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WESTERN GOLD EXPLORATION LTD.

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that the annual general and special meeting (the “Meeting”) of the holders of
the common shares of Western Gold Exploration Ltd. (“WGLD” or the “Corporation”) will be held on
Wednesday, June 28, 2023, at 9 a.m. (Mountain Time; 11 am ET), or any adjournments or postponements
thereof, for the following purposes:

1 to receive audited financial statements of WGLD for the year ended December 31, 2022, and the
auditors’ report thereon;

2. to consider, and if thought appropriate, to fix the number of directors of the Corporation for the
ensuing year, or as otherwise determined by the shareholders of the Corporation, at four (4)
members;

3. to elect directors of WGLD for the ensuing year;

4, to appoint the auditors for WGLD for the ensuing year and to authorize the directors to fix the

auditor’s remuneration;

5. to consider, and if thought appropriate, to pass, with or without variation, an ordinary resolution
approving the Option Plan (as such term is defined in the Management Information Circular of
WGLD dated May 18, 2023 (the “Circular”), as more particularly described in the accompanying
Circular; and

6. to transact such other business as may properly come before the Meeting or any adjournments or
postponements thereof.

The nature of the business to be transacted at the Meeting is described in further detail in the
accompanying Circular. The Circular is deemed to form part of this notice of meeting. Please read
the Circular carefully before you vote on the matters being transacted at the Meeting.

The record date for the determination of WGLD shareholders entitled to receive notice of and to vote their
WGLD common shares is May 29, 2023. WGLD shareholders whose names have been entered in the
register of shareholders of WGLD at the close of business on that date will be entitled to receive notice of
and to vote their WGLD common shares.

While the Meeting location will be held at the Corporation’s registered office in Calgary, Alberta, the
Corporation is ensuring the meeting is easily accessible to shareholders in numerous geographic
locations, and therefore has scheduled this Meeting to be held online in a virtual meeting format
only, by way of the following:

Live Webcast:
https://us06web.zoom.us/|/81598218419?pwd=WkdLS1RBTGhIZkYvTWhIaEVIMGFxQT09
Meeting ID: 815 9821 8419

Passcode: 796545

or by Telephone:

Canada +1: 204-272-7920; 438-809-7799; 587-328-1099; 647-374-4685;
647-558-0588; 778-907-2071

United Kingdom +44:  330-088-5830; 131-460-1196; 203-481-5237; 203-481-5240; 203-901-7895;
208-080-6591; 208-080-6592

Find your local number: https://us06web.zoom.us/u/k60ycUO2|



https://us06web.zoom.us/j/81598218419?pwd=WkdLS1RBTGhlZkYvTWhIaEVlMGFxQT09
https://us06web.zoom.us/u/k60ycUO2l

A copy of the Circular, a form of proxy, financial statement request form and a return envelope accompany
this Notice of Meeting. A copy of the audited financial statements of WGLD for the year ended December
31, 2022, and the auditors’ reports thereon, and accompanying MD&A (as such term is defined in the
Circular), are available to the public on the SEDAR website at www.sedar.com and on the Corporation’s
website at https://www.westerngoldexploration.com/reports/.

ALL WGLD SHAREHOLDERS ARE STONGLY ENCOURAGED TO VOTE PRIOR TO THE MEETING
BY ANY OF THE MEANS DESCRIBED IN THE CIRCULAR, AS IN-PERSON VOTING AT THE TIME OF
THE MEETING WILL NOT BE POSSIBLE.

WGLD shareholders are requested to either: (i) date and sign the form of proxy and return it to WGLD’s
transfer agent, Alliance Trust Company, 1010, 407 — 2" Street S.W., Calgary, Alberta T2P 2Y3; or (ii)
complete the form of proxy online at www.alliancetrust.ca/shareholders/, at any time prior to the close of
business on the second last business day preceding the day of the Meeting. In order to be valid, proxies
must be received by Alliance Trust Company on or before the close of business on the second last business
day preceding the date of the Meeting.

If you a beneficial holder of WGLD common shares and received these materials through your broker or
another intermediary, please complete and return the form of proxy provided to you in accordance with the
instructions provided therein.

The instrument appointing a proxy must be in writing and must be executed by the WGLD shareholder or
his or her attorney authorized in writing or, if the WGLD shareholder is a corporation, under its corporate
seal by a duly authorized officer or attorney thereof.

The persons named in the enclosed form of proxy are directors and/or officers of WGLD. Each WGLD
shareholder has the right to appoint a proxyholder other than such persons, who need not be a shareholder,
to attend and to act for them and on their behalf at the Meeting. To exercise such right, the names of the
nominees of management should be crossed out and the name of the Shareholder’s appointee should be
legibly printed in the blank space provided.

DATED this 18t day of May 2023.

BY ORDER OF THE BOARD OF DIRECTORS

(signed) “Ross McLellan”
Ross McLellan
Chief Executive Officer and Director



http://www.sedar.com/
https://www.westerngoldexploration.com/reports/
http://www.alliancetrust.ca/shareholders/

WESTERN GOLD
EXPLORATION

MANAGEMENT INFORMATION CIRCULAR

ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS
As of May 18, 2023

GENERAL PROXY INFORMATION
Solicitation of Proxies

This Management Information Circular (“Circular”) is furnished in connection with the solicitation of proxies
by and on behalf of the management of Western Gold Exploration Ltd. (“WGLD” or the “Corporation”) to
be used at the Annual and Special meeting of the shareholders of the Corporation (the “Meeting”) to be
held at 9 a.m. (Calgary time), on Wednesday, June 28, 2023 and, at any adjournments or postponements
thereof for the purposes set forth in the accompanying notice of annual meeting of shareholder (the “Notice
of Meeting”). Unless otherwise stated, all information in this Management Information Circular is current
as of May 18, 2023, and all references to dollars, “$” or “C$” are to Canadian dollars.

While the Meeting location will be held at the Corporation’s registered office in Calgary, Alberta, the
Corporation is ensuring the meeting is easily accessible to shareholders in numerous geographic
locations, and therefore has scheduled this Meeting to be held online in a virtual meeting format
only, by way of the following:

Live Webcast:
https://us06web.zoom.us/j/81598218419?pwd=WkdLS1RBTGhIZkYvTWhIaEVIMGFxQT09
Meeting ID: 815 9821 8419

Passcode: 796545

or by Telephone:

Canada +1: 204-272-7920; 438-809-7799; 587-328-1099; 647-374-4685;
647-558-0588; 778-907-2071

United Kingdom +44:  330-088-5830; 131-460-1196; 203-481-5237; 203-481-5240; 203-901-7895;
208-080-6591; 208-080-6592

Find your local number: https://us06web.zoom.us/u/k60ycUO2|

It is expected that the solicitation of proxies will be primarily by mail, but proxies may also be solicited
personally or by telephone by employees or agents of the Corporation. The cost of soliciting proxies on
behalf of management will be borne by the Corporation. The Corporation will also pay the fees and costs
of intermediaries for their services in transmitting proxy-related material in accordance with National
Instrument 54-101 — Communication with Beneficial Owners of Securities of a Reporting Issuer. This cost
is expected to be nominal.

ALL WGLD SHAREHOLDERS ARE STONGLY ENCOURAGED TO VOTE PRIOR TO THE MEETING
BY ANY OF THE MEANS DESCRIBED BELOW, AS IN-PERSON VOTING AT THE TIME OF THE
MEETING WILL NOT BE POSSIBLE.
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Record Date

The Board of Directors of WGLD (the “WGLD Board”) has fixed the record date for the Meeting at the close
of business on May 29, 2023 (the “Record Date”). WGLD prepared, as at that date, a list of shareholders
of WGLD (the “WGLD Shareholders”) entitled to receive notice of the Meeting and showing the number of
common shares of WGLD (the “WGLD Common Shares”) held by each such WGLD Shareholder. Each
WGLD Shareholder named in such list will be entitled to vote the WGLD Common Shares shown opposite
such WGLD Shareholder's name on such list at the Meeting. To the extent that a registered WGLD
Shareholder has transferred the ownership of any WGLD Common Shares subsequent to the Record Date
for the Meeting, the transferee of such WGLD Common Shares shall not be entitled to vote such WGLD
Common Shares unless the transferee produces properly endorsed share certificates, or otherwise
establishes that they own the WGLD Common Shares and requests, not later than 10 days before the
Meeting, that their name be included on the WGLD Shareholder list before the Meeting, in which case the
transferee shall be entitled to vote their WGLD Common Shares at the Meeting.

A quorum for the transaction of business at the Meeting will be present if, at such Meeting, holders of not
less than five percent (5%) of the WGLD Common Shares entitled to vote at such Meeting are present in
person or represented by proxy, and at least two (2) persons entitled to vote at the Meeting are actually
present at the Meeting.

Any matter that is submitted to a vote of WGLD Shareholders by ordinary resolution at the Meeting must
be approved, unless otherwise indicated in this Circular, by simple majority (affirmative vote of at least 50%
plus one) of the votes cast thereon.

Appointment of Proxyholders
The persons named in the enclosed form of proxy are directors and officers of WGLD.

A REGISTERED WGLD SHAREHOLDER OR AN INTERMEDIARY HOLDING WGLD COMMON
SHARES ON BEHALF OF AN UNREGISTERED WGLD SHAREHOLDER HAS THE RIGHT TO
APPOINT A PERSON, WHO NEED NOT BE THE WGLD SHAREHOLDER, TO ATTEND AND ACT ON
THEIR BEHALF AT THE MEETING, IN THE PLACE OF THE PERSONS DESIGNATED IN THE FORM
OF PROXY FURNISHED BY WGLD. TO EXERCISE THIS RIGHT, THE WGLD SHAREHOLDER OR
INTERMEDIARY SHOULD STRIKE OUT THE NAMES OF THE PERSONS NAMED IN THE FORM OF
PROXY AND INSERT THE NAME OF THEIR NOMINEE IN THE BLANK SPACE PROVIDED, OR
SUBMIT ANOTHER APPROPRIATE PROXY.

The form of proxy must be dated and signed by the registered WGLD Shareholder, or by his or her attorney
authorized in writing or by the intermediary. In the case of a WGLD Shareholder that is a corporation, the
form of proxy must be executed under its corporate seal or signed by a duly authorized officer or attorney
for the corporation with proof of authority accompanying the form of proxy.

In order to be effective, the form of proxy, together with the power of attorney or other authority, if
any, under which it was signed or a notarially certified copy thereof, must be: (i) mailed so as to be
deposited at the office of WGLD’s transfer agent, Alliance Trust Company, 1010, 407 - 2nd Street
S.W., Calgary, Alberta, T2P 2Y3; or (ii) completed online at www.alliancetrust.ca/shareholders/, not
later than 48 hours preceding the time of the Meeting or deposited with the Chairman of the Meeting
on the day of the Meeting via email at inquiries@alliancetrust.ca prior to the commencement of the
Meeting. No instrument appointing a proxy shall be valid after the expiration of 12 months from the
date of its execution. If a form of proxy is not dated, it will be deemed to bear the date on which it
was mailed to WGLD Shareholders by management of WGLD.
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Revocation of Proxies

A WGLD Shareholder or intermediary who has submitted a form of proxy may revoke it by instrument in
writing executed by the WGLD Shareholder or intermediary or his or her attorney authorized in writing, or,
if the WGLD Shareholder is a corporation, under its corporate seal and executed by a duly authorized
director, officer or attorney thereof and deposited either with WGLD at its offices as aforesaid at any time
prior to the close of business on the second last business day preceding the day of the Meeting, or
deposited with the Chairman of the Meeting prior to the commencement of the Meeting on the day of the
Meeting at inquiries@alliancetrust.ca, and upon such deposit the previous form of proxy is revoked.

Exercise of Proxy

The voting rights attached to the WGLD Common Shares represented by proxies will be voted or withheld
from voting in accordance with the instructions indicated therein. If the securityholder specifies a choice the
securities will be voted accordingly. If no instructions are given, the voting rights attached to said WGLD
Common Shares will be exercised by those persons designated in the form of proxy and will be voted IN
FAVOUR of all the matters described therein.

The enclosed form of proxy confers discretionary voting authority upon the persons named therein with
respect to amendments to matters identified in the Notice of Meeting, and with respect to such matters as
may properly come before the Meeting. As of the date hereof, management of WGLD knows of no such
amendments or other matters to come before the Meeting.

Advice to Beneficial Holders of Securities

The information set forth in this section is of significant importance to many WGLD Shareholders, as a
substantial number of the WGLD Shareholders do not hold WGLD Common Shares in their own name.
WGLD Shareholders who do not hold their WGLD Common Shares in their own name (referred to in this
Circular as “Beneficial Shareholders”) should note that only proxies deposited by WGLD Shareholders
whose names appear on the records of WGLD as the registered holders of WGLD Common Shares can
be recognized and acted upon at the Meeting. If WGLD Common Shares are listed in an account statement
provided to a WGLD Shareholder by a broker, then in almost all cases those WGLD Common Shares will
not be registered in the WGLD Shareholder’'s name on the records of WGLD. Such WGLD Common Shares
will more likely be registered under the name of the WGLD Shareholder’s broker or an agent of that broker.
In Canada, the vast majority of such WGLD Common Shares are registered under the name of CDS & Co.
(the registration name for CDS Clearing and Depository Services Inc. which acts as nominee for many
Canadian brokerage firms). WGLD Common Shares held by brokers, or their nominees can only be voted
(for or against resolutions) upon the instructions of the Beneficial Shareholder. Without specific instructions,
brokers and nominees are prohibited from voting WGLD Common Shares for their clients. The directors
and officers of WGLD do not know for whose benefit the WGLD Common Shares registered in the name
of CDS & Co. are held. Therefore, Beneficial Shareholders cannot be recognized at the Meeting for the
purposes of voting the WGLD Common Shares in person or by way of proxy, except as set forth below.

Applicable regulatory policy requires intermediaries and brokers to seek voting instructions from Beneficial
Shareholders in advance of shareholders’ meetings. Every intermediary and broker has its own mailing
procedures and provides its own return instructions, which should be carefully followed by Beneficial
Shareholders in order to ensure that their WGLD Common Shares are voted at the Meeting. Often, the form
of proxy supplied to a Beneficial Shareholder by its broker is identical to the Form of Proxy provided to
registered WGLD Shareholders. However, its purpose is limited to instructing the registered WGLD
Shareholder how to vote on behalf of the Beneficial Shareholder. The majority of brokers now delegate
responsibility for obtaining instructions from clients to Broadridge Financial Solutions, Inc. Broadridge
Financial Solutions, Inc. typically prepares its own proxy forms, mails those forms to the Beneficial
Shareholders and asks Beneficial Shareholders to return the proxy forms to Broadridge Financial Solutions,
Inc. Broadridge Financial Solutions, Inc. then tabulates the results of all instructions received and provides
appropriate instructions respecting the voting of WGLD Common Shares to be represented at the Meeting.
A Beneficial Shareholder receiving a proxy from Broadridge Financial Solutions, Inc. cannot use that proxy
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to vote WGLD Common Shares directly at the Meeting - the proxy must be returned to Broadridge Financial
Solutions, Inc. well in advance of the Meeting in order to have the WGLD Common Shares voted.

IF YOU ARE A BENEFICIAL SHAREHOLDER AND WISH TO VOTE AT THE TIME OF THE MEETING,
PLEASE CONTACT YOUR BROKER OR AGENT WELL IN ADVANCE OF THE MEETING TO
DETERMINE HOW YOU CAN DO SO.

Interest of Certain Persons or Companies in Matters to Be Acted Upon

Except as described elsewhere in this Circular, management of WGLD is not aware of any material interest,
direct or indirect, by way of beneficial ownership of securities or otherwise, of (a) any director or executive
officer of WGLD, (b) any proposed nominee for election as a director of WGLD, and (c) any associates or
affiliates of any of the persons or companies listed in (a) and (b), in any matter to be acted on at the Meeting.

Voting Securities and Principal Holders

As at the date hereof, WGLD had 34,271,351 WGLD Common Shares outstanding, representing WGLD’s
only securities with respect to which a voting right may be exercised at the Meeting. Each WGLD Share
carries the right to one vote at the Meeting. A quorum for the transaction of business at the Meeting will be
present if, at such Meeting, holders of not less than five percent (5%) of the WGLD Common Shares entitled
to vote at such Meeting are present in person or represented by proxy, and at least two (2) persons entitled
to vote at the Meeting are actually present at the Meeting.

The Record Date to determine the WGLD Shareholders eligibility to receive the notice of the Meeting and
vote at the Meeting was fixed at May 29, 2023.

To the knowledge of the directors and senior officers of WGLD as at the date hereof, based on information
provided on the System for Disclosure by Insiders (SEDI) and on information filed by third parties on the
System for Electronic Document Analysis and Retrieval (SEDAR), no person or corporation beneficially
owned, directly or indirectly, or exercised control or discretion over, voting securities of WGLD carrying
more than 10% of the voting rights attached to any class of voting securities of WGLD, other than the
following:

Name Number of Common Shares Percentage of Common Shares
Zila Corporation® 4,546,008 13.26%
Note:

(1) Mr. Dobson, the Executive Chairman of the Corporation, is a member of a class of beneficiaries in Zila Corporation but has no
right to receive any benefit or to control the actions of Zila Corporation. Zila Corporation is controlled indirectly by VVal Huxley of
Monaco.

PARTICULARS OF MATTERS TO BE ACTED UPON AT THE MEETING

To the knowledge of the WGLD Board, the only matters to be placed before the Meeting are those set forth
in the accompanying Notice of Meeting.

Financial Statements and Auditors’ Report

Pursuant to the Business Corporations Act (Alberta) (“ABCA”), the directors of WGLD will place before the
WGLD Shareholders at the Meeting the Consolidated Financial Statements for the Year Ended December
31, 2022, of WGLD and the auditors’ reports thereon (the “Financial Statements”), but no vote by the
WGLD Shareholders with respect thereto is required or proposed to be taken. The WGLD Board, upon
recommendation of the audit committee of the Corporation, approved the Financial Statements prior to their
deliver to the WGLD Shareholders. The Financial Statements are filed under the Corporation’s profile at
www.sedar.com and on its website at https://www.westerngoldexploration.com/reports/.
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Fixing Number of Directors

The Articles of the Corporation state that the WGLD Board shall consist of a minimum of three (3) and a
maximum of twelve (12) directors. The WGLD Shareholders will be asked to consider and, if thought fit, to
pass the following resolution:

"BE IT RESOLVED, as an ordinary resolution of the holders of common shares of Western Gold Resources
Ltd. (the "Corporation"), that, subject to the Articles of the Corporation relating to subsequent appointments
by the Board of Directors of the Corporation, the number of directors of the Corporation to be elected be
and is hereby fixed at four (4)."

In order for the foregoing resolution to be passed, it must be approved by a simple majority of the votes
cast by WGLD Shareholders who vote at the Meeting, either in person or by proxy.

UNLESS OTHERWISE DIRECTED, IT IS THE INTENTION OF THE PERSONS DESIGNATED AS
PROXYHOLDERS IN THE ENCLOSED INSTRUMENT OF PROXY TO VOTE IN FAVOUR OF THE
FOREGOING RESOLUTION.

Election of Directors

It is proposed that the four individuals listed below be nominated for election as directors of the Corporation
to hold office until the next annual meeting of WGLD Shareholders or until their successor are elected or
appointed, unless the director resigns, or the office becomes vacant through death or any other reason in
accordance with the By-Laws of the Corporation. All four of the proposed nominees are currently directors
of the Corporation whose term of office expires at the Meeting unless re-elected. Management of the
Corporation has been informed that, if re-elected, each of such nominees would be willing to serve as a
director.

In the absence of a specification to the contrary in the form of proxy, the persons whose names are
printed in the form of proxy intend to vote FOR the election as directors of the four proposed
nominees of management whose names are set forth in the table below. Management of the
Corporation does not contemplate that any of the nominees will be unable to serve as a director,
but, if such should be the case at the time of the Meeting, the persons whose names are printed in
the form of proxy, in the absence of a specification to the contrary in the form of proxy, intend to
vote for such other nominees as in their best judgment they deem advisable. Each director will hold
office until the next annual meeting of WGLD Shareholders or until a successor is elected or appointed.

The following table states the names of all nominees to the WGLD Board, all positions and offices in WGLD
presently held by such nominees, the nominees' municipality and country of residence, principal occupation
at the present time and during the preceding five years, the period during which the respective nominees
have served as directors, and the number and percentage of WGLD Common Shares beneficially owned
by the nominees, directly or indirectly, or over which control or direction is exercised.

The information contained herein is based upon information furnished by the respective nominees.
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Nominees

Number of WGLD
Common Shares
Beneficially Owned

Municipality of Residence | or Controlled as of Date First

and Position Presently September 16, Elected or Present and Principal Occupation

Held with WGLD 2021® Appointed | During the Last Five Years

David H.W. (Harry) 150,000 October 20, | A financier, mining industry veteran and

Dobson 2020 pioneer, Mr. Dobson is currently Executive

Monaco Chairman of WGLD, and is a founder of

Executive Chairman numerous metals mining companies.

Chelsea Hayes® nil August 16, | Chelsea is currently Director of Business

Reading, U.K. 2022 Development, North Peak Resources and

Director has been working as a marketing and
communications advisor for over 25 years.
Chelsea was a Founding Director of
financial PR consultancy, Pelham Public
Relations, in November 2004, growing it to
a 40-strong, £6m business and advising
technology, media, mining and energy
companies, before merging with Bell
Pottinger and then leaving the business.

Ross McLellan® 547,916 October 20, | Current CEO and a director of WGLD. He

North Berwick, Scotland 2020 was a founding shareholder and the

CEO & Director Managing Director of Western Gold
Exploration (UK) Ltd. since 2016.
Previously he was a founding shareholder
of Scotgold Resources Ltd, and a director
from 2006 to 2017.

Stuart Olley® 416,040 January 31, | Mr. Olley is a senior partner of Gowling

Calgary, Alberta 2018 WLG (Canada) LLP in Calgary, Alberta.

Director

Notes:

(1) The information as to WGLD Common Shares beneficially owned, directly or indirectly, or over which control or direction is
exercised, is based upon information furnished to WGLD by the respective nominees. WGLD disclaims all responsibility for the
accuracy thereof.

(2) Mr. Dobson is a member of a class of beneficiaries in Zila Corporation, but has no right to receive any benefit or to control the
actions of Zila Corporation.

(3) Present and proposed members of the Audit Committee.

As at the date of this Circular, the individuals nominated as directors of the Corporation as set forth in the
foregoing table, as a group, beneficially owned, directly or indirectly, 963,956 WGLD Common Shares
constituting approximately 2.8% of the issued and outstanding WGLD Common Shares.

Orders

To the knowledge of management of WGLD, except as set forth below, no proposed director is, as at the
date hereof, or has been within 10 years before the date hereof, a director, chief executive officer or chief
financial officer of any company (including WGLD) that (a) was subject to an order that was issued while
the proposed director was acting in the capacity as director, chief executive officer or chief financial officer,
or (b) was subject to an order that was issued after the proposed director ceased to be a director, chief
executive officer or chief financial officer and which resulted from an event that occurred while that person
was acting in the capacity as director, chief executive officer or chief financial officer. For the purposes of
the hereof, "order" means (a) a cease trade order, (b) an order similar to a cease trade order, or (c) an
order that denied the relevant company access to any exemption under securities legislation, that was in
effect for a period of more than 30 consecutive days.
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Bankruptcies

To the knowledge of management of WGLD, except as set forth below, no proposed director of WGLD (a)
is, as at the date hereof, or has been within the 10 years before the date hereof, a director or executive
officer of any company (including WGLD) that, while that person was acting in that capacity, or within a
year of that person ceasing to act in that capacity, became bankrupt, made a proposal under any legislation
relating to bankruptcy or insolvency or was subject to or instituted any proceedings, arrangement or
compromise with creditors or had a receiver, receiver manager or trustee appointed to hold its assets, or
(b) has, within the 10 years before the date hereof, become bankrupt, made a proposal under any legislation
relating to bankruptcy or insolvency, or become subject to or instituted any proceeding, arrangement or
compromise with creditors, or had a receiver, receiver manager or trustee appointed to hold the assets of
the proposed director.

In 2016, Mr. McLellan established a private company incorporated in the United Kingdom, with the intention
of that company participating in equity financings of AIM listed companies. Mr. McLellan was the sole
shareholder and director of this company and funded any investments made by this company. Without his
knowledge, in June 2018, a trade was placed with a UK broker under the name of this private company, of
which Mr. McLellan was unaware. That trade was beyond the scope of the company’s financial capabilities,
and Mr. McLellan did not discover this trade took place until four months after the trade had taken place.
As sole director of that company, Mr. McLellan exercised his fiduciary duties and appointed a liquidator for
the company in December 2018.

Penalties or Sanctions

None of the proposed directors of WGLD has been subject to (a) any penalties or sanctions imposed by a
court relating to securities legislation or by a securities regulatory authority or has entered into a settlement
agreement with a securities regulatory authority; or (b) any other penalties or sanctions imposed by a court
or regulatory body that would likely be considered important to a reasonable securityholder in deciding
whether to vote for a proposed director.

Personal Bankruptcies

To the knowledge of management of WGLD, no proposed director has been subject to (a) any penalties or
sanctions imposed by a court relating to securities legislation or by a securities regulatory authority or has
entered into a settlement agreement with a securities regulatory authority, or (b) any other penalties or
sanctions imposed by a court or regulatory body that would likely be considered important to a reasonable
securityholder in deciding whether to vote for a proposed director.

UNLESS OTHERWISE INSTRUCTED, IT IS THE INTENTION OF THE PERSONS DESIGNATED AS
PROXYHOLDERS IN THE ENCLOSED PROXY TO VOTE IN FAVOUR OF THE RESOLUTION SET
FORTH BELOW.

At the Meeting, WGLD Shareholders will be asked to consider, and if thought appropriate, to pass an
ordinary resolution, the text of which is as follows:

“BE IT RESOLVED THAT as an ordinary resolution of the holders of common shares of Western
Gold Resources Ltd. (the "Corporation”), Mr. David H.W. (Harry) Dobson, Ms. Chelsea Hayes,
Mr. Ross McLellan, and Mr. Stuart Olley are elected as directors of the Corporation to hold office
until the next annual meeting of shareholders of the Corporation.

Reappointment of Auditors
The current auditor of WGLD is Simone & Company Chartered Professional Accountant of Oakville,

Ontario. It is proposed that the current auditor shall be reappointed to hold office until the next annual
general meeting of WGLD Shareholders, or until its successors are elected or appointed and to authorize
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the directors of WGLD to fix their remuneration as such. Simone & Company Chartered Professional
Accountant has been WGLD’s auditor since March 2021.

UNLESS OTHERWISE INSTRUCTED, IT IS THE INTENTION OF THE PERSONS DESIGNATED AS
PROXYHOLDERS IN THE ENCLOSED PROXY TO VOTE IN FAVOUR OF THE RESOLUTION SET
FORTH BELOW.

At the Meeting, WGLD Shareholders will be asked to consider, and if thought appropriate, to pass an
ordinary resolution, the text of which is as follows:

“BE IT RESOLVED THAT as an ordinary resolution of the holders of common shares of Western
Gold Resources Ltd. (the "Corporation"):

1. Simone & Company Chartered Professional Accountant is re-appointed as auditors of
Western Gold Exploration Ltd. (the "Corporation™) to hold office until the next annual
meeting of shareholders of the Corporation; and

2. the remuneration of the auditors shall be fixed by the Board of Directors of the Corporation.”
Approval of the Stock Option Plan

Under section 2.9(b) of Policy 4.4 of the TSX Venture Exchange, all rolling stock option plans, such as the
Stock Option Plan of WGLD (the “Option Plan”), must receive shareholder approval yearly.

At the Meeting, WGLD Shareholders will be asked to pass a resolution approving the Option Plan, a copy
of which is attached hereto as Schedule A — Option Plan. Accordingly, at the Meeting, WGLD Shareholders
are being asked to consider and, if thought advisable, approve an ordinary resolution in the following form:

“‘BE IT RESOLVED THAT:

1. the stock option plan of Western Gold Exploration Ltd. (the "Corporation"), substantially in
the form attached at Schedule A to the Management Information Circular of the Corporation
dated May 18, 2023, be and the same is hereby ratified, confirmed and approved as the
stock option plan of the Corporation;

2. any director or officer be and is hereby authorized to amend the stock option plan of the
Corporation should such amendments be required by applicable regulatory authorities
including, but not limited to, the TSX Venture Exchange; and

3. any one director or officer of the Corporation be and is hereby authorized and directed to
do all such things and to execute and deliver all documents and instruments as may be
necessary or desirable to carry out the terms of this resolution.”

To be adopted, the foregoing resolution is required to be passed by the affirmative vote of a majority
of the votes cast at the Meeting either in person or by proxy.

THE WGLD BOARD UNANIMOUSLY RECOMMENDS THAT THE WGLD SHAREHOLDERS VOTE IN
FAVOUR OF THE APPROVAL OF THE OPTION PLAN. UNLESS OTHERWISE INSTRUCTED, IT IS
THE INTENTION OF THE PERSONS DESIGNATED AS PROXYHOLDERS IN THE ENCLOSED PROXY
TO VOTE IN FAVOUR OF THE APPROVAL OF THE OPTION PLAN.
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STATEMENT OF EXECUTIVE COMPENSATION AND RELATED MATTERS

In accordance with the requirements of National Instrument 51-102 - Continuous Disclosure Obligations,
the Canadian Securities Administrators have issued guidelines on executive compensation disclosure for
venture issuers as set out in Form 51-102F6V. The objective of the disclosure is to communicate the
compensation the Corporation paid, made payable, awarded, granted, gave or otherwise provided to each
named executive officer and director for the financial year, and the decision-making process relating to
compensation. The disclosure will provide insight into executive compensation as a key aspect of the overall
stewardship and governance of the Corporation and will help shareholders of the Corporation understand
how decisions about executive compensation are made. The Corporation’s approach to executive
compensation is set forth below.

Director and Named Executive Officer Compensation

Executive compensation is required to be disclosed for each (i) Chief Executive Officer (or individual who
served in a similar capacity during the most recently completed financial year), (ii) Chief Financial Officer
(or individual who served in a similar capacity during the most recently completed financial year), (iii) of the
most highly compensated executive officer (other than the Chief Executive Officer and the Chief Financial
Officer) who were serving as executive officers at the end of the most recently completed fiscal year whose
total compensation was, individually, more than $150,000; and (iv) each individual who would meet the
definition set forth in (iii) but for the fact that the individual was neither an executive officer of the
Corporation, nor acting in a similar capacity, at the end of that financial year (the “Named Executive
Officers” or “NEO’s”).

Director and Named Executive Officer Compensation, Excluding Compensation Securities

The following table sets forth all compensation paid or accrued, payable, awarded, granted, given or
otherwise provided, directly or indirectly, excluding Compensation Securities (as defined below), by the
Corporation or any subsidiary thereof, to each Named Executive Officer and director of the Corporation, for
each of the three most recently completed financial years ended December 31, 2022, 2021 and 2020.

TABLE OF COMPENSATION EXCLUDING COMPENSATION SECURITIES

Salary,
consulting
fee Committee Value of all
AN . Val f
retainer or or meeting per?qlljii‘ic:es other Total
commission | Bonus fees compensation | compensation
Name and position® | Year %) %) (%) ($)@ ($)® )
Ross McLellan, 2022 $87,062 Nil Nil Nil Nil $87,062
Director and Chief ) - i i
Executive Officer® 2021 $91,553 Nil Nil Nil Nil $91,553
2020 $22,481 Nil Nil Nil Nil $22,481
Jim O’NEeill, 2022 $59,565 Nil Nil Nil Nil $59,565
Chief Financial Officer . . . .
and Corporate 2021 $59,060 Nil Nil Nil Nil $59,060
Secretary® 2020  $10,500 Nil Nil Nil Nil $10,500
David H.W. Dobson, 2022 Nil Nil Nil Nil Nil Nil
Director® X X X X X X
2021 Nil Nil Nil Nil Nil Nil
2020 n/a n/a n/a n/a n/a n/a
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TABLE OF COMPENSATION EXCLUDING COMPENSATION SECURITIES

Salary,
consulting
fee Committee Value of all
S . Val f
retainer or or meeting per?qﬂie;ic:es other Total
commission | Bonus fees compensation | compensation

Name and position® | Year (%) (%) ($) $)@ ($)® ©)
Chelsea Hayes, 2022 Nil Nil $6,449 Nil Nil $6,449
Director(”
Willie McLucas, 2022 $46,433 Nil Nil Nil Nil $46,433
Former Director® ) ) ) .

2021 $78,342 Nil Nil Nil Nil $78,342

2020 $19,714 Nil Nil Nil Nil $19,714
Stuart Olley, 2022 Nil Nil $12,000 Nil Nil $12,000
Director and former ) ) ) )
Chief Executive Officer® 2021 Nil Nil $12,000 Nil Nil $12,000

2020 Nil Nil $2,000 Nil Nil $2,000
Gordon Chmilar 2020 Nil Nil Nil Nil Nil Nil
Former Chief Financial
Officer and Corporate
Secretary and former
Director(9

Notes:

)
@

©)
(©)

(5)
(6)

@)
®)

©)

(10)

If an individual is a NEO and a director, both positions have been listed.

Includes perquisites provided to an NEO or director that are not generally available to all employees and that, in aggregate, are greater
than (a) $15,000, if the NEO or director’s total compensation for the financial year is $150,000 or less; (b) 10% of the NEO or director’s
salary for the financial year, if the NEO or director’s total compensation for the financial year is greater than $150,000 but less than
$500,000; or (c) $50,000, if the NEO or director’s total for the financial year is $500,000 or greater.

No form of other compensation paid or payable equals or exceeds 25% of the total value of other compensation paid or payable
to the director or Named Executive Officer other than compensation securities.

Mr. McLellan has served as a director and as Chief Executive Officer (CEO) since October 27, 2020. Mr. McLellan’s
remuneration was in his capacity as CEO, without additional cash compensation to serve as a member of the WGLD Board.
Mr. O’'Neill has served as Chief Financial Officer and Corporate Secretary since October 27, 2020.

Mr. Dobson has served as a director since October 27, 2020. Mr. Dobson declined any compensation to serve as a member of
the WGLD Board.

Ms. Chelsea Hayes was appointed as a director and member of the Audit Committee on August 16, 2022. Prior to being
appointed as a director, Ms. Hayes provided consulting services to the Corporation.

Mr. McLucas served as a director from October 27, 2020 until he passed away in July 2022. Mr. McLucas’s remuneration was
in his capacity as consultant to the Corporation, without additional cash compensation to serve as a member of the WGLD
Board.

Mr. Olley has served as a director since January 31, 2018 and served as Chief Executive Officer from January 31, 2018 until
October 27, 2020. Remuneration received by Mr. Olley was in his capacity as a member of the WGLD Board since October 27,
2020.

Mr. Chmilar served as Chief Financial Officer, Corporate Secretary and as a director from January 31, 2018, until October 27,
2020.

External Management Companies

Please refer to “Employment, Consulting and Management Agreements” below for disclosure relating to
any external management company employing, or retaining individuals, acting as Named Executive
Officers of the Corporation, or that provide the Corporation’s executive management services and allocate
compensation paid to any Name Executive Officer or director.
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Stock Options and Other Compensation Securities

In 2022 and 2021, the Corporation did not grant Compensation Securities (defined to include stock options,
convertible securities, exchangeable securities and similar instruments including stock appreciation rights,
deferred share units and restricted share units granted or issued by the Corporation or one of its subsidiaries
for services provided or to be provided, directly or indirectly, to the Corporation or any of its subsidiaries).

The following table sets out Compensation Securities granted or issued during the fiscal year ended
December 31, 2020 to each of the 2022 Named Executive Officers and directors:

COMPENSATION SECURITIES

Closing Closing
Number of price of price of
compensation security or | security or
securities and Date of Issue, underlying | underlying
Type of number of issue | conversion | security on | security at
Name and compensation underlying securities or or exercise date of year end Expiry
position security class® grant price® ($) grant ($) %) date®
Ross Stock Options 500,000 stock Dec. 8, $0.50 $0.50 $0.12 Dec. 8,
McLellan, options® to acquire up | 2020 2025
Director and to 500,000 WGLD
Chief Common Shares
Executive
Officer
Jim O’Neill, Stock Options 250,000 stock Dec. 8, $0.50 $0.50 $0.12 Dec. 8,
Chief options® to acquire up | 2020 2025
Financial to 250,000 WGLD
Officer and Common Shares
Corporate
Secretary
Chelsea Stock Options 137,500 stock Dec. 8, $0.50 $0.50 $0.12 Dec. 8,
Hayes, options® to acquire up | 2020 2025
Director to 137,500 WGLD
Common Shares
Stuart Olley, | Stock Options 250,000 stock Dec. 8, $0.50 $0.50 $0.12 Dec. 8,
Director options® to acquire up | 2020 2025
to 250,000 WGLD
Common Shares
Willie Stock Options 500,000 stock Dec. 8, $0.50 $0.50 $0.12 July 2,
McLucas, options® to acquire up | 2020 2023
Former to 500,000 WGLD
Director Common Shares
Notes:

(1) As at December 31, 2022: (i) Mr. McLellan held stock options to acquire up to 500,000 WGLD Common Shares, (ii), Mr. O’Neill
held stock options to acquire up to 250,000 WGLD Common Shares; (iii) Ms. Hayes held stock options to acquire up to 137,500
WGLD Common Share; (iv) Mr. Olley held stock options to acquire up to 390,000 WGLD Common Shares; (v) Mr. Dobson did
not hold any stock options to acquire WGLD Common Shares and (vi) The Estate of Mr. McLucas held stock options to acquire
up to 500,000 WGLD Common Share, which expire one year after his death.

(2) Vested one-half immediately and the remaining one-half on December 8, 2021.

(3) Unless otherwise indicated, no Compensation Security has been re-priced, cancelled, replaced, had its term extended, or
otherwise been materially modified, in the most recently completed financial year.

There was no exercise by a director or Named Executive Officer of Compensation Securities during the
most recently completed financial years ended December 31, 2022 and 2021.
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Stock Option Plans and Other Incentive Plans

The Corporation has established a Option Plan for its directors, officers, employees, and consultants. The
Option Plan reserves a "rolling" maximum of 10% of the issued and outstanding WGLD Common Shares
(determined at the time of the stock option grant) for issuance upon the exercise of stock options granted
pursuant to the Option Plan.

The purpose of the Option Plan is to provide directors, officers, employees and consultants of the
Corporation with an opportunity to purchase WGLD Common Shares and benefit from the appreciation
thereof. This proprietary interest in the Corporation provides an incentive to contribute to the future success
and prosperity of the Corporation, thus enhancing the value of the WGLD Common Shares for the benefit
of all shareholders of the Corporation and increasing the ability of the Corporation to attract and retain
persons of experience. The Option Plan is administered by the WGLD Board, and all decisions and
interpretations of the WGLD Board respecting the Option Plan or stock options granted thereunder shall be
conclusive and binding on the Corporation and on the optionees. The WGLD Board may, at any time and
from time to time, grant options under the Option Plan on terms and conditions to be determined by the
WGLD Board from time to time, subject to the conditions contained in the Option Plan. The exercise price
of the stock options shall be fixed by the WGLD Board at the date of grant, provided that such price shall
not be less than that permitted by any stock exchange upon which the WGLD Common Shares are then
listed and posted for trading. The maximum term for which stock options may be exercisable is ten (10)
years.

In addition, the Option Plan provides that no more than 5% of the issued and outstanding WGLD Common
Shares will be granted to any individual in any 12 month period; no more than 2% of the issued and
outstanding WGLD Common Shares will be granted to any one consultant in any 12 month period; and no
more than an aggregate of 2% of the issued WGLD Common Shares will be granted to an employee
conducting investor relations activities in any 12 month period. Options may be exercised 90 days following
cessation of the optionee's position with the Corporation, provided that if the cessation of office,
employment, directorship, or consulting arrangement was by reason of death, the option may be exercised
within a maximum period of one year after such death, subject to the expiry date of such option.

To remain in compliance with the policies of the TSX Venture Exchange, which requires annual shareholder
approval of the Option Plan, the Corporation annually presents the Option Plan to its shareholders for
approval. The WGLD Shareholders last approved the Stock Option Plan on June 28, 2022.

Employment, Consulting and Management Agreements

Management functions of the Corporation are not, to any substantial degree, performed other than by
directors or Named Executive Officers. One director and the NEO have written consulting agreements with
the Corporation or its UK based subsidiary, which became effective upon the October 2020 completion of
the Corporation’s Qualifying Transaction under the TSX Venture Exchange Policy 2.4. These consulting
agreements do not include any provisions for termination upon a change of control.

Mr. McLellan, through a company controlled by him, receives a base consulting fee of GBP 4,500
(approximately C$7,255) per month, plus a per diem fee for additional time worked, if any. The fees are
subject to further reviews and adjustments by the WGLD Board. The agreement further provides that Mr.
McLellan is eligible to receive an annual incentive bonus, conditional upon the Corporation’s overall
performance and he may be eligible to be awarded options to purchase WGLD Common Shares pursuant
to the Option Plan. Mr. McLellan’s consulting agreement provides that the agreement may be terminated
for any reason upon thirty days written notice or a payment equal to one month’s base consulting fee.

Mr. O’Neill, through a company controlled by him, receives a base consulting fee of $3,500 per month, plus
an hourly fee for additional time worked in excess of 28 hours per month, if any. The fees are subject to
further reviews and adjustments by the WGLD Board. The agreement further provides that Mr. O’Neill is
eligible to receive an annual incentive bonus, conditional upon the Corporation’s overall performance and
he may be eligible to be awarded options to purchase WGLD Common Shares pursuant to the Option Plan.
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Mr. O’'Neill’'s consulting agreement provides that the agreement may be terminated for any reason upon
thirty days written notice or a payment equal to one month’s base consulting fee.

Mr. McLucas, through a company controlled by him, received a base consulting fee of GBP 3,800
(approximately C$5,804) per month, for six months. Mr. McLucas’s consulting agreement was terminated
upon his death in July 2022 and his company received a termination payment equal to two months fees or
GBP7,600 (C$11,608).

Oversight and Description of Director and Named Executive Officer Compensation
Compensation of Directors

Directors are entitled to be reimbursed for reasonable expenditures incurred in performing their duties as
directors, and we may, from time to time, grant incentive stock options to purchase WGLD Common Shares
to our directors.

Compensation of NEOs

The Corporation does not have in place a Compensation Committee, therefore all tasks related to
developing and monitoring the Corporation’s approach to the compensation of Named Executive Officers
of the Corporation is performed by the WGLD Board. Developing and monitoring the Corporation’s
approach to the nomination of directors to the WGLD Board is performed by the members of the WGLD
Board. The compensation of the Named Executive Officers and the Corporation’s employees is reviewed
and recommended by the WGLD Board, and ultimately approved by the WGLD Board without reference to
any specific formula or criteria on an ongoing basis and is reviewed annually.

The key objectives of the Corporation’s executive compensation program are: (i) recruiting and retaining
executives critical to the success of the Corporation and the enhancement of shareholder value; (ii)
providing fair and competitive compensation; (iii) balancing the interests of management and the
Corporation’s shareholders; and (iv) rewarding performance, both on an individual basis and with respect
to operations in general. In order to achieve these objectives, the compensation paid to NEOs consists of
base salary and/or long-term incentives in the form of stock options, as set out below.

The Corporation’s executive compensation program is designed to retain, encourage, compensate and
reward executives on the basis of individual and corporate performance, both in the short- and the long
term. Base salaries will be based on a number of factors enabling the Corporation to compete for and retain
executives critical to the Corporation’s long-term success. Share ownership opportunities through stock
options will be provided to align the interests of executive officers with the longer-term interests of
shareholders.

In determining specific compensation amounts for executive officers, the WGLD Board considers factors
such as experience, individual performance, length of service, contribution towards the achievement of
corporate objectives and positive exploration and development results, stock price and compensation
compared to other employment opportunities for executive officers.

The WGLD Board has not conducted a formal evaluation of the implications of the risks associated with the
Corporation’s compensation policies. Risk management is a consideration of the WGLD Board when
implementing its compensation policies and the WGLD Board do not believe that the Corporation’s
compensation policies result in unnecessary or inappropriate risk-taking including risks that are likely to
have a material adverse effect on the Corporation.
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Pension Disclosure
The Corporation does not have any defined benefit or defined contribution pension plans in place which
provide for payments or benefits at, following, or in connection with retirement of its directors or Named
Executive Officers.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The following table sets out securities authorized for issuance under equity compensation plans of the
Corporation as at December 31, 2022.

Number of WGLD
Common Shares
Number of WGLD remaining available for
Common Shares to be Weighted-average future issuance under
issued upon exercise exercise price of equity compensation
Plan category of outstanding options outstanding options plans
Equity compensation plan 1,915,000 $0.48 1,512,1350@)
approved by securityholders
Equity compensation plans not nil Not applicable nil
approved by securityholders
TOTAL 1,915,000 $0.48 1,512,135 M@
Notes:

(1) The Option Plan reserves a "rolling" maximum of 10% of the issued and outstanding WGLD Common Shares (determined at the
time of the stock option grant) for issuance upon the exercise of stock options granted pursuant to the Option Plan.

(2) As at the date of this Circular, the Corporation has 34,271,351 WGLD Common Shares issued and outstanding, and therefore
there are 3,427,135 options to acquire WGLD Common Shares available for issuance under the Option Plan. Also, at the date
of this Circular, the Corporation has granted options to acquire 1,777,500 WGLD Common Shares, resulting in 1,649,635 WGLD
Common Shares remaining available for future issuance under the Option Plan.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

None of the directors, the proposed nominees for election as director, the executive officers of WGLD, or
any of their respective associates or affiliates is or has been indebted to WGLD or any of its subsidiaries in
respect of loans, advances or guarantees of indebtedness.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

To the knowledge of management of the Corporation, there are no material interests, direct or indirect, by
way of beneficial ownership of securities or otherwise, of any informed persons of the Corporation, directors,
proposed directors or officers of the Corporation, any shareholder who beneficially owns more than ten
percent (10%) of the Common Shares of the Corporation, or any associate or affiliate of these persons in
any transaction since the commencement of the Corporation’s last completed fiscal year or in any proposed
transaction, which has materially affected or would materially affect the Corporation other than as disclosed
herein or in the audited financial statements of the Corporation for the fiscal years ended December 31,
2022 and 2021. Reference should be made to the notes to the audited financial statements for a more
detailed description of any material transaction.
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CORPORATE GOVERNANCE DISCLOSURE

The Corporation is a venture issuer (as defined in National Instrument 58-101 — Disclosure of Corporate
Governance Practices ("NI 58-101")) and is required to provide the following information in this Circular if
the Corporation is soliciting a proxy for the election of directors of the Corporation.

Board of Directors

The WGLD Board presently and as proposed is comprised of four directors, two of whom, Ms. Chelsea
Hayes and Mr. Stuart Olley, WGLD considers to be independent for the purposes of NI 58-101.

The Board of Directors held six meetings during 2022. Each director attended all six meetings held. Ms.
Hayes attended the first three meetings in her role as a consultant and attended three meetings after being
appointed as a director.

The WGLD Board delegates to management responsibility for meeting defined corporate objectives,
implementing approved strategic and operating plans, carrying on the business of WGLD in the ordinary
course, evaluating new business opportunities and challenges, recruiting people and meeting all legal and
regulatory requirements of the business.

The following table sets forth the name of each reporting issuer, other than WGLD, of which a nominee
director of WGLD is also a director.

Nominee Director of WGLD Reporting Issuers the Individual is also a Director of:

David H.W. (Harry) Dobson Borders & Southern Petroleum Plc

Stuart Olley GlobalBlock Digital Asset Trading Limited, PsiNaptic Inc., Jesmond
Capital Ltd.

Ross McLellan n/a

Chelsea Hayes n/a

Orientation and Continuing Education

While WGLD does not currently have a formal orientation and education program for new members of the
WGLD Board, WGLD provides such orientation and education on an ad hoc and informal basis. The
directors believe that these procedures are a practical and effective approach in light of WGLD's particular
circumstances, including the size of WGLD, the number, experience and expertise of its directors.

The Corporation relies upon its professional advisors to update the knowledge of the WGLD Board in
respect to changes in relevant policies and regulations. The WGLD Board expects to select any new
members from persons who have the requisite knowledge and experience to ensure that the lack of formal
policy will not detract from the performance of its members.

Members of the WGLD Board are encouraged to communicate with management, auditors and technical
consultants to keep themselves current with industry trends and developments and changes in legislation,
to attend related industry seminars and conventions and to visit the Corporation’s operations. Members of
the WGLD Board have full access to the Corporation’s records.

Ethical Business Conduct
The directors’ maintain that WGLD must conduct and be seen to conduct its business dealings in

accordance with all applicable laws and the highest ethical standards. WGLD’s reputation for honesty and
integrity amongst its shareholders and other stakeholders is key to the success of its business. No
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employee or director will be permitted to achieve results through violation of laws or regulations, or through
unscrupulous dealings.

Any director with a conflict of interest or who is capable of being perceived as being in conflict of interest
with respect to WGLD must abstain from discussion and voting by the WGLD Board or any committee of
the WGLD Board on any motion to recommend or approve the relevant agreement or transaction. The
WGLD Board must comply with conflict of interest provisions of the ABCA.

Nomination of Directors

Both the directors and management are responsible for selecting nominees for election to the WGLD Board.
At present, there is no formal process established to identify new candidates for nomination. The WGLD
Board and management determine the requirements for skills and experience needed on the WGLD Board
from time to time. The present WGLD Board and management expect that new nominees have a track
record in general business management, special expertise in an area of strategic interest to WGLD, the
ability to devote the time required, support for WGLD’s business objectives and a willingness to serve.

Other WGLD Board Committees
The WGLD Board has no standing committees other than the Audit Committee.
Assessments

The directors’ believe that nomination to the WGLD Board is not open ended and that directorships should
be reviewed carefully for alignment with the strategic needs of WGLD. To this extent, the directors
constantly review (i) individual director performance and the performance of the WGLD Board as a whole,
including processes and effectiveness; and (ii) the performance of the Chairman, if any, of the WGLD
Board.

The WGLD Board monitors the adequacy of information given to directors, the communications between
the WGLD Board and management and the strategic direction and processes of the WGLD Board and its
Audit Committee, to satisfy itself that the WGLD Board, its Audit Committee and its individual directors are
performing effectively.

AUDIT COMMITTEE

National Instrument 52-110 — Audit Committees (“NI 52-110") requires WGLD, as a venture issuer, to
disclose annually in its Circular certain information concerning the constitution of its Audit Committee and
its relationship with its independent auditor.

Audit Committee Charter

The Audit Committee's mandate is to assist the WGLD Board in fulfilling its oversight responsibilities with
respect to financial reporting and risk management. Attached as Schedule B hereto is the complete text of
the Charter for the Audit Committee.

Composition of Audit Committee

Assuming all individuals that are nominated for the WGLD Board as provided herein are elected to the
WGLD Board, the members of the Audit Committee of the Corporation will be: Stuart Olley, Chelsea Hayes
and Ross McLellan. Each of the proposed members of the Audit Committee is “financially literate”, as such
term is defined in NI 52-110, and two of the members, Stuart Olley and Chelsea Hayes, are “independent”,
as such term is defined in NI 52-110 and in the ABCA. Mr. McLellan is not “independent” by virtue of his
position as an executive officer of the WGLD.

Page | 19



During 2022, the Audit Committee held four meetings. Stuart Olley, the Audit Committee Chair, and Ross
McLellan each attended all four meetings. Willie McLucas attended the first two Audit Committee meetings
in 2022, while Chelsea Hayes attended the two meetings held after she was appointed as a director in
August 2022.

Relevant Education and Experience

In addition to each member’s general business experience, the education and experience of each proposed
member of the Audit Committee of WGLD relevant to the performance of his responsibilities as an Audit
Committee member is set forth below.

Stuart Olley

Mr. Olley is a senior partner of Gowling WLG (Canada) LLP. He has extensive experience, domestically
and internationally, working with a variety of issuers and underwriters in transactions in industries including
mining, oil and gas, real estate and technology. Mr. Olley has served on the board of directors of various
public companies.

Mr. Olley is a past member of the Securities Advisory Council of the Alberta Securities Commission. He
holds a master’s degree in law from Osgoode Hall Law School at York University (securities specialty), a
law degree and MBA from the University of Alberta, and a bachelor’'s degree in arts from the University of
Toronto.

Chelsea Hayes

Ms. Hayes is currently Director of Business Development, North Peak Resources and has been working as
a marketing and communications advisor for over 25 years. Chelsea was a Founding Director of financial
PR consultancy, Pelham Public Relations, in November 2004, growing it to a 40-strong, £6m business and
advising technology, media, mining and energy companies, before merging with Bell Pottinger and then
leaving the business. Since then she has been involved in founding and growing several other businesses
in the UK. She holds an MBA from Henley Business School.

Ross McLellan

Mr. McLellan is the CEO of WGLD and leads the operations and exploration activities of the Corporation.
He was a founding shareholder and the Managing Director of Western Gold Exploration (UK) Ltd. since
2016. He was involved in setting up Scotgold Resources Ltd., which subsequently listed on the ASX. He
acted as a director of Scotgold Resources Ltd from 2006 to 2017 and Fynegold Exploration Ltd. for 10
years. Mr. McLellan has over 30 years background in financial services.

Audit Committee Oversight

Since the commencement of the Corporation's most recently completed fiscal year, the WGLD Board has
not failed to adopt a recommendation of the Audit Committee to nominate or compensate an external
auditor.

Reliance on Certain Exemptions

Since the commencement of the Corporation's most recently completed financial year, the Corporation has
not relied on the exemptions contained in sections 2.4 or 8 of NI 52-110. Section 2.4 provides an exemption
from the requirement that the audit committee must pre-approve all non-audit services to be provided by
the auditors, where the total amount of fees related to the non-audit services are not expected to exceed
5% of the total amount of fees payable to the auditor in the fiscal year in which the non-audit services were
provided. Section 8 permits a company to apply to a securities regulatory authority for an exemption from
the requirements of NI 52-110, in whole or in part.
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The Corporation is relying on the exemption provided by section 6.1 of NI 52-110 by virtue of the fact that
it is a venture issuer. Section 6.1 exempts the Corporation from the requirements of Parts 3 (Composition
of the Audit Committee) and 5 (Reporting Obligations) of NI 52-110 and allows for the short form of
disclosure of audit committee procedures set out in form 52-110F2 and disclosed in this Circular.

Pre-Approval Policies and Procedures

The Audit Committee has not adopted specific policies and procedures for the engagement of non-audit
services but will review the engagement of all such services.

External Auditor Service Fees

Year-ended December 31, Year-ended December 31,
Type of Work 2022 2021
Audit Fees $19,890 $21,000
Audit Related Fees nil nil
Tax Fees $3,300 $3,567
All Other Fees nil nil
Totals $23,190 $24,567

PARTICULARS OF OTHER MATTERS TO BE ACTED UPON

Management of WGLD knows of no other matter to come before the Meeting other than those referred to
in the accompanying Notice of Meeting. However, if any other matters which are not known to the
management should properly come before the Meeting, the accompanying form of proxy confers
discretionary authority upon the persons named therein to vote on such matters in accordance with their
best judgment.

ADDITIONAL INFORMATION

Additional information relating to the Corporation is available on SEDAR at www.sedar.com and on the
Corporation’s website at www.westerngoldexploration.com. Shareholders may contact the Corporation to
request copies of the Corporation’s financial statements and Management Discussion and Analysis for the
financial year ending December 31, 2022. Financial information regarding the Corporation is provided in
the Corporation’s audited financial statements for the year ended December 31, 2022, and the related
Management’s Discussion and Analysis.

APPROVAL OF DIRECTORS

The contents and the sending of this Management Information Circular have been approved by the WGLD
Board.
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SCHEDULE A — STOCK OPTION PLAN
STOCK OPTION PLAN OF WESTERN GOLD EXPLORATION LTD.
1. Purpose

The purpose of the Stock Option Plan (the "Plan") of WESTERN GOLD EXPLORATION LTD., a
corporation incorporated under the Business Corporations Act (Alberta) (the "Corporation") is to advance
the interests of the Corporation by encouraging the directors, officers, employees and consultants of the
Corporation, and of its subsidiaries and affiliates, if any, to acquire common shares in the share capital of
the Corporation (the "Shares"), thereby increasing their proprietary interest in the Corporation, encouraging
them to remain associated with the Corporation and furnishing them with additional incentive in their efforts
on behalf of the Corporation in the conduct of its affairs.

2. Administration

The Plan shall be administered by the Board of Directors of the Corporation or by a special committee of
the directors appointed from time to time by the Board of Directors of the Corporation pursuant to rules of
procedure fixed by the Board of Directors (such committee or, if no such committee is appointed, the Board
of Directors of the Corporation, is hereinafter referred to as the "Board"). A majority of the Board shall
constitute a quorum, and the acts of a majority of the directors present at any meeting at which a quorum
is present, or acts unanimously approved in writing, shall be the acts of the directors.

Subject to the provisions of the Plan, the Board shall have authority to construe and interpret the Plan and
all option agreements entered into thereunder, to define the terms used in the Plan and in all option
agreements entered into thereunder, to prescribe, amend and rescind rules and regulations relating to the
Plan and to make all other determinations necessary or advisable for the administration of the Plan. All
determinations and interpretations made by the Board shall be binding and conclusive on all participants in
the Plan and on their legal personal representatives and beneficiaries.

Each option granted hereunder may be evidenced by an agreement in writing, signed on behalf of the
Corporation and by the optionee, in such form as the Board shall approve. Each such agreement shall
recite that it is subject to the provisions of this Plan.

3. Stock Exchange Rules

All options granted pursuant to this Plan shall be subject to rules and policies of any stock exchange or
exchanges on which the common shares of the Corporation are then listed and any other regulatory body
having jurisdiction hereinafter (hereinafter collectively referred to as, the "Exchange").

4, Shares Subject to Plan

Subject to adjustment as provided in Section 15 hereof, the Shares to be offered under the Plan shall
consist of common shares of the Corporation's authorized but unissued common shares. The aggregate
number of Shares issuable upon the exercise of all options granted under the Plan shall not exceed 10%
of the issued and outstanding common shares of the Corporation from time to time. If any option granted
hereunder shall expire or terminate for any reason in accordance with the terms of the Plan without being
exercised, the unpurchased Shares subject thereto shall again be available for the purpose of this Plan.

However, other than in connection with a "Qualifying Transaction" (as defined in Policy 2.4 of the Exchange)
or otherwise accepted by the TSX Venture Exchange, during the time that the Corporation is a "Capital
Pool Company" (as defined in Policy 2.4 of the Exchange), the aggregate number of Shares issuable upon
the exercise of all options granted under the Plan shall not exceed 10% of the common shares of the
Corporation issued and outstanding at the closing of the Corporation's initial public offering.
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5. Maintenance of Sufficient Capital

The Corporation shall at all times during the term of the Plan reserve and keep available such numbers of
Shares as will be sufficient to satisfy the requirements of the Plan.

6. Eligibility and Participation

Directors, officers, consultants, and employees of the Corporation or its subsidiaries, and employees of a
person or company which provides management services to the Corporation or its subsidiaries
("Management Company Employees") shall be eligible for selection to participate in the Plan (such
persons hereinafter collectively referred to as "Participants"). Subject to compliance with applicable
requirements of the Exchange, Participants may elect to hold options granted to them in an incorporated
entity wholly owned by them and such entity shall be bound by the Plan in the same manner as if the options
were held by the Participant.

Subject to the terms hereof, the Board shall determine to whom options shall be granted, the terms and
provisions of the respective option agreements, the time or times at which such options shall be granted
and vested, and the number of Shares to be subject to each option. In the case of employees or consultants
of the Corporation or Management Company Employees, the option agreements to which they are party
must contain a representation of the Corporation that such employee, consultant or Management Company
Employee, as the case may be, is a bona fide employee, consultant or Management Company Employee
of the Corporation or its subsidiaries.

A Participant who has been granted an option may, if such Participant is otherwise eligible, and if permitted
under the policies of the Exchange, be granted an additional option or options if the Board shall so
determine.

7. Exercise Price

€) The exercise price of the Shares subject to each option shall be determined by the Board,
subject to applicable Exchange approval, at the time any option is granted. In no event
shall such exercise price be lower than the exercise price permitted by the Exchange.

(b) Subject to Exchange approval, once the exercise price has been determined by the Board,
accepted by the Exchange and the option has been granted, the exercise price of an option
may only be reduced if at least 6 months have elapsed since the later of the date of the
commencement of the term, the date the Corporation's shares commenced trading or the
date the exercise price was reduced. In the case of options held by insiders of the
Corporation (as defined in the policies of the Exchange), the exercise price of an option
may be reduced only if disinterested shareholder approval is obtained.

8. Number of Optioned Shares

€) The number of Shares subject to an option granted to anyone Participant shall be
determined by the Board, but no one Participant shall be granted an option which exceeds
the maximum number permitted by the Exchange.

(b) No single Participant may be granted options to purchase a number of Shares equalling
more than 5% of the issued common shares of the Corporation in any twelve month period
unless the Corporation has obtained disinterested shareholder approval in respect of such
grant and meets applicable Exchange requirements.

(c) Options shall not be granted if the exercise thereof would result in the issuance of more

than 2% of the issued common shares of the Corporation in any twelve month period to
anyone consultant of the Corporation (or any of its subsidiaries).
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(d)

Options shall not be granted if the exercise thereof would result in the issuance of more
than 2% of the issued common shares of the Corporation in any twelve month period to
persons employed to provide investor relation activities. Options granted to Consultants
performing investor relations activities will contain vesting provisions such that vesting
occurs over at least 12 months with no more than 1\4 of the options vesting in any 3 month
period.

9. Duration of Option

Each option and all rights thereunder shall be expressed to expire on the date set out in the option
agreement and shall be subject to earlier termination as provided in Sections 11 and 12, provided that in
no circumstances shall the duration of an option exceed the maximum term permitted by the Exchange,
being 10 years for the TSX Venture Exchange.

10. Option Period, Consideration and Payment

(@)

(b)

()

(d)

(e)

The option period shall be a period of time fixed by the Board not to exceed the maximum
term permitted by the Exchange, provided that the option period shall be reduced with
respect to any option as provided in Sections 11 and 12 covering cessation as a director,
officer, consultant, employee or Management Company Employee of the Corporation or its
subsidiaries, or death of the Participant.

Subject to any vesting restrictions imposed by the Exchange, the Board may, in its sole
discretion, determine the time during which options shall vest and the method of vesting,
or that no vesting restriction shall exist.

Subject to any vesting restrictions imposed by the Board, options may be exercised in
whole or in part at any time and from time to time during the option period. To the extent
required by the Exchange, no options may be exercised under this Plan until this Plan has
been approved by a resolution duly passed by the shareholders of the Corporation.

Except as set forth in Sections 11 and 12, no option may be exercised unless the
Participant is at the time of such exercise a director, officer, consultant, or employee of the
Corporation or any of its subsidiaries, or a Management Company Employee of the
Corporation or any of its subsidiaries.

The exercise of any option will be contingent upon receipt by the Corporation at its head
office of a written notice of exercise, specifying the number of Shares with respect to which
the option is being exercised, accompanied by cash payment, certified cheque or bank
draft for the full purchase price of such Shares with respect to which the option is exercised.
No Participant or his legal representatives, legatees or distributees will be, or will be
deemed to be, a holder of any common shares of the Corporation unless and until the
certificates for Shares issuable pursuant to options under the Plan are issued to him or
them under the terms of the Plan.

11. Ceasing To Be a Director, Officer, Consultant or Employee

(@)

Subject to subsection (b), if a Participant shall cease to be a director, officer, consultant,
employee of the Corporation, or its subsidiaries, or ceases to be a Management Company
Employee, for any reason (other than death), such Participant may exercise his option to
the extent that the Participant was entitled to exercise it at the date of such cessation,
provided that such exercise must occur within 90 days after the Participant ceases to be a
director, officer, consultant, employee or a Management Company Employee, unless such
Participant was engaged in investor relations activities, in which case such exercise must
occur within 30 days after the cessation of the Participant's services to the Corporation.
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(b) If the Participant does not continue to be a director, officer, consultant, employee of the
Resulting Issuer upon completion of the Corporation's Qualifying Transaction (as such
terms are defined in the policies of the Exchange), the options granted hereunder must be
exercised by the Participant within the later of 12 months after completion of the Qualifying
Transaction and 90 days after the Participant ceases to become a director, officer,
consultant or employee of the Resulting Issuer.

(c) Nothing contained in the Plan, nor in any option granted pursuant to the Plan, shall as such
confer upon any Participant any right with respect to continuance as a director, officer,
consultant, employee or Management Company Employee of the Corporation or of any of
its subsidiaries or affiliates.

12. Death of Participant

Notwithstanding section 11, in the event of the death of a Participant, any all unexercised options previously
granted to him shall immediately vest and be exercisable within the one (1) year after such death and then
only:

€) by the person or persons to whom the Participant's rights under the option shall pass by
the Participant's will or the laws of descent and distribution; and

(b) if and to the extent that such Participant was entitled to exercise the Option at the date of
his death.

13. Rights of Optionee

No person entitled to exercise any option granted under the Plan shall have any of the rights or privileges
of a shareholder of the Corporation in respect of any Shares issuable upon exercise of such option until
such Shares shall have been issued.

14. Proceeds from Sale of Shares

The proceeds from the sale of Shares issued upon the exercise of options shall be added to the general
funds of the Corporation and shall thereafter be used from time to time for such corporate purposes as the
Board may determine.

15. Adjustments

If the outstanding common shares of the Corporation are increased, decreased, changed into or exchanged
for a different number or kind of shares or securities of the Corporation or another corporation or entity
through re-organization, merger, re-capitalization, re-classification, stock dividend, subdivision or
consolidation, any adjustments relating to the Shares optioned or issued on exercise of options and the
exercise price per Share as set forth in the respective stock option agreements shall be made in accordance
to the terms of such agreements.

Adjustments under this Section shall be made by the Board whose determination as to what adjustments
shall be made, and the extent thereof, shall be final, binding and conclusive. No fractional Share shall be
required to be issued under the Plan on any such adjustment.

16. Transferability
All benefits, rights and options accruing to any Participant in accordance with the terms and conditions of
the Plan shall not be transferable or assignable unless specifically provided herein or the extent, if any,

permitted by the Exchange. During the lifetime of a Participant any benefits, rights and options may only be
exercised by the Participant.
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17. Amendment and Termination of Plan

Subject to the policies, rules and regulations of any lawful authority having jurisdiction (including any
exchange on which the Common Shares are listed for trading), the Board may at any time, without further
action by the shareholders, amend the Plan or any option granted hereunder in such respects as it may
consider advisable and, without limiting the generality of the foregoing, it may do so to ensure that options
granted hereunder will comply with any provisions respecting stock options in the income tax or other laws
in force in any country or jurisdiction of which a person to whom an option has been granted may from time
to time be resident or citizen or the Board may at any time, without action by shareholders, terminate the
Plan. The Board may not, however, without the consent of the option holder, alter or impair any of the rights
or obligations under any option theretofore granted.

18. Necessary Approvals

The ability of a Participant to exercise options and the obligation of the Corporation to issue and deliver
Shares in accordance with the Plan is subject to any approvals which may be required from shareholders
of the Corporation and any regulatory authority or stock exchange having jurisdiction over the securities of
the Corporation. If any Shares cannot be issued to any Participant for whatever reason, the obligation of
the Corporation to issue such Shares shall terminate and any option exercise price paid to the Corporation
will be returned to the Participant.

19. Effective Date of Plan

The Plan has been adopted by the Board of the Corporation subject to the approval of the Exchange and,
if so approved, subject to the discretion of the Board, the Plan shall become effective upon such approvals
being obtained.

20. Interpretation

The Plan will be governed by and construed in accordance with the laws of the Province of Alberta.

Page | 26



SCHEDULE B - AUDIT COMMITTEE CHARTER

WESTERN GOLD EXPLORATION LTD.
AUDIT COMMITTEE CHARTER

ARTICLE 1
DEFINITIONS

1.1 Definitions In this Charter

"audit services" means the professional services rendered by the Corporation's external auditor for the
audit and review of the Corporation's financial statements or services that are normally provided by the
external auditor in connection with statutory and regulatory filings or engagements;

"Board" means the board of directors of the Corporation;

"Charter” means this Audit Committee charter;

"Corporation” means Western Gold Exploration Ltd.;

"Committee" means the committee established by and among the Board for the purpose of overseeing the
accounting and financial reporting processes of the Corporation and audits of the financial statements of
the Corporation;

"independent” has the meaning ascribed to it in Section 1.4 of National Instrument 52-110;

"Instrument” means Multilateral Instrument 52-110 — Audit Committees;

"MD&A" has the meaning ascribed to it in Section 1.1 of National Instrument 51-102;

"Member" means a member of the Committee;

"National Instrument 51-102" means National Instrument 51-102 - Continuous Disclosure Obligations;
and

"non-audit services" means services other than audit services.

ARTICLE 2
GENERAL

2.1 Audit Committee

2.1.1 The Board has hereby established the Committee whose purpose is to assist the Board in
compliance with the requirements of the Instrument and fulfilling its oversight responsibilities

relating to:
a) the integrity of the Corporations' financial statements;
b) the Corporation's compliance with legal and regulatory requirements, as they relate to the

Corporation's financial statements;
C) the qualifications, independence and performance of the external auditor;

d) internal controls and disclosure controls;
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2.2

221

2.3

23.1

2.3.2

2.3.3

2.4

24.1

2.5

251

252

253

254

e) the performance of the Corporation's internal audit function; and

f) performing the additional duties set out in this Charter or otherwise delegated to the
Committee by the Board.

Relationship with External Auditors

The Corporation will henceforth require its external auditor to report directly to the Committee.
Composition and Member Qualifications

The Committee will be composed of a minimum of three (3) Board members.

The majority of Committee members must be "independent” as that term is defined in applicable
securities legislation.

Every Committee member must be "financially literate" as that term is defined in applicable
securities legislation.

Member Appointment and Removal

The Board, at its organizational meeting held in conjunction with each annual general meeting of
the holders of shares of the Corporation, shall appoint the members of the Committee for the
ensuing year. The Board may at any time remove or replace any member of the Committee and
may fill any vacancy in the Committee.

Committee Structure and Operations

Unless the Board shall have appointed a chair of the Committee, the members of the Committee
shall elect a chair from amongst their number. If the chair of the Committee is absent from any
meeting, the Committee shall select one of the other members of the Committee to preside at that
meeting.

The Secretary of the Corporation shall be the secretary of the Committee, unless otherwise
determined by the Committee. Minutes of meetings of the Committee shall be recorded and
maintained by the Secretary of the Committee. Copies of the minutes shall be provided to the
Board.

The quorum for meetings shall be a majority of the Members of the Committee, present in person
or by telephone or other telecommunication device that permits all persons participating in the
meeting to speak and to hear each other.

Meetings of the Committee shall be conducted as follows:

a) the Committee shall meet at least four times annually at such times and at such locations
as may be requested by the Chairman, and the Corporation's external auditors or any
member of the Committee may request a meeting of the Committee;

b) the Corporation's external auditors shall receive notice of and have the right and shall be
encouraged to attend all meetings of the Committee; and

C) the Chief Executive Officer and the Chief Financial Officer of the Corporation shall be
invited to attend all meetings of the Committee, except executive sessions and private
sessions with the external auditors, and other management representatives of the
Corporation shall be invited to attend as necessary.
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3.1

3.1.1

3.1.2

3.1.3

3.14

3.15

3.1.6

3.1.7

3.1.8

3.2

3.2.1

ARTICLE 3
DUTIES AND RESPONSIBILITIES

Committee Responsibilities
The Committee shall be responsible for making the following recommendations to the Board:

a) the external auditor to be nominated for the purpose of preparing or issuing an auditor's
report or performing other audit, review or attest services for the Corporation;

b) the compensation of the external auditor.

The Committee shall be directly responsible for overseeing the work of the external auditor
engaged for the purpose of preparing or issuing an auditor's report or performing other audit, review
or attest services for the Corporation, including the resolution of disagreements between
management and the external auditor regarding financial reporting.

The Committee shall pre-approve all non-audit services to be provided to the Corporation or its
subsidiary entities by the Corporation's external auditor.

The Committee shall review the Corporation's financial statements, MD&A and annual and interim
earnings press releases before the Corporation publicly discloses this information.

The Committee shall ensure that adequate procedures are in place for the review of the
Corporation's public disclosure of financial information extracted or derived from the Corporation's
financial statements, and shall periodically assess the adequacy of those procedures.

The Committee shall establish procedures for:

a) the receipt, retention and treatment of complaints received by the Corporation regarding
accounting, internal accounting controls, or auditing matters; and

b) the confidential, anonymous submission by employees of the Corporation of concerns
regarding questionable accounting or auditing matters.

The Committee shall review and approve the Corporation's hiring policies regarding partners,
employees and former partners and employees of the present and former external auditor of the
Corporation.

The Committee shall have the authority to delegate to individual members or subcommittees of the
Committee.

De Minimis Non-Audit Services

The Committee shall satisfy the pre-approval requirement in subsection 3.1.3 of the Charter if:

a) the aggregate amount of all the non-audit services that were not pre-approved is
reasonably expected to constitute no more than five per cent of the total amount of fees
paid by the Corporation and its subsidiary entities to the Corporation's external auditor

during the fiscal year in which the services are provided;

b) the Corporation or the subsidiary of the Corporation, as the case may be, did not recognize
the services as non-audit services at the time of the engagement; and
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3.3

3.3.1

3.3.2

3.4

34.1

4.1

41.1

51

511

C) the services are promptly brought to the attention of the Committee and approved, prior to
the completion of the audit, by the Committee or by one or more of its Members to whom
authority to grant such approvals has been delegated by the Committee.

Delegation of Pre-Approval Function

The Committee may delegate to one or more independent Members the authority to pre-approve
non-audit services in satisfaction of the requirement in subsection 3.1.3.

The pre-approval of non-audit services by any Member to whom authority has been delegated
pursuant to subsection 3.3 must be presented to the Committee at its first scheduled meeting
following such pre-approval.

Pre-Approval Policies and Procedures

The Committee satisfies the pre-approval requirement in subsection 3.1.3 of the Charter if it adopts
specific policies and procedures for the engagement of the non-audit services, if:

a) the pre-approval policies and procedures are detailed as to the particular service;
b) the Committee is informed of each non-audit service; and
c) the procedures do not include delegation of the Committee's responsibilities to
management.
ARTICLE 4
AUTHORITY
Authority

The Committee shall have the authority:

a) to engage independent counsel and other advisors as it determines necessary to carry out
its duties,
b) to set and pay the compensation for any advisors employed by the Committee, and
C) to communicate directly with the internal and external auditors.
ARTICLE 5
DISCLOSURE

Disclosure in Information Circular
If management of the Corporation solicits proxies from the security holders of the Corporation for

the purpose of electing directors to the Board, the Corporation shall include in its management
information circular the disclosure required by Form 52-110F2 - Disclosure by Venture Issuers.
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