

is, as at the date of the Circular, or has beethiwilO years before the date of the Circular, a
director, chief executive officer or chief finankadficer of any company (including the Company)
that,

0] was subject to an order that was issued while tlo@gsed director was acting in the
capacity as director chief executive officer oredtinancial officer; or

(i) was subject to an order that was issued afterrnbygosed director ceased to be a director,
chief executive officer or chief financial officend which resulted from an event that
occurred while that person was acting in the cdpaxs director, chief executive officer
or chief financial officer;

is, as at the date of the Circular, or has beehimwitO years before the date of the Circular, a
director or executive officer of any company (irdihg the Company) that, while that person was
acting in that capacity, or within a year of thargpn ceasing to act in that capacity, became
bankrupt, made a proposal under any legislatioatirg] to bankruptcy or insolvency or was
subject to or instituted any proceedings, arrangenoe compromise with creditors or had a
receiver, receiver manager or trustee appointéablahits assets; or

has, within the 10 years before the date of theuliar, become bankrupt, made a proposal under
any legislation relating to bankruptcy or insolvgnor become subject to or instituted any
proceedings, arrangement or compromise with cregjitor had a receiver, receiver manager or
trustee appointed to hold the assets of the prapdisector.

Sanctions and Penalties

To the best knowledge of the management of the @agymo proposed director of the Company has bekject

to:

(@)

(b)

any penalties or sanctions imposed by a courtinglab securities legislation or by a securities
regulatory authority or has entered into a settl@megreement with a securities regulatory
authority; or

any other penalties or sanctions imposed by a countegulatory body that would likely be
considered important to a reasonable securityhdldeleciding whether to vote for a proposed
director

other than as previously disclosed in the CompaApisual Information Form for the year ended Jung D9 (a
copy of which is available on SEDAR wtvw.sedar.conor request from the Company free of charge).

STATEMENT OF EXECUTIVE COMPENSATION

General Provisions

Definitions

For the purposes of this Circular:

()

“Acquisition” means the acquisition by the Company of all $suéd and outstanding common
shares and warrants of Velocity Exploration Ltdnpteted on May 6, 2008. The Acquisition was



(b)
()

(d)

(€)

(f)

(9)

(h)

(i)

approved by the shareholders at the Annual andi@p&eneral Meeting of shareholders held on
March 19, 2008;

“Board” means the board of directors of the Company;

“Chief Executive Officer’ or “CEQO” of the Company means each individual who sens@laief
Executive Officer of the Company or acted in a Emicapacity during the most recently
completed financial year;

“Chief Financial Officer” or “CFQO” of the Company means each individual who sensClhief
Financial Officer of the Company or acted in a amcapacity during the most recently completed
financial year;

“executive officef of the Company means an individual who is
0] a chair, vice-chair or president;

(i) a vice-president in charge of a principal business, division or function including
sales, finance or production; or

(iii) performing a policy-making function in respect loé tCompany;

“long-term incentive plar’ or “LTIP " means a plan providing compensation intendeddtvate
performance over a period greater than one finageiar. LTIPs do not include option or SAR
plans or plans for compensation through sharesits that are subject to restrictions on resale;

“Named Executive Officers or “NEOS’ means:
0] each CEOQO;
(i) each CFO;

(iii) each of the Company’s three most highly compensatedutive officers, other than the
CEO and CFO, who were serving as executive offie¢rthe end of the most recently
completed financial year and whose total salaryl@oms exceeded $150,000; and

(iv) any additional individuals for whom disclosure wbltiave been provided under (iii)
except that the individual was not serving as ditef of the Company at the end of the
most recently completed financial year-end;

“options” includes all options, share purchase warrantsragids granted by the Company or its
subsidiaries as compensation for employment sesuviceoffice. An extension of an option or
replacement grant is a grant of a new option. Adguions includes any grants made to a NEO by
a third party or a non-subsidiary affiliate of tiempany in respect of services to the Company or
a subsidiary of the Company; and

“stock appreciation right” or “SAR” means a right, granted by the Company or anyt®f i
subsidiaries as compensation for employment sexvizeoffice to receive cash or an issue or
transfer of securities based wholly or in part trarges in the trading price of publicly traded
securities.



Compensation Discussion and Analysis

Objectives of Compensation Strategy

The objectives of the Company’s compensation gyaee:

. to attract, retain and motivate executives withribguisite skills, experience and commitment nergs®
achieve the Company’s goals and objectives foeiporation and, if warranted, subsequent developme
of its Mount Haskin and Cassiar Moly properties;

. to strengthen the Company’s senior management &aihstructure an independent board to oversee the
affairs of the Company by providing fair, compettiand cost-effective compensation to the Company’s
executives;

. to align the interests of management with thosh@khareholders; and

. to provide rewards for outstanding corporate addvidual performance.

The Company’s Board has been given the authorigstess the performance of the Company’s seniaugxes
and determine their compensation. The Board prigseonsists of nine directors including four indagent
directors.

What the Compensation Strateqy is Designed to Rewar

Over the past several years, worldwide mining ke $ignificant demand for executives. The taleppsuin the
mining business is very tight, particularly in Cdaaas fewer people have entered the mining ingloser the past
couple of decades. As a result, the Company ogerate highly competitive market for executives amel attraction
and retention of talented and experienced exeautiseone of the key objectives of the Company'scatiee
compensation program.

The mining industry continues to be challenging.rie activities in the industry have led to strangempetitors
with substantial financial resources and growingdpiction profiles. In addition, the industry caontes to focus on
cost containment. A compensation strategy thapatip the Company’s business strategy is therefdtieal to the
Company’s success and a key compensation objectivensequently, the Company has designed its daxecut
compensation program to emphasize performance-basentives that reward its executives for the eetinent of
specific annual and long-term business goals. Gille Company’s emphasis on performance-based cwapen,

it is critical that its incentive programs rewargeeutives for performance-based measures that dheyable to
influence.

Mining companies create shareholder value by figddeveloping and mining valuable mineral depositest of

the time, this demands that these companies mabstasiial and sustained investment in exploratiod pre-

development, at the expense of current earningshi®reason, the Company has designed its ineeptiograms to
emphasize long-term performance over short-terfopaance.

Each Element of Compensation

When determining the compensation of its execubifficers, the Board considers the objectives gfrécruiting
and retaining the executives critical to the susagfsthe Company and the enhancement of shareheddiee; (ii)
providing fair and competitive compensation; (idlancing the interests of management and shamisotf the
Company; and (iv) rewarding performance, both onndividual basis and with respect to the busiriesgeneral.
In order to achieve these objectives, the compmmspaid to executive officers consists of thresmants:

(a) base salary;

(b) bonus; and
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(c) long-term incentive in the form of stock optionsagted in accordance with the policies of the
Toronto Stock ExchangeTSX").

The Board also considers the individual's perforagartenure and experience, the performance of trap@ny
overall, any retention concerns, the individualistdrical compensation and the compensation ofint&vidual’s
peers in the Company. There is no mandatory framethat determines which of these additional faxtmay be
more or less important, and the emphasis placedngrof these additional factors may vary amongetecutive
officers.

Why the Company Chooses to Pay Each Element

The components of executive compensation are bas@dy structures similar to exploration and miréogipanies
in terms of size, asset and stage of developménfprovides the Company the ability to retain qgiiedi and
experienced individuals to achieve the Companystsiind long term goals. Ultimately this providee Company
with established executives able to provide leddprand able to execute strategies consistentttivtHCompany’s
corporate objectives.

How the Company Determines the Amount for Each é&iém

Compensation levels have been determined throudgpandent consultation that compares compensati@ts| of
similar exploration and mining companies.

When determining compensation policies and indiaidiompensation levels for the Named Executived®@f§, the
Board takes into consideration a variety of factofbese factors include the overall financial argkrating
performance of the Company, the Board's overalesgment of each executive’s individual performazied his
contribution towards meeting corporate objectivesjels of responsibility, length of service, anddustry
comparables. The specific rationale and desigmoii ®f these elements are outlined in detail below.

Base Salary

In the Board'’s view, paying base compensation ihabmpetitive in the market in which the Compampgmates is
the first step to attracting and retaining talentqdalified and effective executives. The basargabf each
particular executive officer is determined by aregsment by the Board of such executive officegi$gpmance, a
consideration of competitive compensation levelscampanies similar to the Company and a reviewhef t
performance of the Company as a whole and thestalke executive officer played in such company perémce.

During the financial year ended June 30, 2009 tamé&d Executive Officers were paid a base salaagcimrdance
with the terms of their arrangements with the Comgpa

Bonus

Bonuses are performance based short-term finaimdahtives and will be paid based on certain indisasuch as
personal performance, team performance and/or Caoynirzancial performance. Bonus levels will beetatined
by level of position of the executive officer witthe Company.

The Board will consider whether it is appropriatel an the best interests of the Company to awalseetionary

cash bonus to the Named Executive Officers and,ifirs what amount. A cash bonus may be awardeéward

extraordinary performance that has led to increasaide for shareholders through property acquisgtiaor

divestitures, the formation of new strategic ornfoventure relationships, capital raising efforts achieving

satisfaction of predetermined and agreed upon pedoce criteria. Demonstrations of extraordinaeyspnal

commitment to the Company’s interests, the commyuaitd the industry may also be rewarded througlash c
bonus.

Because of market conditions, bonuses were nottpalte Named Executive Officers for their servige2009.
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Long-Term Incentive

When determining the number of stock options tgtamted to an executive officer, the Board takés &ccount the
number and terms of outstanding stock options awting provisions when determining whether or reot 1stock
option grants should be made to such executiveenffi

The Board may from time to time recommend the gadirstock options to the Company’s executive officender
the stock option plan approved by the shareholdethe Company at a Annual and Special General iMgein
March 18, 2008 (Stock Option Plar or the “Plan”). See ‘Material Features of the Stock Option Plari below
for details. Grants of stock options are intendedrforce and encourage the executive officer'sroitment to the
Company’'s growth and the enhancement of share vahte to reward executive officers for the Company’'s
performance. The grant of stock options, as a kegponent of the executive compensation packagdlenshe
Company to attract and retain qualified executivéte Board reviews option balances and recommgratgs to
newly hired executive officers at the time of themployment, and considers further grants to exexutfficers
from time to time thereafter to such executive aaffs. The amount and terms of outstanding optia@hd by an
executive are taken into account when determinihgtiaer and how new option grants should be madieo
executive. The number of Common Shares which magubgect to option in favour of any one individiglimited
under the terms of the Stock Option Plan.

During the financial year ended June 30, 2009,Bbard did not grant stock options to executiveceifs of the
Company.

CEOQO Compensation

The components of the CEO’s compensation are tine se& those that apply to all of the executiveceffi of the
Company, namely base compensation, performancesbsrand long-term incentives in the form of stopkams.
The general compensation philosophy of the Compangxecutive officers is to provide a level of qoemsation
that is competitive within the North American magkace and that will attract and retain individualgh the
experience and qualifications necessary for the @y to be successful, and to provide long-ternentige
compensation which aligns the interest of execativith those of the shareholders and provide lengrincentives
to members of senior management whose actions &aliect and identifiable impact on the performant¢he
Company and who have had a material responsilditiong-range strategy development and implemamtat

In establishing the CEQ’s compensation, the Boawikws salaries paid to other executive officerhémCompany,
salaries paid to other CEO'’s in the industry fompanies of similar size and stage of developmedttae CEQ’s
contribution to the affairs of the Company and nsaffecisions with respect to the CEO compensation.

See ‘Summary Compensation Tablé below for particulars on the remuneration of 88O and other Named
Executive Officers.

The Board periodically reviews the terms of refeeerfor the Company's CEO, reviews corporate goald a
objectives relevant to the compensation of the CIE@ds a periodic CEO review/evaluation procestgrdenes
CEOQO’s compensation based on the result of the CE®&uation, determines if any agreements betwien t
Company and the CEO, including those addressingemstnt, termination of employment or other special
circumstances, as appropriate are necessary.

How Compensation Program Fits with CompensationeCtinies

The compensation package meets the goal of atigadiblding and motivating key talent in a highynpetitive
mining environment through a cash compensation rarog consisting of base salary and bonus oppoytamit
providing an opportunity to participate in the Canpg’s growth through stock options.

The compensation package meets the goal of alighm@nterest of management with the interest ef@ompany’s
shareholders. Through the grant of stock optioihthd price of the Company’s shares increases tire, both
executives and shareholders will benefit. In additithe Company believes that long-term incentipesmotes
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ownership of the Company and serve to align ther@sts of management with the interests of the @ogip
shareholders. The Company provides this long-tetoeritive by granting stock options to executivaceffs in
accordance with the policies of the TSX. On Maté&h 2008, the Board approved a 10% “rolling” stagkion
plan, which was approved by the shareholders ofGbmpany at its Annual and Special General Meetihg
shareholders held on March 19, 2008. Any opticasitgd permit executive officers to acquire ComrBhares at
an exercise price equal to the market value atitine of grant of the option. The objective of giagtoptions is to
encourage executive officers to acquire an ownpristiérest in the Company over a period of timeictvtacts as a
financial incentive for such executive officer tnsider the long-term interests of the Companyitnshareholders.

Performance Graph

The Company’s Common Shares were listed and pdstettading on the TSX on May 20, 2008, following
completion of the Acquisition. The following chacbmpares the percentage change in the cumulatiet to
shareholder return on the Common Shares of the @oynpgainst the cumulative total shareholder retdirthe
S&P/TSX Composite Index for the period from JuRe 3008 (first financial year end after being lisfer trading
on the TSX) to June 30, 2009, assuming a $10@&initvestment with all dividends reinvested.

While the Company’s Common Shares were publiclgiedaprior to May 20, 2008, the Company is of thaniom
that a comparison of the yearly percentage chamgfeei cumulative total shareholder return on then@on Shares
of the Company prior to May 20, 2008 would be ofuatue given that (1) the Company was initiallyaddished as
a CPC (as defined in TSX Venture Exchange Polidy(‘Policy 2.4")) and prior to completing the Acquisition, did
not conduct business operations of any kind othen tidentifying and evaluating properties or busées with a
view to completing a Qualifying Transaction (asidedl in Policy 2.4); and (2) trading of the Compangommon
Shares was halted between August 16, 2006 and Mag@8. The performance as set out in the gragis dot
necessarily indicate future price performance.
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Option-Based Awards

See discussion inLong-Term Incentive” above.
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Summary of Compensation
The following table sets out all compensation gai¢ach NEO for the financial year ended June 8092

Summary Compensation Table

Name and | Year Salary | Share- | Option- Non-equity incentive Pension | All other Total
Principal (©)] based based plan compensation value compen- | compen-
Position awards | awards (©)] (%) sation sation
($) (%) (%) (%)
(@) (b) (c) (d) (e) ® ) (h) 0]

Annual Long-term

Incentive incentive

Plans plans

(f1) (f2)

Stephen 2009 $96,000 NIL NIL NIL NIL NIL $48,000 $144,000
Gerald
Diakow
CEO &
President
Donald 2009 $50,000 NIL NIL NIL NIL NIL $5,666 $55,666
Barry Lee
CFO
Donald 2009 $5,000 NIL NIL NIL NIL NIL NIL $5,000
Ross Getty
Former
CFO &
Secretary
Notes:

@
@

Donald Barry Lee was appointed CFO of the Compan@eptember 8, 2008.

Donald Ross Getty ceased to act as CFO of the Qompa September 8, 2008, when Donald Barry Lee was
appointed CFO.

Incentive Plan Awards

Outstanding Share-Based Awards and Option-Baseddsva

The following table sets out the outstanding shmreed awards and option-based awards held by theedNa
Executive Officers as at June 30, 2009 and inclasesds granted in previous years:

Option-based awards Share-based awards

Name # of securities | Option Option Value of Number of Market or

underlying exercise | expiration unexercised in- | shares or units | payout value
unexercised | price ($) date the-money of shares that | of share-based

options options ($f? have not awards that

#) vested (#) have not

vested ($)

(@) (b) () (d) (e) (®) (9)
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Option-based awards Share-based awards
Name # of securities | Option Option Value of Number of Market or
underlying exercise | expiration unexercised in- | shares or units | payout value
unexercised | price ($) date the-money of shares that | of share-based
options options ($f? have not awards that
(#) vested (#) have not
vested ($)
(@) (b) (©) (d) (e) (® @
Stephen Gerald 200,000 $0.50 Mar. 19/13 N NIL N/A
Diakow
CEO & President
Donald Barry Lee 200,000 $0.50 Mar. 19/13 NFA NIL N/A
CFO
Donald Ross Getty 500,000 $0.50 Mar. 19/13 N NIL N/A
Former CFO &
Secretary
Notes:
Q) “In-the-money options” means the excess ofrtiagket value of the Company’s shares on June 28 gfking the last

trading day in June 2009) over the exercise pridh® options. The “Value of unexercised in-thermyp options” is
calculated using the closing price of the Commoar& of the Company on the TSX on June 29, 2069 G#45.

Based on the closing price of the Company'sesh&n the TSX on June 29, 2009 of $0.145 per shlagestock
options were not in-the-money.

@

Incentive Plan Awards — Value Vested or Earned Buythe Year

The following table summarizes the value of eadaeimmive plan award vested or earned by each NEgltie
financial year ended June 30, 2009:

Name Option-based awards — | Share-based awards —| Non-equity incentive plan
Value vested during the | Value vested during the compensation — Value
year @ year earned during the year
%) %) $)
(@) (b) (©) (d)
Stephen Gerald Diakow NIL NIL NIL
CEO & President
Donald Barry Lee NIL NIL NIL
CFO
Donald Ross Getty NIL NIL NIL
Former CFO & Secretary

Notes:
Q) “Value vested during the year” means the agapegdollar value that would have been realizeldfdptions under the
option-based award had been exercised on the gedtite. This amount is calculated by determinirgy dtference

between the market price of the underlying se@agitit exercise and the exercise or base priceafftions under the

option-based award on the vesting date.

Pension Plan Benefits

The Company does not provide retirement benefits.
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Termination and Change of Control Benefits
The Company has no contracts, agreements, plaamsargements that provide for payments to a NameduEive

Officer at, following or in connection with any teination (whether voluntary, involuntary or constive),

resignation, retirement, a change of control of Bempany or a change in a Named Executive Officer's
responsibilities.

Director Compensation

Summary Compensation Table

The following table sets out all compensation gaigach of the directors who were not a NEO forfitencial year
ended June 30, 2009:

Name Fees Share- Option- Non-equity Pension All other Total
earned based based incentive value compen- ()]
(©)) awards awards plan (%) sation
(%) (©)] compensati (©)]
on
$)
(@) (c) (d) (e) (® ) (h) 0]
Kenneth R. Holmes $144,000 NIL NIL NIL NIL NIL $14300
Kwon Youb Yoon NIL NIL NIL NIL NIL NIL NIL
Daniel George Kostiuk NIL NIL NIL NIL NIL NIL NIL
John Robert Hope NIL NIL NIL NIL NIL NIL NIL
Valerie Lynne Prodanuk NIL NIL NIL NIL NIL NIL NIL
Garry John Payie NIL NIL NIL NIL NIL NIL NIL

Outstanding Share-Based Awards and Option-Baseddsva

The following table sets out the outstanding shmeed awards and option-based awards held by ribetatis who
were not a NEO as at June 30, 2009 and includesiawsanted in previous years:

Option-based awards Share-based awards
Name # of securities | Option Option Value of Number of Market or
underlying exercise | expiration unexercised in- | shares or units | payout value
unexercised | price ($) date the-money of shares that | of share-based
options options ($f? have not awards that
(#) vested (#) have not
vested ($)
(@) (b) (©) (d) (e) ® (C)]
Kenneth R. Holmes 200,000 $0.50 Mar. 19/13 RI/A NIL N/A
Kwon Youb Yoon NIL N/A N/A N/A®) NIL N/A
Daniel George Kostiuk 200,000 $0.50 Mar. 19/13 Ri/A NIL N/A
John Robert Hope 500,000 $0.50, Mar. 19/13 R/A NIL N/A
Valerie Lynne Prodanuk NIL N/A N/A N/ NIL N/A
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Option-based awards Share-based awards
Name # of securities | Option Option Value of Number of Market or
underlying exercise | expiration unexercised in- | shares or units | payout value
unexercised | price ($) date the-money of shares that | of share-based
options options ($f? have not awards that
(#) vested (#) have not
vested ($)
(@) (b) (©) (d) (e) (® @
Garry John Payie NIL N/A N/A N/R NIL N/A
Notes:
Q) “In-the-money options” means the excess ofrtiagket value of the Company’s shares on June 28 gfking the last

trading day in June 2009) over the exercise pridh® options. The “Value of unexercised in-thermyp options” is
calculated using the closing price of the Commoar& of the Company on the TSX on June 29, 2069 G#45.

2) Based on the closing price of the Company'sesh&n the TSX on June 29, 2009 of $0.145 per shlagestock
options were not in-the-money.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS

The following table sets forth details of the Compa compensation plans under which equity seawitf the
Company are authorized for issuance at June 3®:200

Equity Compensation Plan Information

Number of securities
remaining available for
future issuance under
equity compensation plans
(excluding securities
reflected in column (a)

Number of securities to be

issued upon exercise of
outstanding options,
warrants and rights

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

Plan Category (@) (b) (c)

Equity compensation
plans approved by

securityholders(1) 2,300,000 $0.50 608,283

Equity compensation Nil N/A N/A

plans not approved by

securityholders

Total 2,300,000 608,283

Note:

@ The Company adopted a 10% “rolling” Stock OptidarPunder the policies of the TSX on March 19, 2008:e

“Material Features of the Stock Option Plari below for a description of the material featurek this equity
compensation planThe Company has no other form of compensation plagler which equity securities of the
Company are authorized for issuance to employeesonremployees in exchange for consideration infoinen of
goods and services.
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Material Features of the Stock Option Plan

Adoption of Plan

On March 19, 2008, the Board adopted the Stocko@®ilan in a form compatible with the rules of T&X. The
Plan was approved by the shareholders of the Coyrgiiatine Annual and Special General Meeting of edalders
of shareholders held on March 19, 2008. The Planli6% “rolling” stock option plan under which apis may be
granted from time to time to purchase an aggregfatg to a maximum of 10% of the issued capitahef Company
at the time of grant of any stock options.

Outstanding Options

As of November 23, 2009, there are options outstantb purchase an aggregate of 2,900,000 CommaneSh
representing approximately 99.78bthe options available to be granted under tla Bhd 9.97%f the issued and
outstanding Common Shares of the Company. There m@ramendments during the financial year ended 30n
2009 to the terms of previously granted options.

Purpose of the Plan

The principal purposes of the Plan are to provideGompany with the advantages of the incentiverait in share
ownership on the part of employees, officers, dine; and consultants responsible for the contirmuetess of the
Company; to create in those persons a proprietdeyast in, and a greater concern for, the wekbiae success of
the Company; to encourage such individuals to remédtih the Company; and to attract new employeé&;ens,
directors and consultants to the Company.

General Description/TSX Policies

A copy of the Plan is available online at the Seslabsitewww.sedar.comThe following is a brief description of
the principal terms of the Plan, which descripti®qualified in its entirety by the terms of thaR!

1. The aggregate number of Common Shares reservesst@nce upon the exercise of options granted under

the Plan, together with any shares reserved fartigiganew options under the Plan, cannot exceed 0%
the number of the Common Shares issued and ouistpod a rolling basis as at the date of the gofiain
option is effective. As at November 23, 2009, 18Pthe Company’s issued capital is 2,908,Z88nmon

Shares. For greater certainty, in the event optemesexercised, the Company may grant an equivalent

number of new options under the Plan and the Coynpeay continue to grant options under the Plarisas i
issued capital increases.

2. The exercise price of stock options may not be tless the last closing price of the Common Shafdékeo
Company on the TSX immediately prior to the timehaf grant of an option.

3. The grant of stock options under the Plan is siiligethe limitation that the aggregate of: (a) thenber of
Common Shares issuable to insiders (including thesociates), at any time; and (b) the number of
Common Shares issued to insiders (including tresioeaiates), within any one year period under the,Rir

when combined with all of the Company’s other sigirased compensation arrangements, cannot exceed

10% of the issued and outstanding Common Sharés d&ompany.

4, Stock options may be granted under the Plan byBbard based on the recommendation of the
Compensation Committee (th€6mmittee”), or if no such committee is appointed, the Boisdlf, to any
employee, officer, director or consultant of then@pany or a related entity as defined in the Play, a
related entity of such persons as defined in ttan,Pand individuals employed by a person providing
management services to the Company (hereinafterreef to as dptionees), as permitted by applicable
securities laws.
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The term for exercise of options issued under the B to be determined by the Board or the Conemitt
and no maximum term has been set in the Plan. iMstanding the expiry date of an option set by the
Board or the Committee, the expiry date will beuathd without being subject to the discretion & th
Board or the Committee, if any, to take into acdcamy blackout period imposed on the optionee gy th
Company. If the expiry date falls within a blackperiod, then the expiry date will be the closdos$iness

on the tenth business day after the end of suakdla period. Alternatively, if the expiry datdlfaup to

10 business days after the end of a blackout petted expiry date will be extended by the diffeenc
between 10 business days minus the number of mssieys that the expiry date exceeds the blackout
period.

Under the terms of the Plan, options terminatetendarliest of (1) the termination date specifiedcan
option certificate (2) the date of an optioneeisni@ation (where the optionee is terminated forsegLor
such later date determined by the Board, so lortbeadate is no later than the termination dateifpd in
an option certificate; and (3) 90 days after teation (where the optionee is terminated for a reagber
than disability, death or cause) but only to theeeithat such optionee was entitled to exercigmop as
of the date of termination, or such later date mieiteed by the Board, so long as the date is no thén the
termination date specified in an option certificdte the case of the death of the optionee, aronpé’s
qualified successor may exercise options by thiieeaf one year following the date of death or éxpiry
date of the option.

The Board, taking into account the recommendatminthe Committee, if any, shall have the complete
discretion to set or vary the terms of any vessebedule for each option granted, including, withou
limitation, discretion to allow full and immediatesting upon the grant of an option, permit pasésdting

in stated percentage amounts based on the lengie ¢érm of such option, and to permit full vegtafter

a stated period of time has passed from the dajeaot.

The Plan does not contemplate a stock option beamgformed into a stock appreciation right.

Except as provided otherwise in the Plan or by iapple securities laws, the stock options are non-
assignable and non-transferable. In the case ofi¢héh of an optionee, the options pass to an rgxie
Qualified Successor. “Qualified Successor’” meapsraon who is entitled to ownership of an optipomu
the death of an optionee, pursuant to a will oragppelicable laws of descent and distribution upeatd. In
the event of death of an optionee, such optionegt®ns shall be exercisable by the Qualified Sssoe
until the earlier of one year following the datedefath of the optionee and the expiry date of fiten. In
addition, if the employment of an optionee is teratéd by reason of the optionee’s disability, such
optionee’s options may be exercised by such optiarea guardian until the earlier of one year follg

the date of termination of service of such optioned the expiry date of the option, or such latated
determined by the Board, so long as the date ikateo than the termination date specified in arioopt
certificate.

If there is a material alteration in the capitalisture of the Company resulting from a recapitdion,
stock split, reverse stock split, stock dividendptherwise, the proportionate interest of optieneshall, to
the extent practicable, be maintained as beforectharrence of such event.

In the event of a reorganization (as defined in Bten) in which the Company is not the surviving or
acquiring entity or the Company becomes a whollywedvsubsidiary, the acquiring entity shall be respli
to assume each option granted under the Plan,itsidsinother option of equivalent value therefor o
distribute property or cash in accordance withuhkie optionees would have received had they eseici
their options immediately prior to the applicaldeaord date.

In the event of a reorganization (as defined inRken) in which the Company is the surviving entan
optionee’s right to receive Common Share of the @amy on the exercise of an option shall be congerte
into the right to receive such securities, propertgash which the optionee would have receivedgueh
reorganization if the optionee had exercised hisaroption immediately prior to the applicable et
date.
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If a Change in Control (as defined in the Planjhef Company occurs, at the discretion of the Cotamiif
any, or the Board, all options will become immeeligiexercisable, notwithstanding any contingentiugs
provisions to which such options may have othenlisen subject. To the extent possible, the Coraeitt
if any, or the Board shall give notice to optionees less than 30 days prior to the consummatioa of
Change in Control.

If a bona fidetakeover bid (as defined in the British ColumBiecurities Agtis made for the Common
Shares of the Company, optionees will be entite@xercise any options they hold, notwithstanding a
vesting provisions to which such option may haveeowise been subject, so as to permit the optibmee
tender the Common Shares received upon exercie @fptions to the takeover bid. If such sharesat
taken up by the offeror, they may be returned ® @ompany and reinstated as unissued shares and the
option shall be reinstated.

If any options are surrendered, terminated or etiser expire without being exercised, in whole opart,
new options may be granted covering the CommoneShaot purchased under such lapsed options.

If required by the TSX, Disinterested Shareholdppwoval (as defined in the Plan) is require to oedan
option’s price or extend an option’s term with resipto options held by Insiders or their Associates

The Plan provides that shareholder approval (ognamequired, disinterested shareholder approval), i
required to amend the Plan in order to:

(a) increase the fixed maximum number or percentageomfimon Shares which may be issued under
the Plan;

(b) materially increase the benefits accruing to pigdicts under the Plan;

(c) add any form of financial assistance; or

(d) make any amendment to a financial assistance poavighich is more favourable to participants

under the Plan.

For greater certainty, the Board may make any amentlto the terms of the Plan other than as de=trib
in (a) to (d) above without obtaining shareholdgpraval, including the following types of amendngent

(e) amendments made for the purpose of correcting tgmiical errors, clarifying ambiguities or
matters of interpretation, or updating statutoryegulatory references;

)] the addition of a deferred or restricted share wmitany other provision which results in
participants receiving securities while no cashsaeration is received by the Company, including
a “cashless exercise” feature, payable in cashares; or

(9) amendments for the purpose of complying with thguirements of any applicable regulatory
authority or responding to legal or regulatory afes

INDEBTEDNESS OF DIRECTORS, EXECUTIVE OFFICERS AND OFFICERS

During the financial year ended June 30, 2009, mectbr, executive officer, officer, proposed masmgnt

nominee for election as a director of the Compamyamy of their respective associates or affiliaigsor has been
at any time since the beginning of the last congpldinancial year, indebted to the Company or arsiliary, nor

has any such person been indebted to any othdy aiitere such indebtedness is a subject of a gteasupport
agreement, letter of credit or similar arrangen@ninderstanding, provided by the Company.
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INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIO NS

For the purposes of this Circulamformed person’ means:
(h) a director or executive officer of the Company;

() a director or executive officer of a person or camp that is itself an informed person or
subsidiary of the Company;

)] any person or company who beneficially owns, ortras or directs, directly or indirectly, voting
securities of the Company or a combination of keatrying more than 10% of the voting rights
attached to all outstanding voting securities & @ompany other than voting securities held by
the person or company as underwriter in the cooirsedistribution; and

(k) the Company if it has purchased, redeemed or otberacquired any of its own securities, for so
long as it holds any of its securities.

To the knowledge of management of the Companynfayrmed person, no proposed director of the Comzanty
no associate or affiliate of any such informed persr proposed director, has any material interdisect or
indirect, in any material transaction since the w@ncement of the Company’s last completed finarygal or in
any proposed transaction, which, in either case naterially affected or will materially affect ti@mpany or any
of its subsidiaries.

APPOINTMENT OF AUDITORS

Davidson & Company LLP, Chartered Accountants, Haeen the auditors of the Company since July 22820

MANAGEMENT CONTRACTS

No management functions of the Company are perfoioyepersons other than the directors or execufffieers of
the Company.

AUDIT COMMITTEE AND RELATIONSHIP WITH AUDITOR

National Instrument 52-11@wdit Committeeg“NIl 52-110) requires the Company to disclose annually in its
Annual Information Form certain information incladi the constitution of its audit committee andrétationship
with its independent auditors. Such information b& found in page 17 to 20 the Annual Information Form of
the Company for the financial year ended June 8092 and the full text of the Company’s Audit Cortiee
Charter can be found in page 17 to 20 the Annufgirtmation Form, which documents are available @nlat
www.sedar.comCopies will be provided free of charge to anyusitgholder of the Company upon request.

DISCLOSURE OF CORPORATE GOVERNANCE PRACTICES

National Instrument 58-10Disclosure of Corporate Governance PracticgdI 58-101"), requires issuers to
disclose their governance practices in accordarittethat instrument. A discussion of the Compargdsernance
practices within the context of NI 58-101 is set loelow:
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Board of Directors
As of the date of this Circular, the Company has :
€) four independent directors:
Daniel George Kostiuk,
Garry John Payie
Kwon Youb Yoon
Valerie Lynne Prodanuk
(b) four directors who are not independent becauseahegxecutive officers of the Company:
Kenneth Richard Holmes - Chairman
Stephen Gerald Diakow - President & CEO
Donald Barry Lee - CFO
Donald Ross Getty - Secretary
(c) one director who is not independent because hecleas/ed consulting fees:

John Robert Hope

As of the date of this Circular, the Board consisfsa majority of directors who are not independefie
independent directors may meet in an executivesess the day of a scheduled Board meeting.

The following directors are directors of other rep issuers as listed:
Donald Barry Lee:

Lagasco Corp.NEX),
BOE Capital Corp. (TSXV)

Donald Ross Getty:

Capital Reserve Canada (OTCBB)
Kenneth Richard Holmes:

Confederation Minerals Ltd. (TSXV)
Daniel George Kostiuk

First Majestic Silver Corp.
Western Pacific Trust Company (TSXV)

Stephen Gerald Diakow
IDG Holdings Inc. (TVXV)

The independent directors of the Board do not hedailarly scheduled meetings at which non-independieectors
and members of management are not in attendanice.Bdard holds meetings as required, at which geian of
the independent directors is sought and duly aofgsh for all material matters relating to the CompaThe
chairman of the Board, Kenneth Richard Holmes,asan independent director. The independent dirsainay
meet in an executive session on the day of a stdw@oard meeting.
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Since the beginning of the most recently compldiedncial year, the Board has held 1 meeting, aichviall
directors are present. The Board approved all ottagters by way of written consent resolution.

Board Mandate
The Company has not adopted a written mandate.Bohed delineates its role and responsibilitiefoldews:
« develop, monitor and, where appropriate, modifyGeenpany’s strategic plan;

e review and, where appropriate, approve the findrenl business goals and objectives, major corporat
actions and internal controls of the Company;

 regularly monitor the effectiveness of managemelitigs and decisions;

« select, evaluate and compensate the CEO and od¢iméor sofficers and review management succession
planning;

» assess major risks facing the Company and revidiwregpfor their mitigation;

e ensure that the Company’s business is conducteld thié highest standards of ethical conduct and in
conformity with applicable laws and regulations;

« review, with input from the Audit Committee, thendincial performance and financing reporting of the
Company and assess the scope, implementation tuiip of the Company’s internal control systems;

« appoint the officers of the Company, ensuring thay are of the calibre required for their roles @tanning
their succession as appropriate from time to tiamet

« establish and oversee committees of the Board psoppate, approve their mandates and approve any
compensation of their members.

Position Description

The Board has not developed written position dpsoris for the chair and the chair of each boamrodtee. The
role of the chairman of the Board is to presider@alemeetings of the Board, serve as a liaisoin wilependent
directors, consult regarding agendas and informadint to the Board and notify other Board membegsrding

any legitimate shareholder concerns of which hebles aware. The chair of each committee, in caatsurlt with

each committee member, will determine the frequemcg length of committee meetings and will develbg

committee’s agenda.

The Board and CEO have not developed a writtentipastlescription for the CEQO. The directors aretkiefly
informed of management actions that have a matienjzéct on the operation and performance of the fzmy. All
material contracts and agreements are put befer8dard for approval and/or ratification. The Bohes$ charged
the CEO with the responsibilities for the day tg/ danning of the Company and to propose strategiection,
policies and financial goals for the review, coesation and approval of the Board.

Orientation and Continuing Education

The CFO is responsible for providing an orientation new directors. Director orientation and onrgpiraining
will include presentations by senior managementatuiliarize directors with the Company’s strategiens, its
significant financial, accounting and risk managetrissues, its compliance programs, its princighters and its
internal and independent auditors.

The CFO is responsible for periodically providingterials to all directors on subjects relevanthieirt duties as
directors of the Company. The directors attend e@mices and seminars relevant to their particuiaergise.
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Ethical Business Conduct

The Company has not adopted a written code fodirectors, officers and employees. Each directéiicer and
employee is expected to comply with relevant cosmrand securities laws, and with tf@erporate Disclosure
Policy, thelnsider Trading Policyand théWhistle Blower Policadopted by the Board.

Under corporate lawthe directors are required to disclose to the Bdardl to any applicable committee) any
financial interest or personal interest in any cactt or transaction that is being considered by Bloard or
committee for approval that they or an associatg hawve. The interested director shall abstain fvating on the
matter and, in most cases, should leave the meefiilg the remaining directors discuss and votesach matter.
Disclosed conflicts of interest must be documeintetie minutes of the meeting.

The Board has instructed the Company to circuladeGompany’'s<Corporate Disclosure Poligyinsider Trading
Policy and Whistle Blower Policyto all officers and employees of the Company anldere appropriate, to third
parties with a connection to the Company.

Nomination of Directors

When a Board vacancy occurs or an increase inizeeo$ the Board is contemplated, the director$ ngitommend
qualified individuals for nomination to the Boardhe directors will take into account the mix of etitor
characteristics and diverse experiences, persgsctind skills appropriate for the Company.

The Board has not appointed a separate nominatimynittee to be responsible to propose and assésstigd new
directors. Three of the directors are independémhanagement of the Company which encourages ascilg
nomination process.

Compensation

The Board assesses performance and determinentumeeation of its senior officers. The Board alsonanisters
the Plan. The Board may grant options to direatéthe Company as well as determine director’s,féesy, from
time to time. Directors may also be compensatedaish and/or equity for their expert advice and rioution
towards the success of the Company. The form armuanof such compensation will be evaluated byBbard,
which will be guided by the following goals: (i) mpensation should be commensurate with the timetdpe
directors in meeting their obligations and refleetiof the compensation paid by companies similasize@ and
business to the Company; and (ii) the structurehef compensation should be simple, transparenteasg for
shareholders to understand. Shareholders will bengihe opportunity to vote on all new or substdlytirevised
equity compensation plans for directors as requirecegulatory policies.

The Board does not have a compensation committ€ee Board conducts reviews with regard to direttors
compensation once a year and the Board as a whaotsponsible for determining compensation fordinectors
and officers of the Company. To make its recomraéod on directors' compensation, the Board taktsaccount
the types of compensation and the amounts pai@t@éotdrs of comparable publicly traded Canadian ganes and
aligns the interests of directors with the retuonshareholders. The Board decides the compensafidhe
Company's executive officers, based on indusagddrds and the Company's financial situation. dlopensation
consultant or advisor has been retained sincedgmbing of the Company’s most recently completedrfcial year.

Other Board Committees

The Board also has a Corporate Governance Commifitee primary functions of this committee are tggest
changes to the Board; to review whether any dirastwm has a change of employer or primary occupatiovhose
occupational responsibilities are substantiallyngfesl from when the director was elected to the @8¢axcluding
retirement) should resign as a director and magefipropriate recommendations to the Board consglemether
or not the new occupation of the director is cdesiswith the specific rationale for originally seting that
individual as a director of the Company; to revientically each director’s continuation on the Boavery year, to
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establish a process for the evaluation of the peidoce of the Board and each of its committeessaott other
tasks as may be assigned to the committee by thedBmm time to time.

Assessments

Assessments are not regularly conducted for thedBa@mmmittees, or individual directors. The assesd of the
performance of the Board is determined by the Baard the chairman of the Board based on the eszperti

contributions and participation of individual ditecs in meetings of the Board and its committe€ommittee
chairmen are responsible for the evaluation offifectiveness and performance of the committee nesnb

PARTICULARS OF MATTERS TO BE ACTED UPON

Receipt of Financial Statements

The Annual Financial Statements of the Companytferfinancial year ended June 30, 2009 and the¢aatieport
thereon will be presented to the Meeting. Copfab® Financial Statements are available onlingvatv.sedar.com

Fix the Number of Directors
The shareholders of the Company will be asked te tmfix the number of directors at nine.

Election of Directors

The shareholders of the Company will be asked te wa the election of the nine directors for theugéng year, as
described in Election of Directors’ above.

Appointment and Remuneration of Auditors

The shareholders of the Company will be asked te Yor the re-appointment of Davidson & Company |LP
Chartered Accountants, as auditors of the Companyhe ensuing year and authorize the directorsetotheir
remuneration.

Repricing of Stock Options

The Company believes it is important to align theeiests of management with shareholder interegststa link

performance compensation to enhancement of shaieshehlue. At the Meeting, the shareholders ofGbhenpany
will be asked to authorize the directors to decehg exercise price of an aggregate of 1,800,@@i@rs as set
forth in the table below, held by key directors awmificers considered central to the Company’s ss&cand
advancement. The Board has approved this repricirensure that the key directors and officers prrapriately

motivated. The expiry date of all options will ramanchanged.

The previously granted stock options that the Camigaoposes to reprice are as follows:

Exercise

Date of Number of Price prior | New Exercise

Grant of Shares under| to Repricing Price
Position Optionee Options Options ($/share) ($/share) Expiry Date
Director & Stephen Gerald Mar. 19/08 200,000 $0.50 $0.20 Mar. 19/13
President Diakow
Director & Donald Barry Mar. 19/08 200,000 $0.50 $0.20 Mar. 19/13

CFO Lee
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Exercise

Date of Number of Price prior | New Exercise

Grant of Shares under| to Repricing Price
Position Optionee Options Options ($/share) ($/share) Expiry Date
Director Donald Ross Mar. 19/08 500,000 $0.50 $0.20 Mar. 19/13

Getty
Director John Robert Mar. 19/08 500,000 $0.50 $0.20 Mar. 19/13
Hope
Director Daniel G. Mar. 19/08 200,000 $0.50 $0.20 Mar. 19/13
Kostiuk
Director Gary John Mar. 19/08 200,000 $0.50 $0.20 Mar. 19/13
Payie

Shareholder Approval

The shareholders of the Company will be asked twider, and if thought appropriate, to approve addpt an
ordinary resolution (by way of disinterested shateér vote) in substantially the following form:

“RESOLVED, AS AN ORDINARY RESOLUTION THAT:

1. subject to the acceptance of the Toronto Stoachange, the amendment by the directors
of the exercise price, from $0.50 to $0.2ZExgrcise Pricé€) of an aggregate of
1,800,000 stock options issued to insiders asas#t fn the Information Circular dated
November 23, 2009, is ratified, confirmed and appth

2. the Board of Directors of the Company be autteatito make any changes to the Exercise
Price as may be required by the Toronto Stock Exgdaand

3. any director or officer of the Company is authed, for and on behalf of the Company,
to execute and deliver all documents and instrusnantl to take such other actions as
such director or officer may determine to be nemgssr desirable to implement this
ordinary resolution and the matters authorized theresuch determination to be
conclusively evidence by the execution and delivefy any such documents or
instruments and the taking of such actions.”

Under the policies of the TSX, shareholder appro¥dhe foregoing ordinary resolution will be regted by way of
disinterested shareholder vote, meaning the votesecurities held directly or indirectly by insidebenefiting
directly or indirectly from the resolution will bexcluded. If such ordinary resolution is not passediisinterested
shareholders, the exercise prices of such optidihsemain the same as the exercise prices at wiichh incentive
stock options were initially granted.

Other Business
Management of the Company knows of no matter toecbefore the Meeting other than those referred tthé
Notice of Meeting accompanying this Circulddowever, if any other matters properly come beforethe

Meeting, the Management Designees intend to votedtsame in accordance with their best judgment of sh
matters.

General

Unless otherwise directed, the Management Designeiesend to vote proxies in favour of the resolutios set
forth herein. All ordinary resolutions require, for the passofghe same, a simple majority of the votes cashat
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Meeting by the holders of Common Shares. Thoseensatthich require approval of disinterested shddsne must
be approved by a resolution passed by a majoritiiagfe shareholders not affected by, or interastetie matter to
be approved. Accordingly, votes attaching to shdwed directly or indirectly by insiders benefitirirectly or
indirectly from the repricing of the options wilbhbe counted with respect to such resolution

ADDITIONAL INFORMATION

Additional information concerning the Company isaidable on SEDAR atvww.sedar.comFinancial information

concerning the Company is provided in the Comparggsparative Financial Statements and Management
Discussion and Analysis for the financial year ehdene 30, 2009.

Shareholders wishing to obtain a copy of the Comiganonsolidated Financial Statements and Managgsnen
Discussion & Analysis may contact the Company #evis:

Velocity Minerals Ltd.

Suite 40 - 10551 Shellbridge Way
Richmond, BC V6X 2W9
Telephone: (604) 689-7411

Fax: (604) 689-7412

www.velocityminerals.com

DIRECTORS’ APPROVAL

The contents of this Circular and its distributimnthe shareholders of the Company have been apgrby the
Board.

BY ORDER OF THE BOARD

“Kenneth Richard Holmés

Kenneth Richard Holmes - Chairman of the Board

Vancouver, BC

November 23, 2009



