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Dear Shareholders,

The directors of International Tower Hill Mines Ltd. (the “Company”) cordially invite you to attend the special
meeting (the “Meeting”) of the shareholders of the Company (the “Shareholders™) to be held at the head office of
the Company, Suite 1920, 1188 West Georgia Street, Vancouver, British Columbia V6E 4A2, at 2:00 p.m.
(Vancouver time) on Thursday, August 12, 2010.

At the Meeting, Shareholders will be asked to pass a special resolution approving a statutory arrangement (the
“Arrangement”). The Arrangement involves, among other things, a reorganization of the business and capital of
the Company through the transfer of certain assets to Corvus Gold Inc. (“Corvus”), a company recently
incorporated by the Company, the distribution of common shares of Corvus (the “Corvus Common Shares”) to our
Shareholders by way of a reduction of the Company’s capital, and an exchange of securities of the Company. Upon
completion of the Arrangement, each Shareholder (other than dissenting Shareholders) will hold one new common
share of the Company and one-half of one Corvus Common Share for each common share of the Company held on
the effective date of the Arrangement.

Upon completion of the Arrangement, the Company will continue to hold and focus on the development of our
Livengood project, located in Alaska, and retain approximately CAD$41 million in working capital. Corvus will
hold all of the Company’s other remaining mineral property interests, including our West Pogo, Chisna, Terra and
LMS projects located in Alaska and the North Bullfrog project located in Nevada and will have approximately
CAD?$3.3 million in working capital. It is anticipated that Corvus will focus, initially, on the continuing exploration
of the North Bullfrog project. Detailed information in respect of matters contemplated by the Arrangement is set out
in the attached Information Circular and documents incorporated by reference therein. You should carefully
consider all of the information in the Information Circular and consult your financial, legal or other professional
advisors if you require assistance.

The board of directors of the Company has unanimously approved the Arrangement and recommends that
Shareholders vote in favour of the special resolution approving the Arrangement.

To be effective, the Arrangement must be approved by a special resolution passed by at least two-thirds of the votes
cast by holders of issued and outstanding common shares of the Company present in person or represented by proxy
at the Meeting, which holders are entitled to one vote for each common share held. The officers and directors of the
Company, holding in the aggregate approximately 5.35% of the issued and outstanding common shares, have
indicated their support for the Arrangement.

Your vote is important regardless of the number of common shares of the Company that you own. If you are a
registered holder of common shares, we encourage you to take the time now to complete, sign, date and return the
enclosed form of proxy by no later than 2:00 p.m. (Vancouver time) on Tuesday, August 10, 2010, to ensure that
your shares are voted at the Meeting in accordance with your instructions, whether or not you are able to attend in
person. If you hold your shares through a broker or other intermediary, you should follow the instructions provided
by your broker or other intermediary to vote your shares.

We would like to thank all our shareholders for their support as we proceed with this important step towards the
advancement of our mineral projects.

Sincerely,
“Hendrik Van Alphen”

Hendrik Van Alphen
Chairman of the Board of Directors



MIMES LTD

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN THAT a special meeting (the “Meeting”) of the shareholders (the “Shareholders’)
of International Tower Hill Mines Ltd. (the “Company”) will be held at the head office of the Company, Suite
1920, 1188 West Georgia Street, Vancouver, British Columbia V6E 4A2, at 2:00 p.m. (Vancouver time) on
Thursday, August 12, 2010, for the following purposes:

1. to consider and, if appropriate, to pass a special resolution (the “Arrangement Resolution”), the full text
of which is attached as Schedule “A” to the accompanying Information Circular, approving an arrangement
(the “Arrangement”) under Section 288 of the Business Corporations Act (British Columbia) (the
“BCBCA”) among the Company, the Shareholders and Corvus Gold Inc. (“Corvus”), which will involve,
among other things, a reorganization of the business and capital of the Company, the distribution of
common shares of Corvus to Shareholders, and an exchange of securities of the Company;

2. to consider and, if thought fit, to approve and ratify a stock option plan for Corvus; and

3. to transact such further or other business, including without limitation such amendments or variations to
any of the foregoing resolutions, as may properly come before the Meeting and any postponement or
adjournment thereof.

Pursuant to the Interim Order of the Supreme Court of British Columbia and the BCBCA, registered Shareholders
have the right to dissent in respect of the Arrangement Resolution. The dissent rights are described in the
accompanying Information Circular. Failure to strictly comply with the requirements set forth in the plan of
arrangement and Sections 237 to 247 of the BCBCA may result in the loss or unavailability of any right of dissent.

The accompanying Information Circular provides additional information relating to the matters to be dealt with at
the Meeting and is deemed to form part of this notice. Also accompanying this notice is a form of Proxy.

Registered Shareholders

Every registered Shareholder at the close of business on July 9, 2010 is entitled to receive notice of, and to vote such
common shares at, the Meeting.

Registered Shareholders who are unable to attend the Meeting in person and who wish to ensure that their common
shares will be voted at the Meeting are requested to complete, sign and deliver the enclosed form of proxy c/o Proxy
Dept., Computershare Investor Services Inc., 100 University Avenue, 9" Floor, Toronto, Ontario M5J2Y1. In
order to be valid and acted upon at the Meeting, forms of proxy must be returned to the aforesaid address no later
than 2:00 p.m. Pacific Daylight Time, on August 10, 2010. Further instructions with respect to the voting by proxy
are provided in the form of proxy and in the Information Circular accompanying this Notice.

Non Registered Shareholders

Shareholders may beneficially own common shares that are registered in the name of a broker, another intermediary
or an agent of that broker or intermediary (“Non Registered Shareholders”). Without specific instructions,



intermediaries are prohibited from voting shares for their clients. If you are a Non Registered Shareholder, it is vital
that the voting instruction form provided to you by your broker, intermediary or its agent be returned according to
their instructions, sufficiently in advance of the deadline specified by the broker, intermediary or its agent, to ensure
that they are able to provide voting instructions on your behalf.

DATED at Vancouver, British Columbia, as of this 9™ day of July, 2010.

By Order of the Board

“Hendrik Van Alphen”

Hendrik Van Alphen
Chairman of the Board of Directors
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FORWARD-LOOKING INFORMATION

Certain statements herein, including all statements that are not historical facts, contain forward-looking statements
and forward-looking information within the meaning of applicable securities laws. Such forward-looking statements
or information include, but are not limited to, statements or information with respect to: the transfer pursuant to the
Arrangement of the Transferred Assets to Corvus; the exploration and development of the Company’s mineral
properties; the Company’s and Corvus’ future business and strategies; requirements for additional capital and future
financing; estimation of mineral resources; and estimated future working capital, funds available, and uses of funds,
and future capital expenditures, exploration expenditures and other expenses for specific operations.
Forward-looking statements or information also includes information contained in pro forma financial statements.

Often, but not always, forward-looking statements or information can be identified by the use of words such as
“plans”, “expects” or “does not expect”, “is expected”, “budget”, “scheduled”, “estimates”, “forecasts”, “intends”,
“anticipates” or “does not anticipate” or “believes” or variations of such words and phrases or statements that certain
actions, events or results “may”, “could”, “would”, “might” or “will” be taken, occur or be achieved. With respect
to forward-looking statements and information contained herein, we have made numerous assumptions including
among other things, the ability to satisfy the conditions in accordance with the Arrangement Agreement, Corvus
Subscription Agreement, Raven Gold Subscription Agreement, Alaska Purchase Agreement and Talon Nevada
Purchase Agreement and the assumptions made in connection with the preparation of the Company’s and Corvus’
pro forma financial statements. Although our management believes that the assumptions made and the expectations
represented by such statement or information are reasonable, there can be no assurance that a forward-looking
statement or information referenced herein will prove to be accurate. Forward-looking statements and information
by their nature are based on assumptions and involve known and unknown risks, uncertainties and other factors that
may cause our actual results, performance or achievements, or industry results, to be materially different from any
future results, performance or achievements expressed or implied by such forward-looking statement or information.
Such risks, uncertainties and other factors include, among other things, the following: the failure to satisfy the
conditions of closing in the Arrangement Agreement, Corvus Subscription Agreement, Raven Gold Subscription
Agreement, Alaska Purchase Agreement and Talon Nevada Purchase Agreement including obtaining the necessary
shareholder, regulatory and court approvals; the Company’s or Corvus’ inability to identify one or more economic
deposits on their properties; variations in the nature, quality and quantity of any mineral deposits that may be
located; variations in the market price of any mineral products the Company or Corvus may produce or plan to
produce; the inability of either the Company’s or Corvus’ to obtain any necessary permits, consents or
authorizations required for its activities, to produce minerals from its properties successfully or profitably, to
continue its projected growth, to raise the necessary capital or to be fully able to implement its business strategies;
regulatory restrictions; and defective title to mineral claims or property, as well as those factors discussed under
“Risk Factors to the Arrangement” herein and under “Risk Factors” in each of Schedule “G” and Schedule “H”.

Readers should also refer to the Company’s Annual Information Form for the year ended May 31, 2009 and the
Company’s most recent quarterly and annual Management Discussion and Analysis for additional information on
risks and uncertainties relating to forward-looking statements and information. Although we have attempted to
identify factors that would cause actual actions, events or results to differ materially from those disclosed in the
forward-looking statements or information, there may be other factors that cause actions, events or results not to be
as anticipated, estimated or intended. Also, many of the factors are beyond the control of the Company.
Accordingly, readers should not place undue reliance on forward-looking statements or information. The Company
undertakes no obligation to reissue or update any forward-looking statements or information as a result of new
information or events after the date hereof except as may be required by law. All forward-looking statements and
information herein are qualified by this cautionary statement.

INFORMATION FOR UNITED STATES SHAREHOLDERS

The New Common Shares and Corvus Common Shares issued or distributed, as the case may be, to Shareholders
pursuant to the Arrangement and the New Common Shares and Corvus Common Shares issuable to Warrantholders
upon exercise of Warrants and the New Common Shares issuable to Optionholders upon exercise of Options,
respectively, following completion of the Arrangement have not been and will not be registered under the U.S.
Securities Act or any applicable state securities laws. The New Common Shares and Corvus Common Shares issued
or distributed, as the case may be, to Shareholders pursuant to the Arrangement will be issued or distributed in



reliance upon the exemption from the registration requirements of the U.S. Securities Act provided by
Section 3(a)(10) thereof and pursuant to exemptions from any applicable state securities laws.

The solicitation of proxies is not subject to the requirements of Section 14(a) of the U.S. Exchange Act. The
solicitation of proxies and transactions contemplated herein are being made by a Canadian issuer in accordance with
Canadian corporate and securities laws. Securityholders should be aware that requirements under such Canadian
laws may differ from requirements under United States corporate and securities laws relating to United States
corporations. The financial statements included and incorporated by reference in this Information Circular and the
pro forma and carve-out financial statements included in this Information Circular have been prepared in accordance
with GAAP in Canada and are subject to Canadian auditing and auditor independence standards, and thus may not
be comparable to financial statements of United States corporations.

The enforcement by Securityholders of civil liabilities under the United States securities laws may be affected
adversely by the fact that the parties to the Arrangement are organized under the laws of jurisdictions other than the
United States, and that some of the officers and directors are residents of countries other than the United States.

The New Common Shares and Corvus Common Shares issued or distributed, as the case may be, to Shareholders
pursuant to the Arrangement (but not the New Common Shares and Corvus Common Shares issuable to
Warrantholders upon exercise of the Warrants or the New Common Shares issuable to Optionholders upon exercise
of the Options) will be freely transferable under U.S. federal securities laws, except by persons who are “affiliates”
or were affiliates within 90 days prior to the Effective Time of the Company, in respect of the New Common Shares,
or Corvus, in respect of Corvus Common Shares, as applicable. See “Securities Law Considerations — United States
Federal Securities Laws”.

After the Effective Time, the Warrants and Options may be exercised only by a Warrantholder or Optionholder,
respectively, who represents that at the time of exercise the Warrantholder or Optionholder is not then located in the
United States, is not a U.S. Person, and is not exercising the Warrants or Options, as applicable, for the account or
benefit of a U.S. Person or a person in the United States, unless the Warrantholder or Optionholder provides a legal
opinion or other evidence reasonably satisfactory to the Company, in the case of the exercise of Options, and the
Company and Corvus, in the case of exercise of Warrants, to the effect that the exercise of the Warrants or Options,
as applicable, does not require registration under the U.S. Securities Act or any applicable state securities laws.

Any New Common Shares and Corvus Common Shares issuable upon the exercise of the Warrants or New
Common Shares issuable upon exercise of the Options, in the United States or by or for the account or benefit of a
U.S. Person or a person in the United States will be “restricted securities” within the meaning of Rule 144 under the
U.S. Securities Act, certificates representing such New Common Shares and Corvus Common Shares, as applicable,
will bear a legend to that effect, and such New Common Shares and Corvus Common Shares may be resold only
pursuant to an exemption from the registration requirements of the U.S. Securities Act and all applicable state
securities laws.

Notwithstanding the foregoing, subject to certain limitations, any New Common Shares and Corvus Common
Shares issuable upon exercise of the Warrants and any New Common Shares issuable upon exercise of the Options,
may be resold outside the United States without registration under the U.S. Securities Act pursuant to Regulation S
under the U.S. Securities Act, including in transactions over the TSX (if the applicable securities are so listed).

THE ARRANGEMENT AND THE SECURITIES TO BE ISSUED PURSUANT TO THE ARRANGEMENT
HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SEC OR THE SECURITIES REGULATORY
AUTHORITIES OF ANY STATE OF THE UNITED STATES, NOR HAS THE SEC OR THE SECURITIES
REGULATORY AUTHORITY OF ANY STATE PASSED ON THE ADEQUACY OR ACCURACY OF THIS
INFORMATION CIRCULAR. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE.

TECHNICAL INFORMATION

All of the disclosure of a scientific or technical nature regarding the Company’s mineral properties in this
Information Circular or incorporated by reference in this Information Circular was derived from the Technical



Reports, each of which is available under the Company’s profile on the SEDAR website at www.sedar.com. Each
of the authors of these technical reports is a “qualified person” within the meaning of NI 43-101.

Cautionary Note to United States Investors regarding Technical Information

The information contained herein and incorporated by reference herein has been prepared in accordance with the
requirements of the securities laws in effect in Canada, which differ from the requirements of United States
securities laws. Unless otherwise indicated, all mineral resource estimates included herein or incorporated by
reference herein have been prepared in accordance with NI 43-101 and the Canadian Institute of Mining and
Metallurgy Classification System. NI 43-101 is a rule developed by the Canadian Securities Administrators that
establishes standards for all public disclosure (oral statements as well as written documents and websites) an issuer
makes of scientific and technical information concerning mineral projects, and requires that all such disclosure be
made under the supervision of a “qualified person” as defined in NI 43-101. It also requires issuers to file technical
reports at certain times under a prescribed format.

Canadian standards differ significantly from the requirements of the SEC; mineral resource information contained
herein or incorporated by reference herein may not be comparable to similar information disclosed by U.S.
companies. In particular, and without limiting the generality of the foregoing, the terms “mineral reserve”, “proven
mineral reserve” and “probable mineral reserve” are Canadian mining terms as defined in accordance with
NI 43-101. These definitions differ from the definitions in the SEC’s Industry Guide 7 (“Guide 7”’) under the U.S.
Securities Act. Under Guide 7 standards, a “final” or “bankable” feasibility study is required to report reserves, the
three-year historical average price is used in any reserve or cash flow analysis to designate reserves and the primary
environmental analysis or report must be filed with the appropriate governmental authority. Under Guide 7
standards, mineralization may not be classified as a “reserve” unless the determination has been made that the
mineralization could be economically and legally produced or extracted at the time the reserve determination is
made.

In addition, the terms “mineral resource”, “measured mineral resource”, “indicated mineral resource” and “inferred
mineral resource” are defined in and required to be disclosed by NI 43-101; however, these terms are not defined
terms under Guide 7 and are normally not permitted to be used in reports and registration statements filed with the
SEC. Investors are cautioned not to assume that any part or all of mineral deposits in these categories will ever be
converted into reserves or that they can be mined economically or legally. “Inferred mineral resources” have a great
amount of uncertainty as to their existence, and great uncertainty as to their economic and legal feasibility. It cannot
be assumed that all, or any part, of an inferred mineral resource will ever be upgraded to a higher category. Under
Canadian rules, estimates of inferred mineral resources may not form the basis of feasibility or prefeasibility studies,
except in rare cases. Investors are cautioned not to assume that all or any part of an inferred mineral resource exists
or that it can be economically or legally mined. Disclosure of “contained ounces” in a resource is permitted
disclosure under Canadian regulations; however, the SEC normally only permits issuers to report mineralization that
does not constitute “reserves” by SEC standards as in place tonnage and grade without reference to unit measures.

Accordingly, information contained or incorporated by reference in this Information Circular contain descriptions of
the Company’s mineral deposits that may not be comparable to similar information made public by U.S. companies
subject to the reporting and disclosure requirements under the United States federal securities laws and the rules and
regulations thereunder.

CURRENCY AND EXCHANGE RATE INFORMATION

All dollar amounts set forth in this Information Circular are in Canadian dollars, except where otherwise indicated.
All references to “US dollars” or to “US$” are to United States dollars. The following table sets forth the rate of
exchange for the Canadian dollar, expressed in United States dollars in effect at the end of the periods indicated, the
average of exchange rates in effect on the last day of each month during such periods, and the high and low
exchange rates during such periods based on the noon rate of exchange as reported by the Bank of Canada for
conversion of Canadian dollars into United States dollars.



Year ended December 31

2009 2008 2007
Noon rate at end of period US$0.9555 US$0.8166 US$1.0120
Average noon rate during period US$0.8760 US$0.9371 US$0.9310
High for period US$0.9484 US$1.0009 US$1.0339
Low for period US$0.7908 US$0.8100 US$0.8504

The noon buying rate on July 9, 2010 as reported by the Bank of Canada for the conversion of Canadian dollars into
United States dollars was Canadian $1.00 equals US$0.9682.



SUMMARY

The following is a summary of the principal features of the Arrangement and certain other matters and should be
read together with the more detailed information and financial data and statements contained elsewhere in the
Information Circular, including the Schedules hereto. This Summary is qualified in its entirety by the more detailed
information appearing or referred to elsewhere herein. Unless otherwise indicated, all currency amounts are stated
in Canadian dollars. The information contained herein is as of July 9, 2010 unless otherwise indicated.

Capitalized terms used in this Summary are defined in the “Glossary of Terms”, “Glossary of Technical Terms”
attached as Schedule “L” or elsewhere in the Information Circular.

THE MEETING
Time, Date, and Place of Meeting

The Meeting will be held on Thursday, August 12, 2010 at the head office of the Company, Suite 1920, 1188 West
Georgia Street, Vancouver, British Columbia VOE 4A2, at 2:00 p.m. (Vancouver time).

The Record Date for the Purposes of the Meeting

The date set by the Company for determining Shareholders entitled to receive notice of and vote at the Meeting is
July 9, 2010.

Purpose of the Meeting

At the Meeting, Shareholders will be asked to consider and approve the Arrangement Resolution. Shareholders will
also be asked to consider and approve the Corvus Option Plan and such other matters as may properly come before
the Meeting.

Votes Required for the Arrangement and Corvus Option Plan

The Arrangement Resolution requires the affirmative vote of not less than two-thirds of the votes of Shareholders
voting in person or by proxy at the Meeting. The approval of the Corvus Option Plan requires approval by a
majority of the votes of Shareholders voting in person or by proxy at the Meeting.

PARTICULARS OF THE MATTERS TO BE ACTED UPON: THE ARRANGEMENT

The Arrangement will occur by statutory plan of arrangement under Section 288 of the BCBCA involving the
Company, the Shareholders and Corvus. The principal features of the Arrangement are summarized below, and the
following is qualified in its entirety by reference to the full text of the Arrangement Agreement.

Overview of the Arrangement

The Arrangement will be carried out through a series of steps that will occur or be deemed to occur commencing at
the Effective Time. For a description of such steps, see “Particulars of Matters to be Acted Upon: The Arrangement
— Principal Steps of the Arrangement”.

As a result of the Arrangement, Shareholders (other than Dissenting Shareholders) will hold one New Common
Share and one-half of one Corvus Common Share for each Common Share held immediately prior to the Effective
Time and will have the same proportional interest in each of the Company and Corvus as they had in the Company
prior to completion of the Arrangement.

Upon completion of the Arrangement each Option will entitle the holder thereof to receive (and such holder shall
accept), upon exercise of the Option, that number of New Common Shares that is equal to the number of Common
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Shares that were issuable upon exercise of the Option immediately prior to the Effective Time at the exercise price
of the Option immediately prior to the Effective Time. The Optionholders shall each agree that no Corvus Options
shall be issued to Optionholders in connection with the Arrangement, no Corvus Common Shares shall be issuable
upon exercise of the Options following the Arrangement, and there shall be no adjustment to the exercise price of
the Options.

Upon completion of the Arrangement, in accordance with the terms of the Warrants each Warrant will entitle the
holder thereof to receive (and such holder shall accept), upon the exercise thereof, in lieu of the number of Common
Shares otherwise issuable upon the exercise thereof, the number of New Common Shares and Corvus Common
Shares which such holder would have been entitled to receive as a result of the Arrangement if, immediately prior to
the Effective Time, such holder had been the registered holder of the number of Common Shares to which such
holder was theretofore entitled upon such exercise.

The Company’s Shareholder Rights Plan shall not apply to Corvus or the Corvus Common Shares after the Effective
Time. The Shareholders Rights Plan will, however, apply to the New Common Shares after the Effective Time.

Pursuant to the Arrangement, among other things, there will be a reorganization of the business of the Company in
which the Company will transfer to Corvus all of the shares of Talon Nevada, which owns the North Bullfrog
Project, and Talon Alaska will transfer the Spin-Off Alaska Assets to Raven Gold, which is a subsidiary of Corvus.
The transfer of the Talon Nevada shares is subject to the Talon Nevada Purchase Agreement and the transfer of the
Spin-Off Alaska Assets is subject to the Alaska Purchase Agreement, each of which will be completed and closed
under the Arrangement.

The principal asset held by Talon Nevada, which will become a subsidiary of Corvus, is the Company’s interest in
the North Bullfrog Project located in Nevada. The principal assets that comprise the Spin-Off Alaska Assets that
will be transferred to Raven Gold include the Company’s present interest in:

(a) the Spin-Off Alaska Properties, which includes the West Pogo Project, Chisna Project, Terra
Project, and LMS Project, each of which is located in Alaska and is subject to a farm-out option to
a third party;

(b) certain underlying agreements through which the Spin-Off Alaska Properties are held;

(c) data related to the Spin-Off Alaska Properties;

(d) the Royalty; and

(e) certain service agreements, physical assets and permits related to the Spin-Off Alaska Properties.

On completion of the Arrangement, Corvus will also hold the Working Capital Amount of approximately
$3.3 million. On completion of the Arrangement, the Company will continue to hold, directly or indirectly through
its subsidiaries, the assets of the Company other than the Transferred Assets and Working Capital Amount,
including approximately $41 million in working capital, and will focus on the development of the Company’s
Livengood Project in Alaska.

The initial directors of Corvus following the completion of the Arrangement will be Jeffrey Pontius, Rowland
Perkins, Steven Aaker, Edward Yarrow, Anton Drescher and Daniel Carriere. The officers of Corvus following the
completion of the Arrangement will be Jeffrey Pontius, President and Chief Executive Officer, Dr. Russell Myers,
Vice-President, Exploration, Michael Kinley, Chief Financial Officer, Lawrence Talbot, Vice-President & General
Counsel and Marla Ritchie, Corporate Secretary. The directors and officers of the Company are not expected to
change.

See “Particulars of Matters to be Acted Upon: The Arrangement — Overview of the Arrangement”.
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Background and Reasons for the Arrangement

During 2009, management of the Company undertook a strategic review of the alternatives available to improve the
identification and valuation of the Company’s key assets and thereby maximize shareholder value. Based on this
review, management determined that it would be in the best interest of the Company to carry out a reorganization of
the business and capital of the Company to separate the Transferred Assets from its other properties, particularly the
Livengood Project. The reorganization of the business and capital of the Company pursuant to the Arrangement
should allow the Company to focus on its more advanced Livengood Project and will result in a separate company
holding the Company’s other earlier-stage mineral exploration properties, thereby enabling the market to more
accurately reflect the value of each of the Company’s mineral property assets.

The board of directors of the Company believes that the Arrangement is in the best interests of the Company and fair
to Shareholders for the following reasons:

(a) the Arrangement is expected to improve the market’s identification and valuation of the
Company’s mineral properties, particularly, those other than the Livengood Project;

(b) the Arrangement is expected to enhance the ability of each of the Company and Corvus to pursue
its independent corporate objectives and strategies, with a view to maximizing shareholder value.
In particular, the Arrangement will allow Corvus to focus on the continued exploration of the
North Bullfrog Project;

(c) the separation of the Company’s mineral properties into two separate companies dedicated to the
pursuit of their respective businesses will provide Shareholders with additional investment
flexibility, as they will hold a direct interest in two companies, each of which is focused on
different objectives;

(d) the procedures by which the Arrangement is to be approved, including the requirement for
approval of the Arrangement by the Court after a hearing at which fairness to the Company’s
securityholders will be considered; and

(e) the availability of rights of dissent to Shareholders with respect to the Arrangement.

See “Particulars of Matters to be Acted Upon: The Arrangement — Reasons for the Arrangement’ in the Information
Circular.

Recommendation of the Directors

The board of directors of the Company has unanimously approved the Arrangement and recommends that
the Shareholders vote in favour of the Arrangement Resolution. See “Particulars of Matters to be Acted Upon:
The Arrangement — Recommendation of the Directors”.

The officers and directors of the Company, holding in the aggregate approximately 5.35% of the issued and
outstanding Common Shares, have indicated their support for the Arrangement.

Exchange Procedures
Common Shares

On or as soon as practicable after the Effective Date, the Company and Corvus will deposit with the Depositary or
arrange to be delivered certificates representing the aggregate number of New Common Shares and Corvus
Common Shares, respectively, issued or distributed to the Shareholders in connection with the Arrangement. To
receive certificates representing New Common Shares and Corvus Common Shares, Shareholders must surrender
their Common Share certificates together with a duly completed Letter of Transmittal to the Depositary. Upon
surrender to the Depositary for cancellation of a certificate which immediately prior to the Effective Time
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represented outstanding Common Shares of the Company together with a Letter of Transmittal which has been
completed and signed in the manner required thereby in respect of such certificate and such additional documents
and instruments as the Depositary may reasonably require, the holder of such surrendered certificate will be entitled
to receive in exchange therefor, and the Depositary will deliver to such holder certificates representing that number
(rounded down to the nearest whole number) of New Common Shares and Corvus Common Shares that such holder
has the right to receive pursuant to the Plan of Arrangement and the surrendered certificate will be cancelled. A
Letter of Transmittal will be sent to Registered Shareholders on or prior to the Effective Date.

In the event of a transfer of ownership of Common Shares of the Company that is not registered in the transfer
records of the Company, certificates representing the proper number of New Common Shares and Corvus Common
Shares may be issued to the transferee if the certificate representing such Common Shares is presented to the
Depositary, accompanied by all documents required to evidence and effect such transfer.

Until surrendered, each certificate which immediately prior to the Effective Time represented Common Shares of
the Company will be deemed, at any time after the Effective Time, to represent only the right to receive upon such
surrender the certificates representing New Common Shares and Corvus Common Shares that the holder thereof has
the right to receive in respect of such certificate pursuant to the Plan of Arrangement.

Options

No additional steps will have to be taken by an Optionholder to receive New Common Shares in lieu of Common
Shares upon the exercise of an Option after the Effective Time.

Warrants

No additional steps will have to be taken by a Warrantholder to receive New Common Shares and Corvus Common
Shares in lieu of Common Shares upon the exercise of a Warrant after the Effective Time.

After the Effective Time, on exercise of a Warrant, the Company shall deliver to Corvus an exercise notice (an
“Exercise Notice”) which sets out the number of Warrants being exercised and the name and registration particulars
for the Warrantholder that is exercising Warrants and will pay to Corvus a portion of the exercise price in respect of
each Warrant (other than a Warrant that would result in the issuance of a fractional Corvus Common Share) equal to
the exercise price of the Warrant immediately prior to the Effective Time multiplied by the fraction A/B where: “A”
is the volume weighted average trading price of the Corvus Common Shares for the five trading days preceding the
Adjustment Measurement Date; and “B” is the volume weighted average trading price of the Corvus Common
Shares plus the volume weighted average trading price of the New Common Shares for the five trading days
preceding the Adjustment Measurement Date, or such other price as the TSX, or other applicable stock exchange,
may require (the “Corvus Exercise Price”). As soon as reasonably possible after receipt of a completed Exercise
Notice and the Corvus Exercise Price, Corvus shall issue and deliver, or cause to be issued or delivered to the
Company, Corvus Common Share certificates registered as directed in the Exercise Notice representing the number
of Corvus Common Shares to which the Warrantholder is entitled.

See “Distribution of Certificates — Exchange Procedures”
Conditions to the Arrangement Becoming Effective

The Arrangement Agreement provides that the respective obligations of each party thereto to complete the
transactions contemplated by the Arrangement Agreement shall be subject to the satisfaction, on or before the
Effective Date, of the following conditions, none of which may be waived unilaterally by any party in whole or in
part: the Interim Order and the Final Order shall have been obtained in form and substance satisfactory to the
Company and Corvus; the Arrangement, with or without amendment, shall have been approved at the Meeting in
accordance with the Interim Order and by the requisite majority of the votes cast by the Shareholders thereon at the
Meeting; the TSX shall have received notice of the Arrangement in accordance with their rules and policies, and
shall have no objection to the Arrangement as of the Effective Date and, if required, the TSX shall have
conditionally approved the listing of the New Common Shares to be issued pursuant to the Arrangement, subject to




the usual requirements of the TSX; the TSX, or such other recognized stock exchange acceptable to Corvus, shall
have conditionally approved the listing of the Corvus Common Shares issuable under the Arrangement, subject to
compliance with the requirements of the TSX or such other stock exchange; the conditions precedent, other than any
conditions related to the completion of the transactions contemplated under the Arrangement Agreement, contained
in the Alaska Purchase Agreement, Talon Nevada Purchase Agreement, Corvus Subscription Agreement and Raven
Gold Subscription Agreement shall have been satisfied or waived; there shall not be in force any order or decree
restraining or enjoining the consummation of the transactions contemplated by the Arrangement Agreement; all
material regulatory requirements shall have been complied with and all governmental, court, regulatory, third person
and other approvals, consents, expiry of waiting periods, waivers, permits, exemptions, orders and agreements and
all amendments and modifications to, and terminations of, agreements, indentures and arrangements considered by
the Company to be necessary or desirable for the completion of the transactions provided for the Arrangement to
become effective and for the transfer of the Transferred Assets to Corvus, shall have been obtained or received on
terms that are satisfactory to the Company and Corvus; none of the consents, orders, regulations or approvals
contemplated herein shall contain conditions or require undertakings or security deemed unsatisfactory or
unacceptable by the Company or Corvus, acting reasonably; Dissent Rights shall not have been exercised prior to
the Effective Date by holders of 3% or more of the Common Shares; and the Arrangement Agreement shall not have
otherwise been terminated.

Notwithstanding the fulfilling of the foregoing conditions at any time before the Effective Date, the board of
directors of the Company may, in its absolute discretion, determine whether or not to proceed with the Arrangement
without further approval, ratification or confirmation by the Shareholders.

See “Particulars of Other Matters to be Acted Upon: The Arrangement — Arrangement Agreement — Conditions to
the Arrangement Becoming Effective” in the Information Circular.

Court Approval of the Arrangement

On July 9, 2010, prior to the mailing of the material in respect of the Meeting, the Company obtained the Interim
Order providing for the calling and holding of the Meeting and other procedural matters. A copy of the Interim
Order is attached as Schedule “C” to the Information Circular.

The Court hearing in respect of the Final Order is scheduled to take place at 9:45 a.m. (Vancouver time) on
August 20, 2010, or as soon thereafter as the Court may direct or counsel for the Company may be heard, at the
Courthouse, 800 Smithe Street, Vancouver, British Columbia, subject to the approval of the Arrangement
Resolution at the Meeting. A copy of the Notice of Hearing for the Final Order approving the Arrangement is
attached as Schedule “D” to the Information Circular. Any securityholder or any other interested party with leave of
the Court desiring to support or oppose the application, may appear (either in person or by counsel) and make
submissions at the hearing in respect of the Final Order provided that such person must request a copy of the
Petition for the proceedings, and any other court document as may be desired, on or before 4:00 p.m. on August 6,
2010 and must file with the Court at the Court Registry, 800 Smithe Street, Vancouver, British Columbia, a response
to petition in the form prescribed by the Court Civil Rules and deliver a copy thereof, together with all material on
which such person intends to rely at the hearing of the application, to the solicitor for the Company: Gowling
Lafleur Henderson LLP, 2300-550 Burrard Street, Vancouver, British Columbia V6C 2B35, Attention: David
Sutherland, by or before 4:00 p.m. (Vancouver time) on August 13, 2010.

The Company has been advised by its Canadian counsel, Gowling Lafleur Henderson LLP, that the Court has broad
discretion under the BCBCA when making orders with respect to the Arrangement and that the Court will consider,
among other things, the fairness and reasonableness of the Arrangement, both from a substantive and a procedural
point of view. The Court may approve the Arrangement either as proposed or as amended in any manner the Court
may direct, subject to compliance with such terms and conditions, if any, as the Court thinks fit. Depending upon
the nature of any required amendments, the Company may determine, acting reasonably, not to proceed with the
Arrangement.

Shareholders in the United States should note that the New Common Shares and Corvus Common Shares will not be
registered under the U.S. Securities Act. The Court will be advised prior to the application for the Final Order that
the Court’s determination that the Arrangement is fair will form the basis for the exemption from the registration
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requirements of the U.S. Securities Act provided by Section 3(a)(10) thereof with respect to the Corvus Common
Shares and the New Common Shares to be issued pursuant to the Arrangement. See “Securities Laws
Considerations — United States Federal Securities Laws” for additional information.

See “Particulars of Matters to be Acted Upon: The Arrangement — Conduct of Meeting and Other Approvals —
Court Approval of the Arrangement” in the Information Circular.

Stock Exchange Approvals and Listings
The Company

The TSX has accepted the Arrangement on the basis that the Company will continue to meet the minimum listing
requirements following completion of the Arrangement. The Company has made application to the NYSE Amex for
the continued listing of the New Common Shares in substitution for the Common Shares on the NYSE Amex.
There can, however, be no assurance as to whether the Company will be able to maintain the listing of the New
Common Shares on the TSX, NYSE Amex and FSE.

Corvus

Currently, there is no market for the Corvus Common Shares. It is a condition precedent to the completion of the
Arrangement that the Corvus Common Shares be conditionally approved for listing on the TSX or such other
recognized stock exchange acceptable to Corvus. Listing will be subject to Corvus meeting the original listing
requirements of the TSX, receiving approval of the TSX and meeting all conditions of listing imposed by the TSX.
There can, however, be no assurance as to if, or when, the Corvus Common Shares will be listed for trading on the
TSX.

See “Particulars of Matters to be Acted Upon: The Arrangement — Conduct of Meeting and Other Approvals — Stock
Exchange Approvals™ in the Information Circular.

Dissent Rights

Shareholders have the right to dissent to the Arrangement. Dissenting Shareholders who strictly comply with the
provisions of the Interim Order, the Final Order, the BCBCA and the Plan of Arrangement are entitled to be paid the
fair value of their Common Shares by the Company. The Dissent Rights applicable to the Arrangement are
summarized under the heading “Shareholders’ Rights of Dissent to the Arrangement”.

Dissenting Shareholders should note that the exercise of Dissent Rights can be a complex, time-sensitive and
expensive procedure. Dissenting Shareholders should consult their legal advisors with respect to the legal
rights available to them in relation to the Arrangement and the Dissent Rights.

INCOME TAX CONSIDERATIONS
Certain Canadian Federal Income Tax Considerations
Shareholders Resident in Canada

The distribution of Corvus Common Shares to Shareholders by way of a reduction in the capital of the Company in
the course of the reorganization of the business and capital of the Company will reduce the paid-up capital and the
adjusted cost base of each Common Share for purposes of the Tax Act. If the adjusted cost base of a Common Share
to a Resident Holder becomes negative as a result of such reduction, the negative amount is deemed to be a gain
realized by such Holder from the disposition of such Common Share at that time.

A Resident Holder should realize neither a capital gain nor a capital loss on the exchange of all such Holder’s
Common Shares for New Common Shares in the course of the reorganization of the capital of the Company
pursuant to the Arrangement. The cost of the New Common Shares received by a Resident Holder in exchange for
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all such Holder’s Common Shares pursuant to the Arrangement will be equal, in the aggregate, to the adjusted cost
base of the Common Shares to such Holder immediately before the exchange.

Non-Resident Shareholders

The distribution of Corvus Common Shares to Non-Resident Holders by way of a reduction in the capital of the
Company in the course of the reorganization of the business and capital of the Company will reduce the paid-up
capital of each Common Share for purposes of the Tax Act. Such reduction will not be subject to Canadian
withholding tax, but for purposes of the Tax Act such distribution will reduce the adjusted cost base of a Common
Share to a Non-Resident Holder. If the adjusted cost base becomes negative as a result of such reduction, the
negative amount is deemed to be a gain realized by such Holder from the disposition of such Common Share at that
time. Provided the Common Shares are not “taxable Canadian property” under the Tax Act to a Non-Resident
Holder, the Holder will not generally be subject to income tax under the Tax Act in respect of any such gain.

A Non-Resident Holder should realize neither a capital gain nor a capital loss on the exchange of all such Holder’s
Common Shares for New Common Shares in the course of the reorganization of the capital of the Company
pursuant to the Arrangement. The cost of the New Common Shares received by a Non-Resident Holder in exchange
for all such Holder’s Common Shares pursuant to the Arrangement will be equal, in the aggregate, to the adjusted
cost base of the Common Shares to such Holder immediately before the exchange.

The foregoing is a brief summary of Canadian federal income tax consequences only. Shareholders should
review the information in the Information Circular under “Income Tax Considerations — Certain Canadian
Federal Income Tax Considerations”, which qualifies the summary set forth above. All Shareholders,
Warrantholders and Optionholders are urged to consult their own tax advisors with respect to the tax
consequences arising to them under the Arrangement, having regard to their own particular circumstances.

Certain United States Federal Income Tax Considerations

The Arrangement will be effected under applicable provisions of Canadian corporate law, which are technically
different from analogous provisions of U.S. corporate law. Therefore, the U.S. federal income tax consequences of
certain aspects of the Arrangement are not certain. This summary assumes that (a) the transfer of the Transferred
Assets to Corvus or Raven Gold, (b) the redesignation of the Common Shares as Class A Shares, (c) the deemed
exchange of Class A Shares for New Common Shares, (d) the cancellation of the Class A Shares, and (¢) the
distribution of Corvus Common Shares pursuant to the Arrangement, will properly be treated, under the
step-transaction doctrine or otherwise, as (i) a tax-deferred exchange by Common Shareholders of their Common
Shares for New Common Shares, either under Section 1036 or Section 368(a)(1)(E) of the Code, combined with (ii)
a distribution of the Corvus Shares under Section 301 of the Code in connection with the transfer of the Transferred
Assets to Corvus or Raven Gold.

The Company believes it was a passive foreign investment company (“PFIC”) as defined under “Income Tax
Considerations — Certain United States Federal Income Tax Considerations” for prior taxable years and based on
current business plans and financial projections, the Company expects to be a PFIC for the taxable year which
includes the Arrangement. Thus, U.S. Holders (as defined below) could potentially be subject to adverse U.S.
federal income tax consequences applicable to certain distributions from a PFIC in connection with the distribution
of Corvus Common Shares pursuant to the Arrangement unless one of the elections described under “Income Tax
Considerations — Certain United States Federal Income Tax Considerations™ has been timely and effectively made.

The discussion in this summary is qualified in its entirety by the more detailed discussion of the U.S. federal income
tax consequences of the Arrangement in this Information Circular. See “Income Tax Considerations — Certain
United States Federal Income Tax Considerations.” U.S. Holders of Common Shares should consult their tax
advisors with respect to the U.S. federal income tax consequences of holding shares in a PFIC and regarding the
U.S. tax implications to them of the Arrangement.

See “Income Tax Considerations — Certain United States Federal Income Tax Considerations” in the Information
Circular.
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ELIGIBILITY FOR INVESTMENT

Provided that either: (i) the New Common Shares are listed on a designated stock exchange as defined in the Tax
Act (which currently includes the TSX); or (ii) the Company is a “public corporation”, as defined in the Tax Act, the
New Common Shares would, if issued on the date hereof, be qualified investments for trusts governed by registered
retirement savings plans, registered retirement income funds, deferred profit sharing plans, registered education
savings plans, registered disability savings plans and tax-free savings accounts (“TFSA”) under the Tax Act
(collectively, the “Registered Plans”), subject to the specific provisions of such Plans. Notwithstanding the
foregoing, a Shareholder that is a TFSA will be subject to a penalty tax under the Tax Act if the Shareholder does
not deal at arm’s length (within the meaning of the Tax Act) with the Company or if the Shareholder has a
significant interest in the Company or in any other company, trust or partnership with which the Company does not
deal at arm’s length. Generally, a Shareholder will have a significant interest in a company if the Shareholder,
together with persons with whom the Shareholder does not deal at arm’s length, directly or indirectly owns 10% or
more of the issued shares of any class of the capital stock of the company or a company related to the company,
within the meaning of the Tax Act.

Provided that Corvus is a “public corporation”, as defined in the Tax Act, the Corvus Common Shares would, if
issued on the date hereof, be “qualified investments” under the Tax Act for trusts governed by Registered Plans,
subject to the specific provisions of such Plans. It is counsel’s understanding that Corvus intends to make an
election, pursuant to the Tax Act, to be a “public corporation” on the Effective Date (the “Election”). Corvus will
make the Election on the reliance that the CRA will administratively accept that the Election, if validly made in
satisfaction of the minimum requirements set out in the Tax Act and the Regulations, and duly filed, will render the
Corvus Common Shares issued on the Effective Date to be qualified investments for the Plans at the time of
issuance (the “Issuer’s Reliance”). If the Issuer’s Reliance is incorrect, the Corvus Common Shares will not be
“qualified investments” for a Plan on the Closing.

SECURITIES LAW CONSIDERATIONS

The following discussion is only a general overview of the requirements of Canadian and United States
federal securities laws for the resale of the New Common Shares and Corvus Common Shares. Holders of
New Common Shares or Corvus Common Shares should seek legal advice prior to any resale of such
securities to ensure the resale is made in compliance with the requirements of applicable securities legislation.

Canadian Securities Laws

The issuance pursuant to the Arrangement of the New Common Shares and the distribution of the Corvus Common
Shares, as well as all other issuances, distributions, trades and exchanges of securities under the Arrangement, will
be made pursuant to exemptions from the registration and prospectus requirements contained in applicable Canadian
provincial securities legislation or, where required, exemption orders or rulings from various securities regulatory
authorities in the provinces and territories of Canada where Shareholders are resident. The Company is currently a
“reporting issuer” under the applicable securities legislation in the Provinces of British Columbia, Alberta, and
Ontario. Under National Instrument 45-102 — Resale of Securities (and if required, orders and rulings from various
securities regulatory authorities in the provinces and territories of Canada where Sharcholders are resident), the New
Common Shares and Corvus Common Shares received by Shareholders pursuant to the Arrangement may be resold
through registered dealers in Canadian provinces or territories without any “hold period” restriction (provided that
no unusual effort is made to prepare the market or create a demand for these securities, no extraordinary commission
or consideration is paid in respect of the sale and, if the seller is an insider or officer of the issuer, the seller has no
reasonable grounds to believe that the issuer is in default of securities legislation). Resales of New Common Shares
and Corvus Common Shares will, however, be subject to resale restrictions where the sale is made from the holdings
of any person or combination of persons holding a sufficient number of New Common Shares or Corvus Common
Shares, as the case may be, to affect materially the control of the Company or Corvus, respectively.

See “Securities Law Considerations — Canadian Securities Laws” in the Information Circular.
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United States Federal Securities Laws

The New Common Shares and Corvus Common Shares issued or distributed, as the case may be, to Shareholders
pursuant to the Arrangement and the New Common Shares and Corvus Common Shares issuable to Warrantholders
upon exercise of Warrants and the New Common Shares issuable to Optionholders upon exercise of Options,
respectively, following completion of the Arrangement have not been and will not be registered under the U.S.
Securities Act or any applicable state securities laws. The New Common Shares and Corvus Common Shares issued
or distributed, as the case may be, to Shareholders pursuant to the Arrangement will be issued in reliance upon the
exemption from the registration requirements of the U.S. Securities Act provided by Section 3(a)(10) thereof and
pursuant to exemptions from any applicable state securities laws.

The New Common Shares and Corvus Common Shares issued or distributed, as the case may be, to Shareholders
pursuant to the Arrangement (but not the New Common Shares and Corvus Common Shares issuable to
Warrantholders upon exercise of the Warrants or the New Common Shares issuable to Optionholders upon exercise
of the Options) will be freely transferable under U.S. federal securities laws, except by persons who are “affiliates”
or were affiliates within 90 days prior to the Effective Time of the Company, in respect of the New Common Shares,
or Corvus, in respect of Corvus Common Shares, as applicable. Any resale of such New Common Shares or Corvus
Common Shares by such an affiliate (or, if applicable, former affiliate) may be subject to the registration
requirements of the U.S. Securities Act and any applicable state securities laws, absent an exemption therefrom.
Subject to certain limitations, such affiliates (and former affiliates) may immediately resell such New Common
Shares or Corvus Common Shares outside the United States without registration under the U.S. Securities Act
pursuant to Regulation S thereunder. If available, such affiliates (and former affiliates) may also resell such New
Common Shares or Corvus Common Shares pursuant to Rule 144 under the U.S. Securities Act and in accordance
with any applicable state securities laws.

The foregoing discussion is only a general overview of the requirements under the U.S. Securities Act for the
resale of the New Common Shares and Corvus Common Shares. Holders of New Common Shares and
Corvus Common Shares are urged to seek legal advice prior to any resale of such securities to ensure that the
resale is made in compliance with the requirements of applicable securities legislation. Certain resales of
securities acquired pursuant to the Arrangement may be required to be made through properly registered
securities dealers.

See “Securities Law Considerations — United States Federal Securities Laws” in the Information Circular.
RISK FACTORS

In evaluating the Arrangement, you should carefully consider, in addition to the other information contained and
incorporated by reference in this Information Circular, the risks and uncertainties described in the Information
Circular under “Risk Factors to the Arrangement” before deciding to vote in favour of the Arrangement. In addition
to the risk factors relating to the Arrangement, the Shareholders should also carefully consider the risk factors
relating to the Company’s business and Corvus’ business following the Arrangement as described under “Risk
Factors” in Schedule “G” and Schedule “H”, respectively, which risk factors should be considered in conjunction
with the other information included in this Information Circular and the documents incorporated by reference.
While this Information Circular has described the risks and uncertainties that management of the Company believes
to be material to the Company’s and Corvus’ business, and therefore the value of their common shares, it is possible
that other risks and uncertainties affecting the Company’s and/or Corvus’ business will arise or become material in
the future.

PARTICULARS OF THE MATTERS TO BE ACTED UPON: CORVUS OPTION PLAN
Approval of Corvus’ Stock Option Plan

At the Meeting, Shareholders will be asked to consider and, if deemed appropriate, approve the Corvus Option Plan
for use by Corvus following the Arrangement.




See “Particulars of Other Matters to be Acted Upon — Approval of Corvus’ Stock Option Plan”.
INFORMATION CONCERNING THE COMPANY AND CORVUS POST-ARRANGEMENT

The Company, a company organized pursuant to the BCBCA, is a reporting issuer in the Provinces of British
Columbia, Alberta, and Ontario. The Common Shares are currently listed for trading on the TSX, NYSE Amex and
FSE. Schedule “G” to the Information Circular describes the proposed business of the Company, post-Arrangement,
and should be read together with the financial statements of the Company, the pro forma financial statements of the
Company contained in Schedule “F” to the Information Circular and other documents incorporated by reference
herein. See “Particulars of the Matters to be Acted Upon: The Arrangement - The Company Prior to the
Arrangement - Documents Incorporated by Reference” in the Information Circular.

Corvus is an entity incorporated by the Company pursuant to the BCBCA for the purpose of the Arrangement.
Schedule “H” of the Information Circular describes the proposed business of Corvus, post-Arrangement, and should
be read together with the financial statements of Corvus contained in Schedule “E” to the Information Circular and
the pro forma financial statements to Corvus and the carve-out financial statements contained in Schedule “F” to the
Information Circular.

SELECTED PRO FORMA FINANCIAL INFORMATION

Schedule “F” to this Information Circular contains unaudited pro forma financial information for the Company and
Corvus based upon the completion of the Arrangement. The unaudited pro forma balance sheet for each of the
Company and Corvus has been prepared on the basis that the Arrangement occurred on February 28, 2010. The
unaudited pro forma financial information should be read in conjunction with the audited financial statements of the
Company for the year ended May 31, 2009, which are available on SEDAR at www.sedar.com. A summary of that
information is set out below:

Pro-Forma as at

The Company Corvus
February 28, 2010 May 31, 2010
CUITENT ASSEES ..ot $17,110,132 $3,300,055
Property, plant and equipment..............cc.ccevveeeeerieieirierereiennas $83,466 -
Mineral PrOPEIties ........cevrveveuirieieeiieieeieieieeesieiee e $36,438,605 $12,597,678
LAADITEIES 1.ttt $1,562,078 $24,737

Shareholders” EQUILY ......ccveieiriieieieieieieieieeee e $52,070,125 $15,872,996




GLOSSARY OF TERMS

In this Information Circular, the following capitalized terms shall have the following meanings, in addition to
other terms defined elsewhere in this Information Circular. A glossary of technical terms is attached to this
Information Circular as Schedule “L”.

“Adjustment Measurement Date” means the date that is five trading days following the date on which the Corvus
Common Shares commence trading on the TSX, or such other recognized stock exchange acceptable to Corvus.

“Alaska Purchase Agreement” means the purchase and sale agreement entered into by and between Talon Alaska
and Raven Gold made as of July 8, 2010 pursuant to which Talon Alaska has agreed, among other things, to transfer
the Spin-Off Alaska Assets to Raven Gold for the purchase prices of $8.5 million.

“AngloGold” means AngloGold Ashanti (U.S.A.) Exploration Inc.

“AngloGold Agreement” means the asset purchase and sale and indemnity agreement dated June 30, 2006, as
amended on July 26, 2006, among the Company, AngloGold and Talon Alaska.

“AngloGold Option” means, collectively, the right of AngloGold to maintain its then current equity ownership
percentage in the Company on an ongoing basis and the right of AngloGold to participate in any equity financings
by the Company up to its then pre-financing percentage equity interest, on the terms set out in the AngloGold
Agreement.

“Arrangement” means an arrangement to be effected under the provisions of Section 288 of the BCBCA, on the
terms and conditions set forth in the Plan of Arrangement, subject to any amendment or supplement thereto made in

accordance with the Arrangement Agreement, the Plan of Arrangement or at the direction of the Court.

“Arrangement Agreement” means the Arrangement Agreement dated as of July 8, 2010 between the Company and
Corvus, a copy of which is attached to this Information Circular as Schedule “B”.

“Arrangement Resolution” means the special resolution under the BCBCA approving the Arrangement to be voted
on by Shareholders at the Meeting, the full text of which is set out in Schedule “A” hereto.

“BCBCA” means the Business Corporations Act (British Columbia), as amended.

“Business Day” means any day, other than a Saturday or a Sunday, when Canadian chartered banks are open for
business in the City of Vancouver, British Columbia.

“Chief Executive Officer” or “CEO” means ecach individual who served as chief executive officer or acted in a
similar capacity during the most recently completed financial year.

“Chief Financial Officer” or “CFO” means each individual who served as chief financial officer or acted in a
similar capacity during the most recently completed financial year.

“Chisna Project” means the Company’s Chisna copper-gold project located in Alaska and held by Talon Alaska.
“Chisna Technical Report” means the NI 43-101 compliant technical report entitled “Technical Report on the
Chisna Copper Gold Project, Chistochina Mining District, South-Central Alaska” dated June 22, 2010 by
Christopher N.A. Taylor, P.Geo.

“Class A Shares” means the class of Common Shares after they are redesignated as “Class A Shares” of the
Company at the Effective Time pursuant to the terms of the Plan of Arrangement.

“Common Shares” means the common shares in the capital of the Company.



“Company” means International Tower Hill Mines Ltd., a company existing under the BCBCA, and, unless the
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context requires otherwise or unless otherwise stated, terms such as “we”, “our”, “us” refer to the Company.
“Corvus” means Corvus Gold Inc., a company existing under the BCBCA.
“Corvus Common Shares” means the common shares in the capital of Corvus.

“Corvus Option Plan” means the stock option plan of Corvus, a copy of which is attached to the Information
Circular as Schedule “T”.

“Corvus Options” means stock options of Corvus issuable under the Corvus Option Plan entitling the holders
thereof to purchase Corvus Common Shares.

“Corvus Subscription Agreement” means the subscription agreement to be entered into by the Company with
Corvus for the issuance of Corvus Common Shares to the Company from treasury for the issue price of
$14.8 million.

“Court” means the Supreme Court of British Columbia.

“CRA” means Canada Revenue Agency.

“Depositary” means Computershare Investor Services Inc. at its offices in Toronto, being the depositary to be
appointed by the Company and Corvus for the purpose of, among other things, delivering certificates representing

the New Common Shares and the Corvus Common Shares in connection with the Arrangement.

“Dissent Notices” means the notices of dissent provided by Dissenting Shareholders in accordance with the BCBCA
and as described under the heading “Dissent Rights” in this Information Circular.

“Dissent Rights” means the rights of dissent pursuant to and in the manner set forth in Sections 237 - 247 of the
BCBCA (as modified by the Plan of Arrangement, the Interim Order and the Final Order) and as described under the

heading “Dissent Rights” in this Information Circular.

“Dissenting Shareholders” means Shareholders who have properly exercised their rights of dissent pursuant to
Article 4 of the Plan of Arrangement.

“Effective Date” means the date upon which the Plan of Arrangement becomes effective in accordance with the
BCBCA.

“Effective Time” means 12:01 a.m. (Vancouver time) on the Effective Date.
“executive officer” means an individual who is:
(a) a chair, vice-chair or president,

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

(c) performing a policy-making function in respect of the Company or Corvus, as the context requires.
“Final Order” means the final order of the Court approving the Arrangement.
“FSE” means Deutsche Borse AG Regulated Unofficial Market of the Frankfurt Stock Exchange.

“GAAP” means generally accepted accounting principles in effect in Canada including the accounting
recommendations published in the Handbook of the Canadian Institute of Chartered Accountants.



“Information Circular” means this information circular of the Company.

“Interim Order” means the interim order of the Court dated July 9, 2010 pursuant to Section 288 of the BCBCA,
providing for, among other things, the calling of the Meeting.

“Letter of Transmittal” means the letter of transmittal to be sent to Registered Shareholders on or prior to the
Effective Date which, when properly completed, executed and forwarded to the Depositary with a certificate
representing Common Shares, will enable the Shareholders to exchange their certificates representing Common
Shares for certificates representing New Common Shares and Corvus Common Shares upon the completion of the
Arrangement.

“Livengood Project” means the Company’s Livengood gold project located in Alaska and consisting of an
approximately 125 square kilometre land package, which is made up of fee land leased from the Alaska Mental
Health Trust, a number of smaller private mineral leases and 115 Alaska state mining claims.

“Livengood Technical Report” means the NI 43-101 compliant technical report entitled “June 2010 Summary
Report on the Livengood Project, Tolovana District, Alaska” dated June 25, 2010 by Paul Klipfel Ph.D., Tim Carew
P.Geo. and William Pennstrom Jr. M. A.

“LMS Project” means the Company’s LMS gold project located in Alaska and held by Talon Alaska.

“LMS Technical Report” means the NI 43-101 compliant technical report entitled “Summary Report on the LMS

Gold Project, Goodpaster District, Alaska” dated June 15, 2010 by Paul Klipfel, Ph.D. and Gary Giroux, P.Eng.

M.Sc.

“Meeting” means the special meeting of Shareholders to be held at the head office of the Company, Suite 1920,

1188 West Georgia Street, Vancouver, British Columbia VOE 4A2, at 2:00 p.m. (Vancouver time) on Thursday,

August 12, 2010 to consider, among other matters, the Arrangement, and any adjournment or postponement thereof.

“Named Executive Officers” or “NEQ’s” means the following individuals:

(a) each CEO;

(b) each CFO;

() each of the three most highly compensated executive officers, or the three most highly compensated
individuals acting in a similar capacity, other than the CEO and CFO, at the end of the most recently
completed financial year and whose total compensation was, individually, more than $150,000 for that

financial year; and

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

“New Common Shares” means the new class of common shares that will be created and added to the authorized
share structure of the Company and which the Company will be authorized to issue on and after the Effective Date.

“North Bullfrog Project” means the Company’s North Bullfrog gold project located in Nevada and held by Talon
Nevada.

“North Bullfrog Technical Report” means the NI 43-101 compliant technical report entitled “Summary Report on
the North Bullfrog Project and Resource at Mayflower, Bullfrog Mining District, Nye County, Nevada” dated
June 30, 2010 by Roger C. Steininger Ph.D. and Gary Giroux P.Eng., M.Sc.

“NI 43-101” means National Instrument 43-101 — Standards of Disclosure for Mineral Projects.



“Notice of Meeting” means the notice to Shareholders calling the Meeting, which accompanies this Information
Circular.

“NYSE Amex” means the NYSE Amex Equities Exchange.

“Option Plan” means the stock option plan of the Company dated August, 2006 and initially approved by
Shareholders on September 22, 2006, as amended.

“Optionholders” means the holders of the Options.
“Options” means the stock options of the Company granted pursuant to the Option Plan that are outstanding
immediately prior to the Effective Time, and thereafter on the terms confirmed by the Plan of Arrangement, as the

context so requires.

“Plan of Arrangement” means the plan of arrangement that is attached as Schedule “A” to the Arrangement
Agreement and any amendment or variation thereto.

“Raven Gold” means Raven Gold Alaska Inc., a corporation existing under the laws of Alaska.

“Raven Gold Subscription Agreement” means the subscription agreement to be entered into by Corvus with
Raven Gold for the issuance of one Common Share of Raven Gold to Corvus from treasury for the issue price of
$8.5 million.

“Raven Purchase Agreement” means the purchase and sale agreement entered into by and between the Company
and Corvus dated for reference June 1, 2010 pursuant to which the Company agreed, among other things, to transfer

to Corvus all of the shares of Raven Gold.

“Record Date” means July 9, 2010, being the date set by the Company for determining Shareholders entitled to
receive notice of and vote at the Meeting.

“Registered Shareholder” means a holder of record of Common Shares.
“Registrar” means the British Columbia Registrar of Companies appointed under Section 400 of the BCBCA.

“Rights” means the rights of the Company issued pursuant to the Shareholder Rights Plan and attached to the
outstanding Common Shares.

“Royalty” means the net smelter returns royalty with respect to the South Estelle property, Alaska granted to Talon
Alaska pursuant to the purchase and sale agreement dated as of April 2, 2008 among Talon Alaska, Millrock
Resources Inc. and Millrock Alaska LLC and the conveyance of net smelter returns royalty agreement dated April 7,
2008 between Millrock Alaska LLC and Talon Alaska.

“SEC” means United States Securities Exchange Commission.

“SEDAR” means System for Electronic Document Analysis and Retrieval.

“Securityholders” means, collectively, the Shareholders, Optionholders and Warrantholders.

“Shareholders” means the holders of the Common Shares.

“Shareholder Rights Plan” means the shareholder rights plan of the Company dated as of August 26, 2009.



“Spin-Off Alaska Assets” means, collectively, the interest of Talon Alaska in the assets and mineral properties to
be transferred to Raven Gold under the Alaska Purchase Agreement, including the Spin-Off Alaska Properties,
certain underlying agreements through which the Spin-Off Alaska Properties are held, data related to the Spin-Off
Alaska Properties, the Royalty, and certain service agreements, physical assets and permits related to the Spin-Off
Alaska Properties.

“Spin-Off Alaska Properties” means the mineral properties located in Alaska and held by Talon Alaska to be
transferred to Raven Gold under the Alaska Purchase Agreement, being the West Pogo Project, Chisna Project,
Terra Project and LMS Project.

“stock appreciation right” means a right, granted by the Company or Corvus, as the context requires, or any of its
subsidiaries as compensation for employment services or office to receive cash or an issue or transfer of securities
based wholly or in part on changes in the trading price of the Company’s or Corvus’ securities, as the context
requires.

“Talon Alaska” means Talon Gold Alaska, Inc., a corporation existing under the laws of Alaska.

“Talon Gold” means Talon Gold (U.S.) LLC, a limited liability company existing under the laws of Colorado and a
subsidiary of Talon Alaska.

“Talon Nevada” means Talon Gold Nevada, Inc., a corporation existing under the laws of Nevada.

“Talon Nevada Purchase Agreement” means the purchase and sale agreement entered into by and between the
Company and Corvus dated July 8, 2010 pursuant to which the Company agreed, among other things, to transfer to
Corvus all of the shares of Talon Nevada.

“Tax Act” means the Income Tax Act (Canada), as amended.

“Technical Reports” means collectively, the Livengood Technical Report, the North Bullfrog Technical Report, the
Chisna Technical Report, the Terra Technical Report and the LMS Technical Report.

“Terra Project” means the Company’s Terra gold-silver project located in Alaska and held by Talon Alaska.

“Terra Technical Report” means the NI 43-101 compliant technical report entitled “Summary Report on the Terra
Gold Project, McGrath District, Nevada” dated June 15, 2010 by Paul Klipfel Ph.D. and Gary Giroux P.Eng. M.Sc.

“Transferred Assets” means Talon Nevada and its assets, including the North Bullfrog Project, to be transferred to
Corvus under the Talon Nevada Purchase Agreement and the Spin-Off Alaska Assets to be transferred by Talon
Alaska to Raven Gold under the Alaska Purchase Agreement at the Effective Time.

“TSX” means the Toronto Stock Exchange.

“TSX-V” means the TSX Venture Exchange.

“U.S. Exchange Act” means the United States Securities Exchange Act of 1934, as amended, and rules and
regulations thereunder.

“U.S. Person” means a “U.S. person”, as defined in Regulation S under the U.S. Securities Act.

“U.S. Securities Act” means the United States Securities Act of 1933, as amended, and rules and regulations
thereunder.

“Warrantholders” means the holders of the Warrants.



“Warrants” means the share purchase warrants of the Company exercisable to acquire Common Shares that are
outstanding immediately prior to the Effective Time.

“West Pogo Project” means the Company’s West Pogo project located in Alaska and held by Talon Alaska.

“Working Capital Amount” means the approximately $3.3 million to be retained by Corvus pursuant to the
Arrangement from the proceeds of the Corvus Subscription Agreement.



GENERAL PROXY INFORMATION
Solicitation of Proxies

This Information Circular is furnished in connection with the solicitation of proxies by the management of the
Company for use at the Meeting (and, at any adjournment thereof). While it is expected that the solicitation will be
primarily by mail, proxies may be solicited personally or by telephone by the directors, officers and regular
employees of the Company at nominal cost. All costs of solicitation will be borne by the Company.

Appointment of Proxies

The individuals named in the accompanying form of proxy (the “Proxy”) are directors or officers of the Company.
A SHAREHOLDER WISHING TO APPOINT SOME OTHER PERSON OR COMPANY (WHO NEED
NOT BE A SHAREHOLDER) TO ATTEND AND ACT FOR THE SHAREHOLDER AND ON THE
SHAREHOLDER’S BEHALF AT THE MEETING HAS THE RIGHT TO DO SO, BY INSERTING THE
DESIRED PERSON’S NAME IN THE BLANK SPACE PROVIDED IN THE PROXY. A Proxy will not be
valid unless the completed form of proxy is received by Computershare Investor Services Inc. (the “Transfer
Agent”), of 100 University Avenue, 9™ Floor, Toronto, Ontario, Canada M5J 2Y1, no later than 2:00 p-m., Pacific
Daylight Time, on August 10, 2010.

Information for Non-Registered Shareholders

Only registered Shareholders or duly appointed proxyholders are permitted to vote at the Meeting. Most
Shareholders of the Company are “non-registered” Shareholders because the Common Shares they own are
not registered in their names but are instead registered in the names of a brokerage firm, bank or other
intermediary or in the name of a clearing agency. Shareholders who do not hold their Common Shares in
their own name (referred to herein as “Beneficial Shareholders”) should note that only registered
Shareholders may vote at the Meeting. If Common Shares are listed in an account statement provided to a
Shareholder by a broker, then in almost all cases those Common Shares will not be registered in such Shareholder’s
name on the records of the Company. Such Common Shares will more likely be registered under the name of the
Shareholder’s broker or an agent of that broker. In Canada, the vast majority of such Common Shares are registered
under the name of CDS & Co. (the registration name for The Canadian Depository for Securities, which company
acts as nominee for many Canadian brokerage firms). Common shares held by brokers (or their agents or nominees)
on behalf of a broker’s client can only be voted (for or against resolutions) at the direction of the Beneficial
Shareholder. Without specific instructions, brokers and their agents and nominees are prohibited from voting
Common Shares for the brokers’ clients. Therefore, each Beneficial Shareholder should ensure that voting
instructions are communicated to the appropriate person well in advance of the Meeting.

Existing regulatory policy requires brokers and other intermediaries to seek voting instructions from Beneficial
Shareholders in advance of Shareholders’ meetings. The various brokers and other intermediaries have their own
mailing procedures and provide their own return instructions to clients, which should be carefully followed by
Beneficial Shareholders in order to ensure that their Common Shares are voted at the Meeting. Often the Proxy
supplied to a Beneficial Shareholder by its broker is identical to the Proxy provided by the Company to the
registered Shareholders. However, its purpose is limited to instructing the registered Shareholder (i.e. the broker or
agent of the broker) 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”).
Broadridge typically prepares a machine-readable voting instruction form, mails those forms to the Beneficial
Shareholders and asks Beneficial Shareholders to return the forms to Broadridge, or otherwise communicate voting
instructions to Broadridge (by way of the internet or telephone, for example). Broadridge then tabulates the results
of all instructions received and provides appropriate instructions respecting the voting of Common Shares to be
represented at the Meeting. A Beneficial Shareholder who receives a Broadridge voting instruction form
cannot use that form to vote Common Shares directly at the Meeting. The voting instruction form must be
returned to Broadridge (or instructions respecting the voting of Common Shares must be communicated to
Broadridge) well in advance of the Meeting in order to have the Common Shares voted.



This Information Circular and accompanying materials are being sent to both registered Shareholders and Beneficial
Shareholders. Beneficial Shareholders fall into two categories — those who object to their identity being known to
the issuers of securities which they own (“Objecting Beneficial Owners”, or “OB0O’s”) and those who do not
object to their identity being made known to the issuers of the securities they own (“Non-Objecting Beneficial
Owners”, or “NOBQO’s”). Subject to the provision of National Instrument 54-101 — Communication with Beneficial
Owners of Securities of Reporting Issuers (“NI 54-1017) issuers may request and obtain a list of their NOBO’s from
intermediaries via their transfer agents. Pursuant to NI 54-101, issuers may obtain and use the NOBO list for
distribution of proxy-related materials directly (not via Broadridge) to such NOBO’s. If you are a Beneficial
Shareholder, and the Company or its agent has sent these materials directly to you, your name, address and
information about your holdings of Common Shares have been obtained in accordance with applicable securities
regulatory requirements from the intermediary holding the Common Shares on your behalf.

The Company has decided to take advantage of the provisions of NI 54-101 that permit it to deliver proxy-related
materials directly to its NOBO’s. By choosing to send these materials to you directly, the Company (and not the
intermediary holding Common Shares on your behalf) has assumed responsibility for (i) delivering these materials
to you, and (ii) executing your proper voting instructions. As a result, if you are a NOBO of the Company, you can
expect to receive a scannable Voting Instruction Form (“VIF”) from the Transfer Agent. Please complete and return
the VIF to the Transfer Agent in the envelope provided or by facsimile. In addition, telephone voting and internet
voting can be found in the VIF. The Transfer Agent will tabulate the results of the VIF’s received from the
Company’s NOBO’s and will provide appropriate instructions at the Meeting with respect to the Common Shares
represented by the VIF’s they receive.

The Company’s OBO’s can expect to be contacted by Broadridge or their brokers or their broker’s agents as set out
above.

Although Beneficial Shareholders may not be recognized directly at the Meeting for the purposes of voting
Common Shares registered in the name of his broker, a Beneficial Shareholder may attend the Meeting as
proxyholder for the registered Shareholder and vote the Common Shares in that capacity. Beneficial Shareholders
who wish to attend the Meeting and indirectly vote their Common Shares as proxyholder for the registered
Shareholder should enter their own names in the blank space on the VIF provided to them and return the
same to their broker (or the broker’s agent) or Broadridge in accordance with the instructions provided by
such broker or Broadridge.

All references to Sharcholders in this Information Circular and the accompanying form of Proxy and Notice of
Meeting are to Shareholders of record unless specifically stated otherwise.

Revocation of Proxies

A Shareholder who has given a Proxy may revoke it by an instrument in writing executed by the Shareholder or by
the Shareholder’s attorney authorized in writing or, if the Shareholder is a corporation, by a duly authorized officer
or attorney of the corporation, and delivered either to the registered office of the Company, at 2300 — 550 Burrard
Street, Vancouver, British Columbia Canada V6C 2BS, at any time up to and including the last Business Day
preceding the day of the Meeting or if adjourned, any reconvening thereof, or to the Chair of the Meeting on the day
of the Meeting or if adjourned, any reconvening thereof, or in any other manner provided by law. A revocation of a
Proxy does not affect any matter on which a vote has been taken prior to the revocation.

Voting of Proxies

The Common Shares represented by a properly executed Proxy in favour of persons proposed by Management as
proxyholders in the accompanying Proxy will:

(a) be voted or withheld from voting in accordance with the instructions of the person appointing the
proxyholder on any ballot that may be taken; and



(b) where a choice with respect to any matter to be acted upon has been specified in the Proxy, be
voted in accordance with the specification made in such Proxy.

ON A POLL, SUCH SHARES WILL BE VOTED AS DIRECTED BY MANAGEMENT OF THE COMPANY
FOR EACH MATTER FOR WHICH NO CHOICE HAS BEEN SPECIFIED, OR WHERE BOTH CHOICES
HAVE BEEN SPECIFIED, BY THE SHAREHOLDER.

The enclosed Proxy when properly completed and delivered and not revoked confers discretionary authority upon
the person appointed proxy thereunder to vote with respect to amendments or variations of matters identified in the
Notice of Meeting, and with respect to other matters which may properly come before the Meeting. In the event that
amendments or variations to matters identified in the Notice of Meeting are properly brought before the Meeting or
any further or other business is properly brought before the Meeting, it is the intention of the persons designated in
the enclosed Proxy to vote in accordance with their best judgment on such matters or business. At the time of the
printing of this Information Circular, the management of the Company knows of no such amendment, variation or
other matter that may be presented to the Meeting.

Principal Holders of Voting Securities

Authorized Capital: 500,000,000 Common Shares without par value
Issued and Outstanding: 66,909,534 Common Shares without par value

M As at July 9, 2010

Only Shareholders of record at the close of business on the Record Date who either personally attend the Meeting or
who have completed and delivered a form of proxy in the manner and subject to the provisions described above shall
be entitled to vote or to have their shares voted at the Meeting.

On a show of hands, every individual who is present and is entitled to vote as a Shareholder or as a representative of
one or more corporate Shareholders will have one vote, and on a poll every Shareholder present in person or
represented by proxy and every person who is a representative of one or more corporate Shareholders will have one
vote for each Common Share. Proxyholders are not entitled to vote on a show of hands.

In order to be effective, the Arrangement Resolution to be submitted to Sharcholders at the Meeting must be
approved by the affirmative vote of not less than two-thirds of the votes cast thereon by the Shareholders voting
together as a single class. In order to be effective, the resolution to approve the Corvus Option Plan must be
approved by the affirmative vote of not less than a majority of the votes cast thereon by the Shareholders voting
together as a single class.

To the best of the knowledge of the directors and executive officers of the Company, there are no persons who, or

corporations which, beneficially own, directly or indirectly, or exercise control or direction over, more than 10% of
the issued and outstanding Common Shares of the Company other than:

Percentage of Issued and

Name of Shareholder Number of Shares Outstanding
Tocqueville Asset Management, L.p.® 8,011,662 11.97%
AngloGold Ashanti (U.S.A.) Exploration Inc.” 8,397,753 12.55%
(1) The foregoing common shares are held by various accounts and funds managed by Tocqueville Asset Management, LP

(“TAM”). TAM has control, but not ownership, of such common shares. This information is based upon an Early
Warning Report dated June 14, 2010 and filed on SEDAR by TAM. No further alternative monthly reports have been
filed since that date.

2) AngloGold Ashanti (U.S.A.) Exploration Inc. is an indirect wholly owned subsidiary of AngloGold Ashanti Limited, a
South African public company whose securities are listed on the New York, Johannesburg, Ghanaian, London and
Australian Stock Exchanges as well as the Paris and Brussels bourses.



PARTICULARS OF THE MATTERS TO BE ACTED UPON: THE ARRANGEMENT
The Company Prior to the Arrangement

The Company is a mineral exploration company engaged in the acquisition, exploration and development of mineral
properties. The Company and its subsidiaries currently hold or have the right to acquire interests in a number of
mineral properties in Alaska and Nevada, USA. The Company is in the exploration stage as its properties have not
yet reached commercial production. The principal mineral property of the Company is the Livengood Project
located in Alaska.

Documents Incorporated by Reference

The following documents, filed by the Company with securities commissions or similar regulatory authorities in
Canada, are specifically incorporated by reference into, and form an integral part of, this Information Circular:

(a) Annual Information Form of the Company for the financial year ended May 31, 2009, dated as of
August 25, 2009, other than;

(1) the Management Information Circular dated September 16, 2008 in respect of the 2008
Annual General Meeting (“Information Circular”); and

(i1) Technical report dated July 31, 2009 entitled “July 2009 Summary Report on the
Livengood Project, Tolovana District, Alaska” by Paul Klipfel, Ph.D., CPG#10821,
Tracy Barnes, P.E. and William Pennstrom Jr. M.A.

which are incorporated by reference in the Annual Information Form.

(b) audited consolidated annual financial statements (including notes thereto) of the Company,
consisting of consolidated balance sheets of the Company as at May 31, 2009 and May 31, 2008,
and the related consolidated statements of operations and comprehensive loss and deficit and cash
flows for each of the years in the three year period ended May 31, 2009, together with the report of
the auditors dated August 6, 2009 on the consolidated financial statements as at May 31, 2009 and
for the year then ended;

(©) Management Discussion and Analysis for the financial year ended May 31, 2009;

(d) unaudited consolidated interim financial statements (including notes thereto) of the Company
consisting of consolidated balance sheets as at February 28, 2010, consolidated statements of
operations, comprehensive loss and deficit and cash flows for the three and nine month periods
ending February 28, 2010;

(e) Management Discussion and Analysis for the nine months ended February 28, 2010;

® Information Circular of the Company dated September 15, 2009 for the annual general meeting of
Shareholders held on October 15, 2009; and

(2) the Technical Reports.

Copies of the documents incorporated herein by reference may be obtained on request without charge from the
Vice-President and General Counsel of the Company at Suite 1920 — 1188 West Georgia Street, Vancouver, British
Columbia, V6E 4A2 (Telephone: (604) 683-6332). These documents are also available electronically under the
Company’s profile on the SEDAR website at www.sedar.com.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be
deemed to be modified or superseded for the purposes of this Information Circular to the extent that a statement



contained in this Information Circular or in any subsequently filed document that also is or is deemed to be
incorporated by reference herein modifies or supersedes such statement. Any statement so modified or superseded
shall not constitute a part of this Information Circular, except as so modified or superseded. The modifying or
superseding statement need not state that it has modified or superseded a prior statement or include any other
information set forth in the document that it modifies or supersedes.

The making of such a modifying or superseding statement shall not be deemed an admission for any purpose that the
modified or superseded statement, when made, constituted a misrepresentation, an untrue statement of a material
fact or an omission to state a material fact that is required to be stated or that is necessary to make a statement not
misleading in light of the circumstances in which it was made.

Overview of the Arrangement
General

The Company and Corvus have entered into the Arrangement Agreement providing for the completion of the
Arrangement. Pursuant to the Arrangement, among other things, there will be a reorganization of the business and
capital of the Company through the transfer of certain assets to Corvus, the distribution of Corvus Common Shares
to Shareholders (other than Dissenting Shareholders) by way of a reduction of the Company’s capital, and an
exchange of Common Shares for New Common Shares such that, on the effective date of the Arrangement, each
Shareholder will hold one New Common Share and one-half of one Corvus Common Share for each Common Share
held immediately prior to the Effective Time. As a result, on completion of the Arrangement, Shareholders will
have the same proportional interest in each of the Company and Corvus as they had in the Company prior to the
completion of the Arrangement.

As at July 9, 2010, there were outstanding 66,909,534 Common Shares. The Company expects that Options
exercisable to purchase 313,200 Common Shares that expire on July 16, 2010 will be exercised on or before such
expiry date. Based on the foregoing, and assuming the completion of the Arrangement, as at July 16, 2010, the
Company would have outstanding 67,222,734 New Common Shares and Corvus would have outstanding
approximately 33,611,367 Corvus Common Shares.

Treatment of Options and Warrants

Upon completion of the Arrangement, each Option will entitle the holder thereof to receive (and such holder shall
accept), upon exercise of the Option, that number of New Common Shares that is equal to the number of Common
Shares that were issuable upon exercise of the Option immediately prior to the Effective Time at the exercise price
of the Option immediately prior to the Effective Time. The Optionholders shall each consent to this treatment of the
Options and shall each agree that no Corvus Options shall be issued to Optionholders in connection with the
Arrangement, no Corvus Common Shares shall be issuable upon exercise of the Options following the Arrangement
and there shall be no adjustment to the exercise price of the Options.

Upon completion of the Arrangement, in accordance with the terms of the Warrants each Warrant will entitle the
holder thereof to receive (and such holder shall accept), upon the exercise thereof, in lieu of the number of Common
Shares otherwise issuable upon the exercise thereof, the number of New Common Shares and Corvus Common
Shares which such holder would have been entitled to receive as a result of the Arrangement if, immediately prior to
the Effective Time, such holder had been the registered holder of the number of Common Shares to which such
holder was theretofore entitled upon such exercise.

As at July 9, 2010, there are outstanding Options entitling the holders thereof to acquire an aggregate of 5,078,200
Common Shares. The Company expects that Options exercisable to purchase 313,200 Common Shares that expire
on July 16, 2010 will be exercised on or before such expiry date. Based on the foregoing, and assuming the
completion of the Arrangement, as at July 16, 2010, Options to acquire 4,765,000 New Common Shares from the
Company would be outstanding.



As at July 9, 2010, there were outstanding 5,488 Warrants entitling the holders thereof to acquire an aggregate of
5,488 Common Shares. Based on the foregoing, and assuming the completion of the Arrangement, as at July 9,
2010, Warrants to acquire 5,488 New Common Shares from the Company and 2,744 Corvus Common Shares from
Corvus would be outstanding.

Assets of the Company and Corvus on Completion of the Arrangement

Pursuant to the Arrangement, among other things, there will be a reorganization of the business of the Company in
which the Company will transfer to Corvus all of the shares of Talon Nevada, which owns the North Bullfrog
Project, and Talon Alaska will transfer the Spin-Off Alaska Assets to Raven Gold, which is a subsidiary of Corvus.
The transfer of the Talon Nevada shares is subject to the Talon Nevada Purchase Agreement and the transfer of the
Spin-Off Alaska Assets is subject to the Alaska Purchase Agreement, each of which will be completed and closed
under the Arrangement.

The principal asset held by Talon Nevada, which will become a subsidiary of Corvus under the Arrangement, is the
Company’s present interest in the North Bullfrog Project located in Nevada. The principal assets that comprise the
Spin-Off Alaska Assets that will be transferred to Raven Gold include the Company’s present interest in:

(a) the Spin-Off Alaska Properties, which includes the West Pogo Project, Chisna Project, Terra
Project, and LMS Project, each of which is located in Alaska and is subject to a farm-out option to
a third party;

(b) certain underlying agreements through which the Spin-Off Alaska Properties are held;

(©) data related to the Spin-Off Alaska Properties;

(d) the Royalty; and

(e) certain service agreements, physical assets and permits related to the Spin-Off Alaska Properties.

See Schedule “H” “Information Concerning Corvus Post-Arrangement — Description of the Business” for a more
detailed discussion of Corvus and its assets after the completion of the Arrangement.

On completion of the Arrangement, Corvus will also hold the Working Capital Amount of approximately
$3.3 million. On completion of the Arrangement, the Company will continue to hold, directly or indirectly through
its subsidiaries, the assets of the Company other than the Transferred Assets and Working Capital Amount,
including approximately $41 million in working capital and will focus on the development of the Company’s
Livengood Project in Alaska.

Directors and Officers

The initial directors of Corvus following the completion of the Arrangement will be Jeffrey Pontius, Rowland
Perkins, Steven Aaker, Edward Yarrow, Anton Drescher and Daniel Carriere. The officers of Corvus following the
completion of the Arrangement will be Jeffrey Pontius, President and Chief Executive Officer, Dr. Russell Myers,
Vice-President, Exploration, Michael Kinley, Chief Financial Officer, Lawrence Talbot, Vice-President and General
Counsel and Marla Ritchie, Corporate Secretary. The directors and officers of the Company are not expected to
change.

Background and Reasons for the Arrangement

During 2009, management of the Company undertook a strategic review of the alternatives available to improve the
identification and valuation of the Company’s key assets and thereby maximize shareholder value. This was
particularly because the Company’s Livengood Project had become the primary focus of the Company’s activities
and management did not believe that the Company was receiving any value in the market for its other projects. In
addition, the work at Livengood was becoming more and more advanced, while the Company’s remaining properties



continued to be primarily exploration oriented. Based on this review, management determined that it would be in
the best interest of the Company to carry out a reorganization of the business and capital of the Company to separate
the Transferred Assets from its other properties, particularly the Livengood Project. The reorganization of the
business and capital of the Company pursuant to the Arrangement should allow the Company to focus on its more
advanced Livengood Project and will result in a separate company, Corvus, holding the Company’s other earlier
stage mineral exploration properties, thereby enabling the market to more accurately reflect the value of each of the
Company’s mineral property assets.

Accordingly, on May 13, 2010, the Board unanimously approved a proposal to undertake a spin-out transaction to
segregate its assets into two separate and highly focused companies, being the Company (with the Livengood
Project) and Corvus (with the Spin-Off Alaska Properties and North Bullfrog Project). The transaction is intended
to maximize value for Shareholders by creating a new exploration focused company that will work to advance the
Company’s current advanced to early stage exploration properties (the Spin-Off Alaska Properties and North
Bullfrog Project). Corvus will also actively seek out and acquire new prospects. The Company will concentrate on
moving the flagship Livengood Project towards feasibility and a potential production decision.

The primary focus of Corvus will be to leverage its exploration expertise to discover major new gold deposits.
Furthermore, Corvus will seek to build a non-operator gold producer with significant carried interests and royalty
exposure. To meet this objective, the Company has optioned the four Spin-Off Alaska Properties to be transferred
to Corvus and anticipates that these projects will have significant partner funded work taking place in 2010. Corvus
will also receive from the Company the North Bullfrog Project in Nevada, which has a number of high priority, bulk
tonnage and high-grade vein targets to be addressed with a 10,000 metre drill program scheduled for Fall/Winter
2010. Corvus anticipates adding quality projects to its portfolio to which it can add value through exploration.

In pursuance of the Arrangement, on April 13, 2010, the Company incorporated Corvus and on July 8, 2010, the
Company and Corvus entered into the Arrangement Agreement.

The board of directors of the Company believes that the Arrangement is in the best interests of the Company and fair
to the Company for the following reasons:

(a) the Arrangement is expected to improve the market’s identification and valuation of the
Company’s mineral properties, particularly those other than the Livengood Project;

(b) the Arrangement is expected to enhance the ability of each of the Company and Corvus to pursue
its independent corporate objectives and strategies, with a view to maximizing shareholder value.
In particular, the Arrangement will allow Corvus to focus on the continued exploration of the
North Bullfrog Project;

(c) the separation of the Company’s mineral properties into two separate companies dedicated to the
pursuit of their respective businesses will provide Shareholders with additional investment
flexibility, as they will hold a direct interest in two companies, each of which is focused on
different objectives;

(d) the procedures by which the Arrangement is to be approved, including the requirement for
approval of the Arrangement by the Court after a hearing at which fairness to the Company’s
securityholders will be considered; and

(e) the availability of rights of dissent to Shareholders with respect to the Arrangement.

Recommendation of the Directors

The board of directors of the Company has unanimously approved the Arrangement and recommends that
the Shareholders vote in favour of the Arrangement Resolution.



The officers and directors of the Company, holding in the aggregate approximately 5.35% of the issued and
outstanding Common Shares, have indicated their support for the Arrangement.

Principal Steps of the Arrangement

The following description of the Arrangement is qualified in its entirety by reference to the full text of the
Arrangement Agreement, a copy of which is annexed as Schedule “B” to this Information Circular, and the Plan
of Arrangement, which forms Schedule “A” to the Arrangement Agreement. Each of these documents should be
read carefully in its entirety.

Pursuant to the Arrangement, commencing at the Effective Time, the following will occur and will be deemed to
occur sequentially in the following order without any further act or formality:

(a)

(b)

(©

(d)

(e)

Q)

(@

the Common Shares held by Dissenting Shareholders together with any and all Rights attached to
such Common Shares shall be deemed to have been transferred by the holder thereof, without any
further act or formality on its part, free and clear of all liens, claims and encumbrances, to the
Company and the Dissenting Sharcholders shall cease to have any rights as shareholders of the
Company other than the right to be paid the fair value of their Common Shares in accordance with
Article 4 of the Plan of Arrangement;

the notice of articles and articles of the Company shall be amended to:

(1) change the designation of the existing “common shares” (being the Common Shares) to
“class A shares” (being the Class A Shares);

(i1) create a new class of shares designated as “common shares” (being the New Common
Shares), with an authorized capital of 500,000,000 New Common Shares; and

(1i1) consequential on the creation of the New Common Shares, attach the special rights set
out in Appendix 2 of the Plan of Arrangement to the Class A Shares;

the Company’s central securities register for the “common shares” (being the Common Shares)
shall be deemed to be the central securities register for the renamed and redesignated “class A
shares” (being the Class A Shares);

Corvus will issue and be deemed to issue Corvus Common Shares to the Company pursuant to the
Corvus Subscription Agreement for the issue price of CAD 14.8 million (the “Cash”) and the
number of Corvus Common Shares to be issued in consideration of the Cash shall be such that the
total number of issued and outstanding Corvus Common Shares is equal to the number of issued
and outstanding Common Shares immediately prior to the Effective Time multiplied by one-half;

Corvus will pay and be deemed to pay to Raven Gold CAD 8.5 million as the issue price for one
additional treasury share of Raven Gold pursuant to the Raven Gold Subscription Agreement;

the “Closing” under the Alaska Purchase Agreement for the sale by Talon Alaska of the Spin-Off
Alaska Assets to Raven Gold will occur and be deemed to occur;

the capital of the Company in respect of the Class A Shares will be reduced and deemed to be
reduced pursuant to Section 74 of the BCBCA by an amount equal to the fair market value of the
Corvus Common Shares and the Company will transfer and be deemed to have transferred all
Corvus Common Shares held by it to the Shareholders (other than Dissenting Shareholders) on the
basis of one-half of one Corvus Common Share for each Common Share held by each Shareholder
at the Effective Time, and the transfer of the Corvus Common Shares to the Shareholders (other
than Dissenting Shareholders) will be deemed to be full payment of such reduction of capital, and
for greater certainty, subject to Section 4.5 of the Plan of Arrangement, the Company shall be



(h)

W)

(k)

M

(m)

(n)

(0)

(p)

deemed not to be the holder of any Corvus Common Shares and any Corvus Common Shares held
by the Company shall be cancelled and the appropriate entry shall be made in Corvus’s central
securities registry (“Step (g)”);

each recipient of Corvus Common Shares transferred shall be deemed to be the holder of the
number of Corvus Common Shares issued to such holder; the name of such holder shall be added
to the central securities register of Corvus as the holder of the number of the Corvus Common
Shares so issued to such holder;

each Class A Share issued and outstanding at the Effective Time (other than shares held by
Dissenting Shareholders) will be deemed to be exchanged (without any action on the part of the
holder of the Class A Shares) for one New Common Share, and no other consideration will be
received or receivable therefor by any holder of the Class A Shares;

each Shareholder shall be deemed to cease to be the holder of the Class A Shares together with
any and all Rights attached to such Class A Shares so exchanged, shall cease to have any rights
with respect to such Class A Shares and shall be deemed to be the holder of the number of New
Common Shares issued to such Shareholder; the name of such Shareholder shall be removed from
the central securities register for Class A Shares in respect of the Class A Shares so exchanged and
shall be added to the central securities register of the New Common Shares so issued to such
Shareholder, and each holder of the Class A Shares shall be deemed to have executed and
delivered all consents, releases, assignments and waivers, statutory or otherwise, required to
exchange such shares as described above;

the Class A Shares and any and all Rights attached to such Class A Shares shall be deemed to have
been cancelled and the appropriate entry shall be made in the Company’s central securities

registry;

for greater certainty, the aggregate capital of the New Common Shares for the purposes of the Act
will equal the capital of the Class A Shares immediately before the exchange, after deducting the
reduction in capital pursuant to Step (g) above;

for greater certainty, in accordance with the terms of the Options and the consents to be signed by
each Optionholder, each Option will entitle the Optionholder thereof to receive (and such holder
shall be deemed to accept), upon the exercise thereof, in lieu of the number of Common Shares
otherwise issuable upon the exercise thereof, the same number of New Common Shares;

in accordance with the terms of the Warrants, each Warrant will entitle the holder thereof to
receive (and such holder shall be deemed to accept), upon the exercise thereof, in lieu of the
number of Common Shares otherwise issuable upon the exercise thereof, the number of New
Common Shares and Corvus Common Shares which such holder would have been entitled to
receive as a result of the Arrangement if, immediately prior to the Effective Time, such holder had
been the registered holder of the number of Common Shares to which such holder was theretofore
entitled upon such exercise;

the Company will transfer and be deemed to transfer all of the shares of Talon Nevada to Corvus
and in consideration Corvus will pay and be deemed to pay to the Company $3 million pursuant to
the Talon Nevada Purchase Agreement and the balance of the Cash, being the $3.3 million
Working Capital Amount, will remain the property of Corvus; and

the Company’s notice of articles and articles shall be amended to cancel the class of shares
designated as “Class A Shares”, none of which will be issued and outstanding at such time in
accordance with the Plan of Arrangement.
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The board of directors of the Company may, in its absolute discretion, determine not to proceed with the
Arrangement without further approval, ratification or confirmation by the Sharcholders.

The Purchase Agreements

In connection with the Arrangement, Corvus and the Company have entered into the Raven Purchase Agreement
pursuant to which the Company has agreed, among other things, to transfer to Corvus the outstanding share of
Raven Gold in consideration for one Corvus Common Share. Closing under the Raven Purchase Agreement
occurred on July 8, 2010.

In connection with the Arrangement, Corvus and the Company have entered into the Talon Nevada Purchase
Agreement pursuant to which the Company has agreed, among other things, to transfer to Corvus all of the shares of
Talon Nevada for a purchase price of $3 million payable in cash. Closing under the Talon Nevada Purchase
Agreement will occur on the Effective Date.

In connection with the Arrangement, Talon Alaska and Raven Gold have entered into the Alaska Purchase
Agreement, pursuant to which Talon Alaska has agreed, among other things, to transfer the Spin-Off Alaska Assets
to Raven Gold for the purchase price of $8.5 million. Closing under the Alaska Purchase Agreement will occur on
the Effective Date subject to the conditions set out below.

The obligations of Raven Gold to complete the transactions provided for under the Alaska Purchase Agreement are
subject to the fulfilment of the following conditions precedent at or prior to the Effective Time which are for the
exclusive benefit of Raven Gold and which may be waived in whole or in part by Raven Gold at any time:

(a) each of the representations and warranties of Talon Alaska contained in the Alaska Purchase
Agreement or in any documents delivered in order to carry out the transactions contemplated
thereby shall be true and accurate on the date of the Alaska Purchase Agreement and at the
Effective Time;

(b) Talon Alaska shall have complied with all covenants and agreements therein agreed to be
performed or caused to be performed by it at or prior to the Effective Time;

() from the date of the Alaska Purchase Agreement until the Effective Time there shall not have
occurred any changes in the status of the Spin-Off Alaska Assets, howsoever arising, except as to
such changes which have occurred in the ordinary course of the business of Talon Alaska or
changes which, individually or in the aggregate, have not affected the Spin-Off Alaska Assets or
the transactions contemplated herein in any material adverse respect;

(d) no order, decision or ruling of any governmental authority having jurisdiction shall have been
made, and no action or proceeding shall be pending or threatened which, in the opinion of counsel
to Raven Gold, is likely to result in an order, decision or ruling to disallow, enjoin, prohibit or
impose any limitations or conditions on the purchase and sale of the Spin-Off Alaska Assets or the
right of Raven Gold to own a 100% interest in the Spin-Off Alaska Assets;

(e) Talon Alaska shall have received all third party consents or approvals required to proceed with the
transactions contemplated under the Alaska Purchase Agreement or required to transfer any
permits with respect to the Spin-Off Alaska Assets to Raven Gold, and Talon Alaska shall have
received the waiver by AngloGold of its pre-emptive rights, pursuant to the AngloGold
Agreement, to acquire the Chisna Project (AngloGold waiver received July 8, 2010); and

() at or prior to Effective Time, Talon Alaska shall have delivered all data in respect of the Spin-Off
Alaska Assets in its possession or control (including, where applicable, all originals of documents)
to Raven Gold, without retaining any copies thereof.
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The obligations of Talon Alaska to complete the transactions provided for under the Alaska Purchase Agreement
will be subject to the fulfilment of the following conditions precedent at or prior to the Effective Time which are for
the exclusive benefit of Talon Alaska and which may be waived in whole or in part by Talon Alaska at any time:

(a) the representations and warranties of Raven Gold contained in the Alaska Purchase Agreement or
in any documents delivered in order to carry out the transactions contemplated thereby will be true
and accurate on the date of the Alaska Purchase Agreement and at the Effective Time;

(b) Raven Gold shall have complied with all covenants and agreements therein agreed to be performed
or caused to be performed by it at or prior to the Effective Time; and

(c) no order, decision or ruling of any governmental authority having jurisdiction shall have been
made, and no action or proceeding shall be pending or threatened which, in the opinion of counsel
to Talon Alaska, is likely to result in an order, decision or ruling, to disallow, enjoin or prohibit the
purchase and sale of the Spin-Off Alaska Assets as contemplated thereby.

The obligations of Talon Alaska and Raven Gold to complete the transactions provided for in the Alaska Purchase
Agreement will also be subject to there being, at the Effective Time, no order or regulation having been enacted by
any governmental authority that makes the transactions contemplated by the Alaska Purchase Agreement illegal.

Pursuant to the Alaska Purchase Agreement, from and after the Effective Time, Raven Gold will defend, indemnify
and save harmless Talon Alaska from and against any claims, demands, actions, causes of action, damage, loss,
deficiency, cost, liability and expense which may be made or brought against Talon Alaska or which Talon Alaska
may suffer or incur as a result of, in respect of or arising out of, the ownership of the Spin-Off Alaska Assets by
Talon Alaska or any activities, or failure to act, by or on behalf of Talon Alaska or any of its predecessors-in-title on
or with respect to the Spin-Off Alaska Assets, including pursuant to or in connection with environmental laws or any
laws with respect to reclamation, rehabilitation or restoration of the Spin-Off Alaska Assets, and whether occurring
before or after the Effective Date. Raven Gold will also be bound by the existing indemnity agreement among
AngloGold, the Company and Talon Alaska with respect to the Chisna Project.

Working Capital to be Transferred

Under the Arrangement, in addition to the Transferred Assets, Corvus expects to receive the $3.3 million Working
Capital Amount from the Company, which will form Corvus’ initial working capital.

ARRANGEMENT AGREEMENT

The following is a summary of the material terms of the Arrangement Agreement and is qualified in its entirety by
the specific terms and conditions of such agreement. A copy of the Arrangement Agreement is attached as
Schedule “B” hereto, and should be read carefully in its entirety.

Covenants

The Arrangement Agreement contains covenants of each of the Company and Corvus relating to, among other
things, using all reasonable efforts and doing all things reasonably required to cause the Arrangement to become
effective on the Effective Date.

Furthermore, the Company has covenanted to, among other things, subject to the board of directors of the
Company’s right to determine not to proceed with the Arrangement and to obtaining the approvals as contemplated
by the Interim Order (including the approval of the Arrangement Resolution by the Shareholders) and as may be
directed by the Court in the Interim Order, file, proceed with and diligently prosecute an application for the Final
Order.
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Conditions to the Arrangement Becoming Effective

The Arrangement Agreement provides that the respective obligations of each party thereto to complete the
transactions contemplated by the Arrangement Agreement shall be subject to the satisfaction, on or before the
Effective Date, of the following conditions:

(@

(b)

(c)

(d)

(e)

)

(2

(h)

(@)

)

Termination

the Interim Order and the Final Order shall have been obtained in form and substance satisfactory
to the Company and Corvus;

the Arrangement, with or without amendment, shall have been approved at the Meeting in
accordance with the Interim Order and by the requisite majority of the votes cast by the
Shareholders thereon at the Meeting;

the TSX shall have received notice of the Arrangement in accordance with their rules and policies,
and shall have no objection to the Arrangement as of the Effective Date and, if required, the TSX
shall have conditionally approved the listing of the New Common Shares to be issued pursuant to
the Arrangement (including the New Common Shares which as a result of the Arrangement are
issuable on the exercise of the Options and Warrants), subject to the usual requirements of the
TSX;

the TSX, or such other recognized stock exchange acceptable to Corvus, shall have conditionally
approved the listing of the Corvus Common Shares issuable under the Arrangement (including the
Corvus Common Shares which as a result of the Arrangement are issuable on the exercise of the
Warrants), subject to compliance with the requirements of the TSX or such other stock exchange;

the conditions precedent, other than any conditions related to the completion of the transactions
contemplated under the Arrangement Agreement, contained in the Alaska Purchase Agreement,
Talon Nevada Purchase Agreement, Corvus Subscription Agreement and Raven Gold Subscription
Agreement shall have been satisfied or waived,

there shall not be in force any order or decree restraining or enjoining the consummation of the
transactions contemplated by the Arrangement;

all material regulatory requirements shall have been complied with and all governmental, court,
regulatory, third person and other approvals, consents, expiry of waiting periods, waivers, permits,
exemptions, orders and agreements and all amendments and modifications to, and terminations of,
agreements, indentures and arrangements considered by the Company to be necessary or desirable
for the completion of the transactions provided for in the Arrangement to become effective and for
the transfer of the Transferred Assets to Corvus, shall have been obtained or received on terms that
are satisfactory to the Company and Corvus;

none of the consents, orders, regulations or approvals contemplated herein shall contain conditions
or require undertakings or security deemed unsatisfactory or unacceptable by the Company or

Corvus, acting reasonably;

Dissent Rights shall not have been exercised prior to the Effective Date by holders of 3% or more
of the Common Shares; and

the Arrangement Agreement shall not have otherwise been terminated.

The Arrangement Agreement may, at any time before or after the holding of the Meeting but no later than the
Effective Time, be terminated by resolution of the board of directors of the Company without further notice to, or
action on the part of, the Shareholders and nothing expressed or implied in the Arrangement Agreement or in the
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Plan of Arrangement shall be construed as fettering the absolute discretion by the board of directors of the Company
to elect to terminate the Arrangement Agreement and discontinue efforts to effect the Arrangement for whatever
reasons it may consider appropriate.

Upon termination of the Arrangement Agreement, no party thereto shall have any liability or further obligation to
any other party thereunder.

Amendment
The Arrangement Agreement and the Plan of Arrangement may, at any time and from time to time before and after
the holding of the Meeting but not later than the Effective Time, be amended by written agreement of the parties
without, subject to any restrictions under applicable law or contained in the Final Order, further notice to or
authorization on the part of the Securityholders for any reason whatsoever.
The Court may also amend the Arrangement Agreement and the Plan of Arrangement in the Final Order.
Expenses of the Arrangement
The Company has agreed to pay the costs, fees and expenses of the Arrangement incurred up to and including the
Effective Date, including the costs, fees and expenses related to the transfer of the Transferred Assets, and thereafter
the Company and Corvus will each pay their respective costs, fees and expenses.

CONDUCT OF MEETING AND OTHER APPROVALS

Procedure for the Arrangement to Become Effective

The Arrangement is proposed to be carried out under Part 9, Division 5 of the BCBCA. The following procedural
steps must be taken in order for the Arrangement to become effective:

(a) the Arrangement must be approved by the Shareholders in the manner set forth in the Interim
Order and the BCBCA;
(b) if the Arrangement is approved by the Shareholders in the manner set forth in the Interim Order,

the BCBCA, and assuming all conditions precedent to the Arrangement, as set forth in the
Arrangement Agreement, are satisfied or waived by the appropriate party, a hearing before the
Court must be held to obtain the Final Order approving the Arrangement; and

(c) if the Final Order is granted by the Court, such documents, records and information, including a
copy of the entered Final Order must be filed with the Registrar as are required under the BCBCA
in order for the Registrar to give effect to the Arrangement.

Shareholder Approvals

Pursuant to the terms of the Interim Order, the Arrangement Resolution must, subject to further order of the Court,
be approved by at least two-thirds of the votes cast by the Shareholders, voting as a single class, present in person or
by proxy at the Meeting. The full text of the Arrangement Resolution is set out in Schedule “A” to this Information
Circular.

Notwithstanding the foregoing, the Arrangement Resolution authorizes the board of directors of the Company,
without further notice to or approval of the Sharcholders, subject to the terms of the Arrangement, to amend the
Arrangement Agreement or to decide not to proceed with the Arrangement and to revoke the Arrangement
Resolution at any time prior to the Arrangement becoming effective pursuant to the provisions of the BCBCA.
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If more than 3% of the Common Shares become the subject of Dissent Rights, the Arrangement may be terminated
by the parties and should the Shareholders fail to approve the Arrangement by the requisite special resolution, the
Arrangement will be terminated.

Court Approval of the Arrangement

Under the BCBCA, the Company is required to obtain the approval of the Court to the calling of the Meeting and to
the Arrangement. On July 9, 2010, prior to the mailing of the material in respect of the Meeting, the Company
obtained the Interim Order providing for the calling and holding of the Meeting and other procedural matters. A
copy of the Interim Order is attached as Schedule “C” to the Information Circular.

The Court hearing in respect of the Final Order is scheduled to take place at 9:45 a.m. (Vancouver time) on
August 20, 2010, or as soon thereafter as the Court may direct or counsel for the Company may be heard, at the
Courthouse, 800 Smithe Street, Vancouver, British Columbia, subject to the approval of the Arrangement
Resolution at the Meeting. A copy of the Notice of Hearing for the Final Order approving the Arrangement is
attached as Schedule “D” to the Information Circular. Any securityholder, or any other interested party with leave
of the Court, desiring to support or oppose the application, may appear (either in person or by counsel) and make
submissions at the hearing in respect of the Final Order provided that such person must request a copy of the
Petition for the proceedings, and any other court document as may be desired, on or before 4:00 p.m. on August 6,
2010 and must file with the Court at the Court Registry, 800 Smithe Street, Vancouver, British Columbia, a
response to petition in the form prescribed by the Court Civil Rules and deliver a copy thereof, together with all
material on which such person intends to rely at the hearing of the application, to the solicitor for the Company:
Gowling Lafleur Henderson LLP, 2300-550 Burrard Street, Vancouver, British Columbia V6C 2B5, Attention:
David Sutherland, by or before 4:00 p.m. (Vancouver time) on August 13, 2010.

The Company has been advised by its Canadian counsel, Gowling Lafleur Henderson LLP, that the Court has broad
discretion under the BCBCA when making orders with respect to the Arrangement and that the Court will consider,
among other things, the fairness and reasonableness of the Arrangement, both from a substantive and a procedural
point of view. The Court may approve the Arrangement either as proposed or as amended in any manner the Court
may direct, subject to compliance with such terms and conditions, if any, as the Court thinks fit. Depending upon
the nature of any required amendments, the Company may determine, acting reasonably, not to proceed with the
Arrangement.

The Court will be advised prior to the application for the Final Order that the Court’s determination that the
Arrangement is fair will form the basis for the exemption from the registration requirements of the U.S. Securities
Act provided by Section 3(a)(10) thereof with respect to the Corvus Common Shares and the New Common Shares
to be issued pursuant to the Arrangement. See “Securities Laws Considerations — United States Federal Securities
Laws” for additional information.

Stock Exchange Approvals and Listings

The TSX has accepted the Arrangement on the basis that the Company will continue to meet the minimum listing
requirements following completion of the Arrangement. The Company has made application to the NYSE Amex for
the continued listing of the New Common Shares in substitution for the Common Shares on the NYSE Amex.
There can, however, be no assurance as to whether the Company will be able to maintain the listing of the New
Common Shares on the TSX, NYSE Amex and FSE.

Currently, there is no market for the Corvus Common Shares. It is a condition precedent to the completion of the
Arrangement that the Corvus Common Shares be conditionally approved for listing on the TSX or such other
recognized stock exchange acceptable to Corvus. Listing will be subject to Corvus meeting the original listing
requirements of the TSX, receiving approval of the TSX and meeting all conditions of listing imposed by the TSX.
There can, however, be no assurance as to if, or when, the Corvus Common Shares will be listed for trading on the
TSX.
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DISTRIBUTION OF CERTIFICATES
Exchange Procedures
Common Shares

On or as soon as practicable after the Effective Date, the Company and Corvus will deposit with the Depositary or
arrange to be delivered certificates representing the aggregate number of New Common Shares and Corvus
Common Shares (collectively, the “Resulting Shares”), respectively, distributed to the Shareholders in connection
with the Arrangement. To receive certificates representing Resulting Shares, Shareholders must surrender their
Common Share certificates together with a duly completed Letter of Transmittal to the Depositary. Upon surrender
to the Depositary for cancellation of a certificate which immediately prior to the Effective Time represented
outstanding Common Shares of the Company together with a Letter of Transmittal which has been completed and
signed in the manner required thereby in respect of such certificate and such additional documents and instruments
as the Depositary may reasonably require, the holder of such surrendered certificate will be entitled to receive in
exchange therefor, and the Depositary will deliver to such holder certificates representing that number (rounded
down to the nearest whole number) of Resulting Shares that such holder has the right to receive pursuant to the Plan
of Arrangement and the surrendered certificate will be cancelled. A Letter of Transmittal will be sent to Registered
Shareholders on or prior to the Effective Date.

In the event of a transfer of ownership of the Common Shares that is not registered in the transfer records of the
Company, certificates representing the proper number of Resulting Shares may be issued to the transferee if the
certificate representing such Common Shares is presented to the Depositary, accompanied by all documents required
to evidence and effect such transfer.

Until surrendered, each certificate which, immediately prior to the Effective Time, represented Common Shares will
be deemed, at any time after the Effective Time, to represent only the right to receive upon such surrender the
certificates representing Resulting Shares that the holder thereof has the right to receive in respect of such certificate
pursuant to the Plan of Arrangement.

If a certificate, that immediately prior to the Effective Time, represents Common Shares has been lost, stolen or
destroyed, the Letter of Transmittal should be completed as fully as possible and forwarded, together with a letter
describing the loss, to the Depositary. The Depositary will respond with replacement requirements that must be
satisfied in order to receive delivery of Resulting Shares in accordance with the Arrangement. When seeking
delivery of Resulting Shares in exchange for any lost, stolen or destroyed certificate, the person to whom certificates
representing Resulting Shares are to be issued must as a condition precedent to the issuance thereof, give a bond
satisfactory to the Company and the Depositary in such sum as the Company may direct or otherwise indemnify the
Company and the Depositary in a manner satisfactory to the Company and the Depositary against any claim that
may be made against the Company or the Depositary with respect to the certificate alleged to have been lost, stolen
or destroyed.

No dividend or other distribution declared or made after the Effective Time with respect to Resulting Shares with a
record date on or after the Effective Date shall be delivered to the holder of any unsurrendered certificate which,
immediately prior to the Effective Time, represented outstanding Common Shares unless and until the holder of
such certificate surrenders such certificate (together with the Letter of Transmittal which has been completed and
signed in the manner required thereby in respect of such certificate) or complies with the required procedures in
respect of lost, stolen or destroyed certificates. Subject to applicable law, at the time of such surrender of any such
certificate or compliance with the required procedures in respect of lost, stolen or destroyed certificates, there will be
paid to the holder of record of the certificate representing the Resulting Shares, without interest, the amount of the
dividend or other distribution with a record date on or after the Effective Date but prior to surrender with respect to
such Resulting Shares.

The Company, Corvus and the Depositary are entitled to deduct and withhold from all dividends or other
distributions otherwise payable to any holder of Resulting Shares such amounts as the Company, Corvus or the
Depositary is required or permitted to deduct and withhold with respect to such payment under the Tax Act and the
regulations thereunder or any provision of any applicable federal, provincial, state, local or foreign tax law, in each
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case, as amended. To the extent that amounts are so withheld, such withheld amounts will be treated for all
purposes hereof as having been paid to the holder in respect of which such deduction and withholding was made,
provided that such withheld amounts are actually remitted to the appropriate taxing authority.

Options

No additional steps will have to be taken by an Optionholder to receive New Common Shares in lieu of Common
Shares upon the exercise of an Option after the Effective Time.

Warrants

No additional steps will have to be taken by a Warrantholder to receive New Common Shares and Corvus Common
Shares in lieu of Common Shares upon the exercise of a Warrant after the Effective Time.

After the Effective Time, on exercise of a Warrant, the Company shall deliver to Corvus an exercise notice (an
“Exercise Notice”) which sets out the number of Warrants being exercised and the name and registration particulars
for the Warrantholder that is exercising Warrants and will pay to Corvus a portion of the exercise price in respect of
each Warrant (other than a Warrant that would result in the issuance of a fractional Corvus Common Share) equal to
the exercise price of the Warrant immediately prior to the Effective Time multiplied by the fraction A/B where: “A”
is the volume weighted average trading price of the Corvus Common Shares for the five trading days preceding the
Adjustment Measurement Date; and “B” is the volume weighted average trading price of the Corvus Common
Shares plus the volume weighted average trading price of the New Common Shares for the five trading days
preceding the Adjustment Measurement Date, any or such other price as the TSX, or other applicable stock
exchange, may require (the “Corvus Exercise Price”). As soon as reasonably possible after receipt of a completed
Exercise Notice and the Corvus Exercise Price, Corvus shall issue and deliver, or cause to be issued or delivered to
the Company, Corvus Common Share certificates registered as directed in the Exercise Notice representing the
number of Corvus Common Shares to which the Warrantholder is entitled.

Fractional Securities

No fractional securities will be delivered pursuant to the Arrangement, including on exercise or conversion, and all
such fractions to which a Securityholder would otherwise be entitled will be absolutely forfeit and cancelled. The
number of securities to which any Securityholder may be entitled will be rounded down to the nearest whole
number, without any compensation or payment to such Securityholder whatsoever.

DISSENT RIGHTS

A Registered Shareholder may exercise rights of dissent (the “Dissent Rights”) in connection with the Arrangement
with respect to its Common Shares pursuant to and in the manner set forth in Sections 237 - 247 of the BCBCA, as
may be modified by the Interim Order, the Final Order and Article 4 of the Plan of Arrangement, provided that,
notwithstanding subection 242 of the BCBCA, the written objection contemplated by subsection 242(2) of the Act
must be received by the Company not later than 4:00 p.m. (Vancouver time) on the date which is two Business Days
immediately preceding the Meeting. The text of Sections 237 - 247 of the BCBCA is set out in Schedule “K” to this
Information Circular.

A Registered Shareholder who intends to exercise the Dissent Rights must deliver a notice (the “Dissent Notice”) to
the Company at the registered office of the Company, at 2300 — 550 Burrard Street, Vancouver, British Columbia
Canada V6C 2B5, to be received not later than 2:00 p.m. (Vancouver time) on August 10, 2010 and must not vote
any Common Shares it holds (the “Dissent Shares”) in favour of the Arrangement. A Non-Registered Shareholder
who wishes to exercise the Dissent Rights must arrange for the Registered Shareholder(s) holding its Common
Shares to deliver the Dissent Notice. The Dissent Notice must contain all of the information specified in
Sections 237 - 247 of the BCBCA. A vote against the Arrangement Resolution does not constitute a Dissent Notice
and a Shareholder is not entitled to exercise Dissent Rights with respect to Common Shares if such holder votes (or
instructs, or is deemed, by submission of any incomplete proxy, to have instructed his, her or its proxyholder, to
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vote) or in the case of a beneficial holder caused, or is deemed to have caused, the Registered Shareholder to vote, in
favour of the Arrangement at the Meeting.

If the Arrangement Resolution is passed at the Meeting, the Company must send by registered mail to every
Dissenting Shareholder, prior to the date set for the hearing of the Final Order, a notice (the “Notice of Intention™)
stating that, subject to receipt of the Final Order and satisfaction of the other conditions set out in the Arrangement
Agreement, the Company intends to complete the Arrangement, and advising the Dissenting Shareholder that if the
Dissenting Shareholder intends to proceed with its exercise of its Dissent Rights, it must deliver to the Company,
within one month after the date of the Notice of Intention, a written statement containing the information specified
by Sections 237 - 247 of the BCBCA, together with the certificate(s) representing the Dissent Shares.

A Dissenting Shareholder delivering such a written statement may not withdraw from its dissent and, at the
Effective Time, will be deemed to have transferred to the Company all of its Dissent Shares (free of any lien, claims
or encumbrances). The Company will pay to each Dissenting Shareholder for the Dissent Shares the amount agreed
on by the Company and the Dissenting Shareholder. Either the Company or a Dissenting Shareholder may apply to
Court if no agreement on the amount to be paid for the Dissent Shares has been reached, and the Court may:

(a) determine the fair value that the Dissent Shares had immediately before the passing of the
Arrangement Resolution, excluding any appreciation or depreciation in anticipation of the
Arrangement unless such exclusion would be inequitable, or order that such fair value be
established by arbitration or by reference to the Registrar or a referee of the Court;

(b) join in the application each other Dissenting Shareholder who has not reached an agreement with
the Company as to the amount to be paid for the Dissent Shares; or

(c) make consequential orders and give directions it considers appropriate.

Dissenting Shareholders who are ultimately entitled to be paid fair value for their Common Shares will be entitled to
be paid such fair value and will not be entitled to any other payment or consideration, including any payment or
consideration that would be payable under the Plan of Arrangement had they not exercised their Dissent Rights.

If a Dissenting Sharcholder fails to strictly comply with the requirements of the Dissent Rights set out in
Sections 237 - 247 of the BCBCA, as modified by the Interim Order, the Final Order and the Plan of Arrangement,
it will lose its Dissent Rights, the Company will return to the Dissenting Shareholder the certificate(s) representing
the Dissent Shares that were delivered to the Company, if any, and, if the Arrangement is completed, that Dissenting
Shareholder shall be deemed to have participated in the Arrangement on the same terms as all other Shareholders
who are not Dissenting Shareholders. Neither the Company, Corvus nor any other person shall be required to
recognize a Dissenting Shareholder as a registered or beneficial owner of Common Shares at or after the Effective
Time, and at the Effective Time the names of such Dissenting Shareholders shall be deleted from the register of
holders of Common Shares maintained by or on behalf of the Company.

Registered Shareholders wishing to exercise Dissent Rights should consult their legal advisers with respect to
the legal rights available to them in relation to the Arrangement and the Dissent Rights. Registered
Shareholders should note that the exercise of Dissent Rights can be a complex, time-consuming and expensive
procedure.

Sections 237 - 247 of the BCBCA, as modified by the Interim Order, the Final Order and the Plan of Arrangement,
outline certain events when Dissent Rights will cease to apply where such events occur before payment is made to
the Dissenting Shareholders of their fair value of the Common Shares surrendered (including if the Arrangement
Resolution does not pass or is otherwise not proceeded with). In such events, the Dissenting Shareholders will be
entitled to the return of the applicable share certificate(s), if any, and rights as a Shareholder in respect of the
applicable Common Shares will be regained.

If a Shareholder exercises the Dissent Right, the Company shall on the Effective Date set aside and not distribute
that portion of the New Common Shares and the Corvus Common Shares, which are attributable to the Common
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Shares for which Dissent Rights have been exercised. If a Sharcholder exercises the Dissent Right, but, does not
properly comply with the dissent procedures or, subsequent to giving his or her Dissent Notice, acts inconsistently
with such dissent, then the Company shall distribute to such Shareholder his or her pro rata portion of the New
Common Shares and the Corvus Common Shares. If a Shareholder duly complies with the dissent procedures, then
the Company shall retain the portion of the New Common Shares and the Corvus Common Shares attributable to
such Shareholder (the “Non-Distributed Shares”), and the Non-Distributed Shares will be dealt with as determined
by the board of directors of the Company in its discretion.

If the number of Common Shares held by Shareholders that duly exercise Dissent Rights exceeds 3% of the
aggregate number of Common Shares outstanding immediately prior to the Effective Date, the parties to the
Arrangement may elect not to complete the Arrangement. See “Particulars of Other Matters to be Acted Upon: The
Arrangement — Arrangement Agreement — Conditions to the Arrangement Becoming Effective” for additional
information.

INCOME TAX CONSIDERATIONS
Certain Canadian Federal Income Tax Considerations

The following is a general summary of the principal Canadian federal income tax considerations in respect of the
Arrangement generally applicable to Shareholders who at all relevant times and for purposes of the Tax Act: (i) hold
their Common Shares as capital property, (ii) will hold their New Common Shares and Corvus Common Shares
acquired pursuant to the Arrangement as capital property, and (iii) deal at arm’s length with, and are not affiliated
with, the Company or Corvus (each, a “Holder”).

Common Shares, New Common Shares and Corvus Common Shares will generally be considered to be capital
property to a Holder unless such shares are held in the course of carrying on a business or were acquired in one or
more transactions considered to be an adventure in the nature of trade. Certain Holders who are resident in Canada
and who might not otherwise be considered to hold their Common Shares, New Common Shares or Corvus
Common Shares as capital property may be entitled to make an irrevocable election in accordance with
subsection 39(4) of the Tax Act to have such shares and every other “Canadian security” (as defined in the Tax Act)
owned by such Holder in the taxation year of the election, and in all subsequent taxation years, deemed to be capital
property. Such Holders should consult their own tax advisors for advice with respect to whether an election under
subsection 39(4) of the Tax Act is available and advisable in their particular circumstances.

This summary does not apply to a Holder: (i) that is a “financial institution”, as defined in the Tax Act for purposes
of the mark-to-market rules; (ii) an interest in which is or would constitute a “tax shelter investment” as defined in
the Tax Act; (iii) that is a “specified financial institution” as defined in the Tax Act; or (iv) that reports its Canadian
tax results in a currency other than the Canadian currency pursuant to the functional currency reporting rules in the
Tax Act. All such Holders should consult their own tax advisors with respect to their particular circumstances.

For purposes of this summary, it has been assumed that the Common Shares will remain listed on the TSX at all
relevant times, including after the re-designation of the Common Shares as “Class A Shares”, until they are
cancelled pursuant to the terms of the Arrangement, and that the New Common Shares will be listed on the TSX
immediately upon completion of the Arrangement.

This summary is based on the current provisions of the Tax Act, the regulations thereunder, all specific proposals
(the “Tax Proposals”) to amend the Tax Act or the regulations thereunder which have been publicly announced in
writing by or on behalf of the Minister of Finance (Canada) prior to the date hereof, and counsel’s understanding of
the current published administrative policies and assessing practices of the CRA. For purposes of this summary, it is
assumed that all Tax Proposals will be enacted in the form proposed and that there will be no other relevant change
to the Tax Act, the regulations thereunder, or other applicable law or policy. No advance tax ruling has been applied
for in respect of the tax consequences of the Arrangement so no assurance can be given that the tax consequences
will be as described herein and no assurance can be given that the Tax Proposals will be enacted or otherwise
implemented in their current form, if at all.
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This summary is not exhaustive of all Canadian federal income tax considerations applicable to Holders under the
Arrangement. Except for the Tax Proposals, this summary does not otherwise take into account or anticipate any
changes in law, including retroactive changes, administrative policy or assessing practice, whether by legislative,
regulatory, administrative, governmental or judicial decision or action, nor does it take into account the tax laws of
any province or territory of Canada or of any jurisdiction outside of Canada, any of which may differ significantly
from those discussed herein.

This summary is of a general nature only and is not intended to be, nor should it be considered to be, legal or
tax advice to any particular Holder, and no representations with respect to the tax consequences to any
particular Holder are made. The tax consequences to any particular Holder will depend on a variety of
factors including the Holder’s own particular circumstances. Therefore, all Holders, and all persons affected
by the Arrangement, should consult their own tax advisors with respect to their particular circumstances,
including the application and effect of the income and other tax laws of any country, province, state or other
local tax authority.

Holders Resident in Canada

The following portion of the summary applies generally to a Holder who, at all relevant times for the purposes of the
Tax Act, is or is deemed to be resident in Canada (a “Resident Holder”).

Re-designation of Common Shares as “Class A Shares”

The re-designation of the Common Shares as “Class A Shares” and consequential changes to the Common Shares
contemplated by the Arrangement upon re-designation do not constitute a substantial change to the attributes of the
Common Shares and accordingly should not result, in and of themselves, in a disposition of the Common Shares by
Resident Holders for purposes of the Tax Act.

Distribution of Corvus Common Shares

Under the Arrangement, the Company will distribute Corvus Common Shares to Shareholders by way of a reduction
in the capital of the Common Shares in the course of the reorganization of the business and capital of the Company
described in this Information Circular. For purposes of the Tax Act, such distribution will reduce the aggregate
paid-up capital of all issued and outstanding Common Shares by an amount equal to the fair market value of the
Corvus Common Shares at the time of the distribution, and the paid-up capital of each Common Share will be
reduced on a pro rata basis.

For purposes of the Tax Act, such distribution will also reduce the adjusted cost base of a Common Share to a
Resident Holder by an amount equal to the reduction in the paid-up capital of such share. If the adjusted cost base
of a Common Share to a Resident Holder becomes negative as a result of such reduction, the negative amount is
deemed to be a gain realized by such Holder from the disposition of such Common Share at that time, and the
amount of such gain will be added to the adjusted cost base of such Common Share so that its adjusted cost base will
become nil at that time. The general tax consequences to a Resident Holder of realizing a capital gain are described
below under “Holders Resident in Canada - Taxation of Capital Gains and Capital Losses”.

A Resident Holder’s cost of Corvus Common Shares received upon such distribution will be equal to the fair market
value of the Corvus Common Shares so received at the time of the distribution. For the purpose of determining the
adjusted cost base at any time to a Resident Holder of the Corvus Common Shares it acquires on such distribution,
the adjusted cost base of such shares will be determined by averaging the cost of such shares with the adjusted cost
base of all other Corvus Common Shares, if any, owned by the Holder as capital property at that time.

In due course, the Company will make a determination of the fair market value of the Corvus Common Shares as of
the time of the distribution for purposes of determining the amount by which the Company’s capital is reduced
pursuant to the BCBCA. No such determination of value by the Company will be binding on the CRA.
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Exchange of Common Shares for New Common Shares

A Resident Holder who exchanges all such Holder’s Common Shares for New Common Shares in the course of the
reorganization of the capital of the Company pursuant to the Arrangement will be deemed to have disposed of such
Common Shares for proceeds of disposition equal to the adjusted cost base of such shares to such Holder
immediately before the exchange. Accordingly, such Holder should realize neither a capital gain nor a capital loss
on such exchange.

The cost of the New Common Shares received by a Resident Holder in exchange for all such Holder’s Common
Shares pursuant to the Arrangement will be equal, in the aggregate, to the adjusted cost base of the Common Shares
to such Holder immediately before the exchange.

Holding and Disposing of New Common Shares

Dividends received or deemed to be received on New Common Shares by a Resident Holder who is an individual
will be included in computing the individual’s income for purposes of the Tax Act, and will be subject to the gross-
up and dividend tax credit rules normally applicable to taxable dividends received from taxable Canadian
corporations, including the enhanced dividend tax credit rules applicable to dividends properly designated by the
Company as “eligible dividends”, as defined in the Tax Act.

Dividends received or deemed to be received on New Common Shares by a Resident Holder that is a corporation
will be included in computing the corporation’s income for purposes of the Tax Act, and will generally be
deductible in computing its taxable income. A Resident Holder that is a “private corporation” or a “subject
corporation” (as defined in the Tax Act) may be liable under Part IV of the Tax Act to pay a refundable tax of
33 1/3% of the dividends received or deemed to be received on the New Common Shares to the extent such
dividends are deductible in computing such corporation’s taxable income.

In general, a disposition or deemed disposition of New Common Shares by a Resident Holder may give rise to a
capital gain (or capital loss) equal to the amount by which the proceeds of disposition, net of any reasonable costs of
disposition, exceed (or are less than) the adjusted cost base to the Holder of such New Common Shares. The
taxation of capital gains and capital losses is generally as described below under “Holders Resident in Canada —
Taxation of Capital Gains and Capital Losses”.

Holding and Disposing of Corvus Common Shares

Dividends received or deemed to be received on Corvus Common Shares by a Resident Holder who is an individual
will be included in computing the individual’s income for purposes of the Tax Act, and will be subject to the gross-
up and dividend tax credit rules normally applicable to taxable dividends received from taxable Canadian
corporations, including the enhanced dividend tax credit rules applicable to dividends properly designated by the
Company as “eligible dividends”, as defined in the Tax Act.

Dividends received or deemed to be received on Corvus Common Shares by a Resident Holder that is a corporation
will be included in computing the corporation’s income for purposes of the Tax Act, and will generally be
deductible in computing its taxable income. A Resident Holder that is a “private corporation” or a “subject
corporation” (as defined in the Tax Act) may be liable under Part IV of the Tax Act to pay a refundable tax of
33 1/3% of the dividends received or deemed to be received on the Corvus Common Shares to the extent such
dividends are deductible in computing such corporation’s taxable income.

In general, a disposition or deemed disposition of Corvus Common Shares by a Resident Holder may give rise to a
capital gain (or capital loss) equal to the amount by which the proceeds of disposition, net of any reasonable costs of
disposition, exceed (or are less than) the adjusted cost base to the Holder of such Corvus Common Shares. The
taxation of capital gains and capital losses is generally as described below under “Holders Resident in Canada —
Taxation of Capital Gains and Capital Losses”.
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Resident Dissenting Holders

A Resident Holder who validly exercises Dissent Rights in connection with the Arrangement (a “Resident
Dissenting Holder”) and who receives a payment from the Company for such Holder’s Common Shares will be
deemed to have received a taxable dividend equal to the amount, if any, by which the payment (other than an
amount in respect of interest, if any, awarded by a court) exceeds the paid-up capital of such shares (as determined
for purposes of the Tax Act). A Resident Dissenting Holder will also be deemed to have disposed of such Holder’s
Common Shares to the Company for proceeds of disposition equal to the difference between the amount received by
such Holder (excluding the amount of any interest awarded by a court) and the amount of any such deemed
dividend. The general tax consequences to a Resident Dissenting Holder of realizing a capital gain or capital loss on
such a disposition are described below under “Holders Resident in Canada - Taxation of Capital Gains and Capital
Losses”.

In the case of a Resident Dissenting Holder who is an individual (including a trust), any such deemed dividend will
be included in computing such Holder’s income for purposes of the Tax Act, and will be subject to the gross-up and
dividend tax credit rules normally applicable to taxable dividends received from a “taxable Canadian corporation”
(as defined in the Tax Act).

In the case of a Resident Dissenting Holder that is a corporation, the amount of any such deemed dividend will be
included in computing such corporation’s income for purposes of the Tax Act, and will generally be deductible in
computing its taxable income. However, in some circumstances subsection 55(2) of the Tax Act may apply such
that all or part of any such deemed dividend may instead be treated as proceeds of disposition of the Common
Shares for the purpose of computing such Holder’s capital gain on the disposition of such Common Shares. A
Resident Dissenting Holder that is a corporation should consult its own tax advisors for specific advice with respect
to the potential application of this provision to it.

A Resident Dissenting Holder that is a “private corporation” or a “subject corporation” (as defined in the Tax Act)
may be liable under Part IV of the Tax Act to pay a refundable tax of 33-1/3% on such deemed dividend to the
extent such dividend is deductible in computing such corporation’s taxable income. A Resident Dissenting Holder
that is a “Canadian-controlled private corporation” (as defined in the Tax Act) may be liable to pay an additional
refundable tax of 6-2/3% on such deemed dividend to the extent such dividend is not deductible in computing its
taxable income.

Any interest awarded to a Resident Dissenting Holder by a court will be included in such Holder’s income for
purposes of the Tax Act.

Resident Dissenting Holders should consult their own tax advisors for specific advice with respect to the tax
consequences in their own particular circumstances of exercising their Dissent Rights.

Taxation of Capital Gains and Capital Losses

The capital gain (or capital loss) realized by a Resident Holder on a disposition or deemed disposition of Common
Shares, New Common Shares or Corvus Common Shares will be equal to the amount by which the proceeds of
disposition exceed (or are less than) the adjusted cost base of the shares so disposed of and any reasonable costs of
making the disposition. One half of any capital gain so realized must be included as a taxable capital gain in
computing the Resident Holder’s income for the year, and one-half of any such capital loss may be deducted as an
allowable capital loss by the Holder against taxable capital gains realized by the Holder for the year. An allowable
capital loss in excess of taxable capital gains for the year of deposition generally may be carried back and deducted
against net taxable capital gains for any of the three preceding taxation years or carried forward and deducted
against net taxable capital gains in any subsequent taxation year in accordance with and subject to the rules
contained in the Tax Act.

Capital gains realized by an individual (including certain trusts) will be relevant in computing the individual’s
possible liability for alternative minimum tax. A Resident Holder that is a “Canadian-controlled private
corporation” (as defined in the Tax Act) may be liable to pay an additional 6-2/3% refundable tax on certain
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investment income, including amounts in respect of net taxable capital gains and dividends or deemed dividends not
deductible in computing taxable income. The amount of any capital loss realized on the disposition of Common
Shares, New Common Shares or Corvus Common Shares by a Resident Holder that is a corporation, or certain
partnerships or trusts of which the corporation is a member or beneficiary, may be reduced in certain circumstances
in respect of dividends, if any, previously received or deemed to have been received on such shares to the extent and
in the circumstances set out in the Tax Act.

Non-Resident Holders

The following portion of the summary applies generally to a Holder: (i) who, at all relevant times, for the purposes
of the Tax Act and any relevant tax treaty, is not resident or deemed to be resident in Canada, and (ii) whose
Common Shares, New Common Shares and Corvus Common Shares are not and will not be “taxable Canadian
property” to such Holder for purposes of the Tax Act (each, a “Non-Resident Holder”).

Generally, Common Shares, New Common Shares and Corvus Common Shares will not be taxable Canadian
property to a Non-Resident Holder at a particular time if (a) such shares are listed on a designated stock exchange
(which currently includes the TSX) at that time, (b) the Holder does not use or hold, and is not deemed to use or
hold, such shares in connection with a business carried on in Canada, and (c) the Holder, together with persons with
whom the Holder does not deal at arm’s length, has not owned 25% or more of the issued shares of any class or
series of the capital stock of the Company or Corvus, as the case may be, at any time within the 60-month period
preceding the particular time. Common Shares, New Common Shares and Corvus Common Shares will be taxable
Canadian property to a Holder at a particular time if such shares are not listed on a designated stock exchange at that
time.

In the event that the Common Shares, New Common Shares or Corvus Common Shares constitute taxable Canadian
property to a Non-Resident Holder, any capital gain realized by such Holder on the disposition of such shares may
be subject to tax and reporting obligations under the Tax Act unless exempt from Canadian income tax by virtue of
an applicable international tax treaty. In such circumstances, if there is no exemption from Canadian tax by virtue of
an applicable international tax treaty the tax consequences described above under “Holders Resident in Canada —
Taxation of Capital Gains and Capital Losses” will generally apply to such Holders, and the following summary will

not apply.

Holders whose Common Shares, New Common Shares or Corvus Common Shares constitute taxable
Canadian property should consult their own tax advisors with respect to the income tax consequences of the
Arrangement applicable to them in their particular circumstances.

Re-designation of Common Shares as “Class A Shares”

The re-designation of the Common Shares as “Class A Shares” and consequential changes to the Common Shares
contemplated by the Arrangement upon re-designation do not constitute a substantial change to the attributes of the
Common Shares and accordingly should not result, in and of themselves, in a disposition of the Common Shares by
Non-Resident Holders for purposes of the Tax Act.

Distribution of Corvus Common Shares

Under the Arrangement, the Company will distribute Corvus Common Shares to Shareholders by way of a reduction
in the capital of the Common Shares in the course of the reorganization of the business and capital of the Company
described in this Information Circular. For purposes of the Tax Act, such distribution will reduce the aggregate
paid-up capital of all issued and outstanding Common Shares by an amount equal to the fair market value of the
Corvus Common Shares at the time of the distribution, and the paid-up capital of each Common Share will be
reduced on a pro rata basis. Such reduction will not be subject to Canadian withholding tax, but for purposes of the
Tax Act, such distribution will reduce the adjusted cost base of a Common Share to a Non-Resident Holder by an
amount equal to the reduction in the paid-up capital of such share. If the adjusted cost base of a Common Share to a
Non-Resident Holder becomes negative as a result of such reduction, the negative amount is deemed to be a gain
realized by such Holder from the disposition of such Common Share at that time, and the amount of such gain will
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be added to the adjusted cost base of such Common Share so that its adjusted cost base will become nil at that time.
However, a Non-Resident Holder will not generally be subject to income tax under the Tax Act in respect of any
such gain on Common Shares that are not taxable Canadian property to such Holder.

A Non-Resident Holder’s cost of Corvus Common Shares received upon such distribution will be equal to the fair
market value of the Corvus Common Shares so received at the time of the distribution. For the purpose of
determining the adjusted cost base at any time to a Non-Resident Holder of the Corvus Common Shares it acquires
on such distribution, the adjusted cost base of such shares will be determined by averaging the cost of such shares
with the adjusted cost base of all other Corvus Common Shares, if any, owned by the Holder as capital property at
that time.

In due course, the Company will make a determination of the fair market value of the Corvus Common Shares as of
the time of the distribution for purposes of determining the amount by which the Company’s capital is reduced
pursuant to the BCBCA. No such determination of value by the Company will be binding on the CRA.

Exchange of Common Shares for New Common Shares

A Non-Resident Holder who exchanges all such Holder’s Common Shares for New Common Shares in the course of
the reorganization of the capital of the Company pursuant to the Arrangement will be deemed to have disposed of
such Common Shares for proceeds of disposition equal to the adjusted cost base of such shares to such Holder
immediately before the exchange. Accordingly, such Holder should realize neither a capital gain nor a capital loss
on such exchange.

The cost of the New Common Shares received by a Non-Resident Holder in exchange for all such Holder’s
Common Shares pursuant to the Arrangement will be equal, in the aggregate, to the adjusted cost base of the
Common Shares to such Holder immediately before the exchange.

Holding and Disposing of New Common Shares

Subject to applicable international tax treaties, dividends paid or deemed to be paid on the New Common Shares to a
Non-Resident Holder will generally be subject to Canadian withholding tax at a rate of 25% of the gross amount.
Such rate is generally reduced under the Canada-United States Tax Convention, 1980 (the “Canada-US tax
treaty”) to 15% if the beneficial owner of such dividend is a resident of the United States who is entitled to the
benefits of the Canada-US tax treaty. The rate of withholding tax is further reduced to 5% if the beneficial owner of
such dividend is a United States resident company that owns at least 10% of the voting stock of the Company.

A Non-Resident Holder will not generally be subject to income tax under the Tax Act in respect of a capital gain on
the disposition or deemed disposition of New Common Shares that are not taxable Canadian property to such
Holder.

Holding and Disposing of Corvus Common Shares

Subject to applicable international tax treaties, dividends paid or deemed to be paid on the Corvus Common Shares
to a Non-Resident Holder will generally be subject to Canadian withholding tax at a rate of 25% of the gross
amount. Such rate is generally reduced under the Canada-US tax treaty to 15% of the beneficial owner of such
dividend is a resident of the United States who is entitled to the benefits of the Canada-US tax treaty. The rate of
withholding tax is further reduced to 5% if the beneficial owner of such dividend is a United States resident
company that owns at least 10% of the voting stock of Corvus.

A Non-Resident Holder will not generally be subject to income tax under the Tax Act in respect of a capital gain on
the disposition or deemed disposition of Corvus Common Shares that are not taxable Canadian property to such
Holder.
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Non-Resident Dissenting Holders

A Non-Resident Holder who wvalidly exercises Dissent Rights in connection with the Arrangement (a
“Non-Resident Dissenting Holder”) and who receives payment from the Company for such Holder’s Common
Shares will be deemed to have received a taxable dividend equal to the amount, if any, by which the amount of the
payment (other than an amount in respect of interest, if any, awarded by a court) exceeds the paid-up capital of such
shares (as determined for purposes of the Tax Act). Subject to applicable international tax treaties, the amount of
such deemed dividend will generally be subject to Canadian withholding tax at a rate of 25% of the gross amount.
A Non-Resident Dissenting Holder will also be deemed to have disposed of such Holder’s Common Shares to the
Company for proceeds of disposition equal to the difference between the amount received by such Holder
(excluding the amount of any interest awarded by a court) and the amount of any such deemed dividend. A Non-
Resident Dissenting Holder will not generally be subject to income tax under the Tax Act in respect of a capital gain
realized on such a disposition of Common Shares that are not taxable Canadian property to such Holder.

Any interest awarded to a Non-Resident Dissenting Holder by a court will not be subject to Canadian withholding
tax provided such Holder deals at arm’s length with the Company for purposes of the Tax Act and such interest does
not constitute “participating debt interest” for purposes of the Tax Act.

Non-Resident Dissenting Holders should consult their own tax advisors for specific advice with respect to the
tax consequences in their own particular circumstances of exercising their Dissent Rights.

Certain United States Federal Income Tax Considerations

The following is a summary of the anticipated material U.S. federal income tax consequences to U.S. Holders (as
defined below) arising from and relating to the Arrangement as well as the ownership and disposition of Corvus
Common Shares received pursuant to the Arrangement. This summary addresses only Shareholders that are U.S.
Holders who are participants in the Arrangement. This summary is for general information purposes only and does
not purport to be a complete analysis or listing of all potential U.S. federal income tax consequences that may apply
to a U.S. Holder as a result of the Arrangement. In addition, this summary does not take into account the individual
facts and circumstances of any particular U.S. Holder that may affect the U.S. federal income tax consequences of
the Arrangement to such U.S. Holder. Accordingly, this summary is not intended to be, and should not be construed
as, legal or U.S. federal income tax advice with respect to any U.S. Holder. In addition, this summary does not
address any tax consequences to U.S. persons that are Optionholders or Warrantholders with respect to such Options
or Warrants.

No legal opinion from U.S. legal counsel or ruling from the Internal Revenue Service (the “IRS”) has been
requested, or will be obtained, regarding the U.S. federal income tax consequences of the Arrangement to U.S.
Holders. This summary is not binding on the IRS, and the IRS is not precluded from taking a position that is
different from, and contrary to, the positions taken in this summary. In addition, because the authorities on which
this summary is based are subject to various interpretations, the IRS and the U.S. courts could disagree with one or
more of the positions taken in this summary.

Notice Pursuant to IRS Circular 230: Anything contained in this summary concerning any U.S. federal tax
issue is not intended or written to be used, and it cannot be used by a U.S. Holder, for the purpose of avoiding
U.S. federal tax penalties under the Code. This summary was written to support disclosure and
dissemination of the transactions or matters addressed by this document (including the Arrangement). Each
U.S. Holder should seek U.S. federal tax advice, based on such U.S. Holder’s particular circumstances, from
an independent tax advisor.

Scope of this Disclosure
Authorities

This summary is based on the Internal Revenue Code of 1986, as amended (the “Code”), Treasury Regulations,
published rulings of the IRS, published administrative positions of the IRS, the Convention Between Canada and the
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United States of America with Respect to Taxes on Income and on Capital, signed September 26, 1980, as amended
(the “Canada-U.S. Tax Convention”) and U.S. court decisions that are applicable and, in each case, as in effect and
available, as of the date of this document. Any of the authorities on which this summary is based could be changed
in a material and adverse manner at any time, and any such change could be applied on a retroactive basis. This
summary does not discuss the potential effects, whether adverse or beneficial, of any proposed legislation that, if
enacted, could be applied on a retroactive basis.

U.S. Holders

For purposes of this summary, a “U.S. Holder” is a Shareholder of the Company that, for U.S. federal income tax
purposes, is (a) an individual who is a citizen or resident of the U.S., (b) a corporation, or any other entity classified
as a corporation for U.S. federal income tax purposes, that is created or organized in or under the laws of the U.S.,
any state in the U.S., or the District of Columbia, (c) an estate if the income of such estate is subject to U.S. federal
income tax regardless of the source of such income, or (d) a trust if (i) such trust has validly elected to be treated as a
U.S. person for U.S. federal income tax purposes or (ii) a U.S. court is able to exercise primary supervision over the
administration of such trust and one or more U.S. persons have the authority to control all substantial decisions of
such trust.

Non-U.S. Holders

A “non-U.S. Holder” is any Shareholder other than a U.S. Holder. This summary does not address the U.S. federal
income tax consequences of the Arrangement to non-U.S. Holders. Accordingly, non-U.S. Holders should consult
their own tax advisors regarding the U.S. federal income, U.S. state and local, and foreign tax consequences
(including the potential application and operation of any income tax treaties) of the Arrangement.

U.S. Holders Subject to Special U.S. Federal Income Tax Rules Not Addressed

This summary does not address the U.S. federal income tax consequences of the Arrangement to U.S. Holders that
are subject to special provisions under the Code, including the following U.S. Holders: (a) U.S. Holders that are
tax-exempt organizations, qualified retirement plans, individual retirement accounts, or other tax-deferred accounts;
(b) U.S. Holders that are financial institutions, insurance companies, real estate investment trusts, or regulated
investment companies; (c) U.S. Holders that are dealers in securities or currencies or U.S. Holders that are traders in
securities that elect to apply a mark-to-market accounting method; (d) U.S. Holders that have a “functional
currency” other than the U.S. dollar; (¢) U.S. Holders that own Common Shares (or, after the Arrangement, New
Common Shares and Corvus Common Shares) as part of a straddle, hedging transaction, conversion transaction,
constructive sale, or other arrangement involving more than one position; (f) U.S. Holders that hold Common Shares
(or, after the Arrangement, New Common Shares and Corvus Common Shares) other than as a capital asset within
the meaning of Section 1221 of the Code; and (g) U.S. Holders that own (directly, indirectly, or by attribution) 10%
or more of the total combined voting power of all classes of shares of the Company (and/or after the Arrangement,
Corvus) entitled to vote. This summary also does not address the U.S. federal income tax considerations applicable
to U.S. Holders who are (a) U.S. expatriates or former long-term residents of the U.S.; (b) persons that have been,
are, or will be a resident or deemed to be a resident in Canada for purposes of the Income Tax Act (Canada) (the
“Tax Act”); (c) persons that use or hold, will use or hold, or that are or will be deemed to use or hold Common
Shares (or after the arrangement, New Common Shares and Corvus Common Shares) in connection with carrying on
a business in Canada; (d) persons whose Common Shares, New Common Shares or Corvus Common Shares
constitute “taxable Canadian property” under the Tax Act; or (e) persons that have a permanent establishment in
Canada for the purposes of the Canada-U.S. Tax Convention. U.S. Holders that are subject to special provisions
under the Code, including U.S. Holders described immediately above, should consult their own tax advisors
regarding the U.S. federal alternative minimum, U.S. federal estate and gift, U.S. state and local, and foreign tax
consequences relating to the acquisition, ownership and disposition of Common Shares, New Common Shares or
Corvus Common Shares.

If an entity that is classified as a partnership for U.S. federal income tax purposes holds Common Shares (or, after
the Arrangement, New Common Shares and Corvus Common Shares), the U.S. federal income tax consequences of
the Arrangement and owning and disposing of such shares to such partnership and the partners of such partnership
generally will depend on the activities of the partnership and the status of such partners. Partners of entities that are
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classified as partnerships for U.S. federal income tax purposes should consult their own tax advisors regarding the
U.S. federal income tax consequences of the Arrangement and the ownership and disposition of Common Shares,
New Common Shares and Corvus Common Shares.

Transactions Not Addressed

This summary does not address the U.S. federal income tax consequences to U.S. Holders of transactions entered
into prior to, concurrently with, or subsequent to the Arrangement (regardless of whether any such transaction is
undertaken in connection with the Arrangement), including, but not limited to, the following transactions (without
regard as to whether such transactions are considered part of the Arrangement): (a) any conversion, exchange or
adjustment of a Warrant, Option, or other right to acquire Common Shares; or (b) any conversion, exchange, or
adjustment of any note, debenture, or other debt instrument of the Company.

Other Tax Consequences Not Addressed

This summary does not address the U.S. federal estate and gift, U.S. federal alternative minimum tax, U.S. state and
local, or foreign tax consequences to U.S. Holders of the Arrangement or the ownership or disposition of New
Common Shares or Corvus Common Shares. Each U.S. Holder should consult its own tax advisor regarding the
U.S. federal estate and gift, U.S. federal alternative minimum tax, U.S. state and local and foreign tax consequences
of the Arrangement and the ownership or disposition of New Common Shares or Corvus Common Shares.

U.S. Federal Income Tax Characterization of the Arrangement

The Arrangement will be effected under applicable provisions of Canadian corporate law, which are technically
different from analogous provisions of U.S. corporate law. Therefore, the U.S. federal income tax consequences of
certain aspects of the Arrangement are not certain. This summary assumes that (a) the transfer of the Transferred
Assets to Corvus or Raven Gold, (b) the redesignation of the Common Shares as Class A Shares, (c) the deemed
exchange of Class A Shares for New Common Shares, (d) the cancellation of the Class A Shares, and (e) the
distribution of Corvus Common Shares pursuant to the Arrangement, will properly be treated, under the
step-transaction doctrine or otherwise, as (i) a tax-deferred exchange by Common Shareholders of their Common
Shares for New Common Shares, either under Section 1036 or Section 368(a)(1)(E) of the Code, combined with (ii)
a distribution of the Corvus Shares under Section 301 of the Code in connection with the transfer of the Transferred
Assets to Corvus or Raven Gold. There can be no assurance that the IRS will not challenge this characterization of
the Arrangement or that, if challenged, a U.S. court would not agree with the IRS. Each U.S. Holder should consult
its own tax advisor regarding the proper treatment of the Arrangement for U.S. federal income tax purposes.

U.S. Federal Income Tax Rules Applicable to the Arrangement
PFIC Rules
Status of the Company and Corvus

Special, generally adverse, U.S. federal income tax consequences apply to U.S. taxpayers who hold interests in a
passive foreign investment company (“PFIC”) as defined under Section 1297 of the Code, unless certain elections
are available and timely and effectively made. As discussed below, it is believed that the Company has been a PFIC
in prior years and is expected to be one at the time of the Arrangement.

A foreign corporation generally will be a PFIC under Section 1297 of the Code if, for a taxable year, (a) 75% or
more of the gross income of the foreign corporation for such taxable year is passive income (the “income test”) or
(b) 50% or more of the value of the Company’s assets either produce passive income or are held for the production
of passive income, based on the quarterly average of the fair market value of such assets (the “asset test”). “Gross
income” generally means all sales revenues less the cost of goods sold, and “passive income” includes, for example,
dividends, interest, certain rents and royalties, certain gains from the sale of stock and securities, and certain gains
from commodities transactions.
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Active business gains arising from the sale of commodities generally are excluded from passive income if
substantially all of a foreign corporation’s commodities are (a) stock in trade of such foreign corporation or other
property of a kind which would properly be included in inventory of such foreign corporation, or property held by
such foreign corporation primarily for sale to customers in the ordinary course of business, (b) property used in the
trade or business of such foreign corporation that would be subject to the allowance for depreciation under
Section 167 of the Code, or (c) supplies of a type regularly used or consumed by such foreign corporation in the
ordinary course of its trade or business.

For purposes of the PFIC income test and assets test described above, if a foreign corporation owns, directly or
indirectly, 25% or more of the total value of the outstanding shares of another corporation, it will be treated as if it
(a) held a proportionate share of the assets of such other corporation and (b) received directly a proportionate share
of the income of such other corporation. In addition, for purposes of the PFIC income test and asset test described
above, “passive income” does not include any interest, dividends, rents, or royalties that are received or accrued the
foreign corporation from a “related person” (as defined in Section 954(d) (3) of the Code), to the extent such items
are properly allocable to the income of such related person that is not passive income.

In addition, under certain attribution rules, if the Company or Corvus is a PFIC, U.S. Holders will be deemed to own
their proportionate share of subsidiaries of the Company or Corvus, as applicable, which are PFICs (such
subsidiaries referred to as “Subsidiary PFICs”), and will be subject to U.S. federal income tax on (i) a distribution
on the shares of a Subsidiary PFIC and (ii) a disposition of shares of a Subsidiary PFIC, both as if the holder directly
held the shares of such Subsidiary PFIC.

The Company believes it was a PFIC for prior taxable years and based on current business plans and financial
projections, the Company expects to be a PFIC for the taxable year that includes the Arrangement. In addition,
based on current business plans and financial projections, the Company expects that Corvus will be a PFIC for the
taxable year in which the Arrangement occurs. The determination of whether any corporation was, or will be, a
PFIC for a tax year depends, in part, on the application of complex U.S. federal income tax rules, which are subject
to differing interpretations. In addition, whether any corporation will be a PFIC for any tax year depends on the
assets and income of such corporation over the course of each such tax year and, as a result, cannot be predicted
with certainty as of the date of this document. Accordingly, there can be no assurance that the IRS will not
challenge any determination made by the Company (or a Subsidiary PFIC) concerning its PFIC status or Corvus’
PFIC status. Each U.S. Holder should consult its own tax advisor regarding the PFIC status of the Company,
Corvus, and each Subsidiary PFIC.

Effect of PFIC Rules of the Exchange of Common Shares for New Common Shares

If the Company has been a PFIC at any time during the period a U.S. Holder has held Common Shares, such holder
could potentially be subject to the special, generally adverse, rules described below with respect to the exchange of
Common Shares for New Common Shares pursuant to the Arrangement. However, proposed Treasury Regulations
under Section 1291 provide an exception to application of the PFIC rules in the context of certain nonrecognition
transactions where shares in a PFIC are exchanged for shares of an entity that qualifies as a PFIC for the tax year
that includes the day after the effective date of the transaction (the “PFIC for PFIC Exception”). Assuming the
exchange of Common Shares for New Common Shares in connection with the Arrangement qualifies as a tax-
deferred transaction under U.S. tax rules, such exchange should fit within the PFIC for PFIC Exception, as the
Company is expected to be a PFIC both immediately before and immediately after such exchange.

These proposed Treasury Regulations state that they are to be effective for transactions occurring on or after
April 11, 1992. If the proposed Treasury regulations are adopted in their current form, U.S. Holders could be
expected to avoid application of the PFIC rules regarding the exchange of their Common Shares for New Common
Shares pursuant to the Arrangement. However, because the proposed Treasury regulations have not yet been
adopted in final form, they are not currently effective and there is no assurance that they will be adopted in the form
and with the effective date proposed. Nevertheless, the IRS has announced that, in the absence of final Treasury
regulations, taxpayers may apply reasonable interpretations of Code provisions applicable to PFICs and that it
considers the rules set forth in the proposed Treasury regulations to be reasonable interpretations of those Code
provisions.
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A U.S. Holder should take a basis in the New Common Shares received pursuant to the Arrangement equal to his
basis in the Common Shares treated as exchanged therefore and the holding period for the New Common Shares
received should include the holding period of the exchanged Common Shares.

There can be no assurance that the IRS will not challenge the qualification of such exchange under the PFIC for
PFIC Exception or that, if challenged, a U.S. court would not agree with the IRS. Each U.S. Holder should consult
its own tax advisor regarding the proper treatment of the Arrangement for U.S. federal income tax purposes. If such
exchange does not qualify under the PFIC for PFIC Exception, such exchange is expected to be fully taxable under
the PFIC rules discussed below.

Effect of PFIC Rules on the Distribution of Corvus Common Shares Pursuant to the Arrangement

If the Company is a PFIC or was a PFIC at any time during a U.S. Holder’s holding period for the Common Shares,
the effect of the PFIC rules on a U.S. Holder receiving Corvus Common Shares pursuant to the Arrangement will
depend on whether such U.S. Holder has made a timely and effective election to treat the Company as a “qualified
electing fund” or “QEF” under Section 1295 of the Code (a “QEF Election”) or has made a mark-to-market election
with respect to its Company shares under Section 1296 of the Code (a “Mark-to-Market Election”). In this
summary, a U.S. Holder that has made a timely and effective QEF Election or a Mark-to-Market Election is referred
to as an “Electing Shareholder” and a U.S. Holder that has not made a timely and effective QEF Election or a
Mark-to-Market Election is referred to as a “Non-Electing Shareholder.” If either of these elections has been
successfully made, Electing Shareholders generally would not be subject to the default rules of Section 1291 of the
Code discussed below upon the receipt of the Corvus Common Shares pursuant to the Arrangement.

Default Rules

With respect to a Non-Electing Shareholder, if the Company is a PFIC or was a PFIC at any time during a U.S.
Holder’s holding period for the Common Shares, the default rules under Section 1291 of the Code will apply to gain
recognized on any disposition of Common Shares and to “excess distributions” from the Company (generally,
distributions received in the current taxable year that are in excess of 125% of the average distributions received
during the three preceding years (or during the U.S. Holder’s holding period for the Common Shares, if shorter).

Under Section 1291 of the Code, any such gain recognized on the sale or other disposition of Common Shares and
any excess distribution must be rateably allocated to each day in a Non-Electing Shareholder’s holding period for
the Common Shares. The amount of any such gain or excess distribution allocated to the tax year of disposition or
distribution of the excess distribution and to years before the Company became a PFIC, if any, would be taxed as
ordinary income The amounts allocated to any other tax year would be subject to U.S. federal income tax at the
highest tax rate applicable to ordinary income in each such prior year and an interest charge would be imposed on
the tax liability for each such year, calculated as if such tax liability had been due in each such prior year. Such a
Non-Electing U.S. Holder that is not a corporation must treat any such interest paid as “personal interest,” which is
not deductible.

If the distribution of the Corvus Common Shares pursuant to the Arrangement constitutes an “excess distribution”
with respect to a Non-Electing Shareholder, such Non-Electing Shareholder will be subject to the rules of
Section 1291 of the Code discussed above upon the receipt of the Corvus Common Shares. In addition, the
distribution of the Corvus Common Shares pursuant to the Arrangement may be treated, under proposed Treasury
Regulations, as the “indirect disposition” by a Non-Electing Shareholder of such Non-Electing Shareholder’s
indirect interest in Corvus, which generally would be subject to the rules of Section 1291 of the Code discussed
above.

QEF Election

If a U.S. Holder has made a timely and effective QEF Election with respect to his Common Shares, the default rules
under Section 1291 of the Code discussed above will generally not be applicable such holder in connection with the
distribution of Corvus Common Shares pursuant to the Arrangement. Such an Electing Shareholder would, instead,
be subject to rules described under “PFIC Rules Relating to the Ownership and Disposition of Corvus Common
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Shares Received in the Arrangement—QEF Election” which generally require the current inclusion of net capital
gain and ordinary earnings of the Company but allow the holder to avoid application of the default rules described
above. However, ITH can provide no assurances that it will satisfy the record keeping and information disclosure
requirements that apply to a QEF or supply U.S. Holders with the information required under the QEF rules for them
to make a QEF Election.

To the extent that the distribution of Corvus Common Shares generates gain to the Company under general U.S. tax
rules applicable to corporations, this could increase the net capital gain an Electing Shareholder would be required to
take into account under the QEF rules. To the extent the distribution of Corvus Common Shares represents
“earnings and profits” of the Company that were previously included in income by the Electing Shareholder because
of the QEF Election, the distribution of Corvus Common Shares pursuant to the Arrangement will not be taxable to
such holder.

Even if a U.S. Holder has made a timely and effective QEF Election with respect to the Company, in order to avoid
application of the default rules described above to an indirect disposition” of an interest in Corvus deemed to occur
under proposed Treasury Regulations as a result of the Arrangement, a U.S. Holder must make a separate timely and
effective QEF Election with respect to Corvus.

Mark-to-Market Election

If a Mark-to-Market Election, discussed under “PFIC Rules Relating to the Ownership and Disposition of Corvus
Common Shares Received in the Arrangement—Mark-to-Market Election”, has been made by a U.S. Holder with
respect to its Common Shares in a year prior to the distribution of Corvus Common Shares, such U.S. Holder
generally will not be subject to the rules of Section 1291 of the Code discussed above upon the receipt of such
Corvus Common Shares. However, if a U.S. Holder makes a Mark-to-Market election after the beginning of such
U.S. Holder’s holding period for the New Common Shares (which is deemed to include the holding period of the
Common Shares) and in the same year as the Corvus Common Shares are distributed pursuant to the Arrangement,
the rules of Section 1291 of the Code discussed above would apply to the distribution of Corvus Common Shares.

A U.S. Holder that has made a Mark-to-Market Election in a year prior to the year in which Corvus Common Shares
are distributed pursuant to the Arrangement will avoid the potential interest charge of Section 1291 on the
distribution of Corvus Common Shares and on any “indirect disposition” of such U.S. Holder’s indirect interest in
Corvus deemed to occur, as described above. Instead such U.S. Holder will include in ordinary income for the
taxable year in which the distribution of Corvus Common Shares occurs an amount equal to the excess, if any, of
(a) the fair market value of the New Common Shares as of the close of such taxable year over (b) such U.S. Holder’s
tax basis in such New Common Shares. Such U.S. Holder will be allowed a deduction in an amount equal to the
lesser of (a) the excess, if any, of (i) such U.S. Holder’s adjusted tax basis in the New Common Shares over (ii) the
fair market value of such New Common Shares as of the close of such taxable year or (b) the excess, if any, of
(1) the amount included in ordinary income because of such Mark-to-Market Election for prior taxable years over
(i1) the amount allowed as a deduction because of such Mark-to-Market Election for prior taxable years.

A U.S. Holder that has made a Mark-to-Market Election generally also will adjust his or her tax basis in the New
Common Shares to reflect the amount included in gross income or allowed as a deduction because of such
Mark-to-Market Election. Inclusion and deductions because of the Mark-to-Market election are taken into account
when calculating gain or loss on a future sale of New Common Shares.

The PFIC rules are complex, and each U.S. Holder should consult its own tax advisor regarding the PFIC rules and
how the PFIC rules may affect the U.S. federal income tax consequences of the Arrangement. In particular, each
U.S. Holder should consult its own tax advisor regarding the availability of, and procedure for making, a QEF
Election or a Mark-to-Market Election.

TAX CONSEQUENCES OF THE ARRANGEMENT IF THE COMPANY IS NOT A PFIC

The preceding section assumes that the Company is or has been considered a PFIC during a U.S. Holder’s holding
period. If the Company has not been a PFIC at any time during a U.S. Holder’s holding period, the PFIC rules
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discussed above would not be applicable to such holder on the receipt of Corvus Common Shares as a result of the
Arrangement. Instead, such U.S. Holder would be required to include the fair market value of the Corvus Common
Shares received pursuant to the Arrangement in gross income as a dividend to the extent of the current or
accumulated “earnings and profits” of the Company. To the extent the fair market value of the Corvus Common
Shares exceeds the Company’s adjusted tax basis in such shares (as calculated for U.S. federal income tax
purposes), the proposed Arrangement can be expected to generate additional earnings and profits for the Company.
To the extent that the fair market value of the Corvus Common Shares exceeds the current and accumulated
“earnings and profits” of the Company, the distribution of the Corvus Common Shares pursuant to the Arrangement
will be treated (a) first, as a tax-free return of capital to the extent of a U.S. Holder’s tax basis in the exchanged
Common Shares and, (b) thereafter, as gain from the sale or exchange of such Common Shares. Preferential tax
rates apply to long-term capital gains of a U.S. Holder that is an individual, estate, or trust. There are currently no
preferential tax rates for long-term capital gains of a U.S. Holder that is a corporation. Under such circumstances, a
dividend resulting from the distribution of Corvus Common Shares could potentially qualify for the preferential
rates applicable to “qualified foreign corporations.”

U.S. HOLDERS EXERCISING DISSENT RIGHTS

A U.S. Holder that exercises dissent rights in the Arrangement and is paid cash in exchange for all of such U.S.
Holder’s Common Shares generally will recognize gain or loss in an amount equal to the difference, if any, between
(a) the amount of cash received by such U.S. Holder in exchange for Common Shares (other than amounts, if any,
that are or are deemed to be interest for U.S. federal income tax purposes, which amounts will be taxed as ordinary
income) and (b) the tax basis of such U.S. Holder in such Common Shares surrendered. Subject to the PFIC rules
discussed in this summary, such gain or loss generally will be capital gain or loss, which will be long-term capital
gain or loss if such Common Shares are held for more than one year. Preferential tax rates apply to long-term
capital gains of a U.S. Holder that is an individual, estate, or trust. Deductions for capital losses are subject to
complex limitations under the Code.

U.S. Federal Income Tax Rules Applicable to the Ownership and Disposition of Corvus Common Shares
Received in the Arrangement

PFIC RULES

As noted above, based on current business plans and financial projections, it is expected that Corvus will be a PFIC
for its tax year that includes the date after the Effective Date of the Arrangement. If Corvus is a PFIC, the U.S.
federal income tax consequences to a U.S. Holder of the acquisition, ownership, and disposition of Corvus Common
Shares will depend on whether such U.S. Holder makes a QEF Election or a Mark-to-Market Election (both as
defined above) with respect to Corvus, or the Corvus Common Shares, as applicable. A U.S. Holder that does not
make either a QEF Election or a Mark-to-Market Election will be referred to in this summary as a “Non-Electing
U.S. Holder.”

Default Rules

A Non-Electing U.S. Holder will be subject to the rules of Section 1291 of the Code described above with respect to
(a) any gain recognized on the sale or other taxable disposition of Corvus Common Shares and (b) any excess
distribution received on the Corvus Common Shares. As previously discussed, these rules require that any such gain
or excess distribution be allocated over the Non-Electing U.S. Holder’s holding period for the Corvus Common
Shares and taxed at the highest tax rates applicable to ordinary income for such year with an interest charge assessed
on the resulting liability as if such amount were due in such prior year and not paid. A Non-Electing U.S. Holder
that is not a corporation must treat any such interest paid as “personal interest,” which is not deductible. If Corvus is
a PFIC for any tax year during which a Non-Electing U.S. Holder holds Corvus Common Shares, Corvus will
continue to be treated as a PFIC with respect to such Non-Electing U.S. Holder, regardless of whether Corvus ceases
to be a PFIC in one or more subsequent tax years. A Non-Electing U.S. Holder may terminate this deemed PFIC
status by electing to recognize gain (which will be taxed under the rules of Section 1291 of the Code discussed
above) as if such Corvus Common Shares were sold on the last day of the last tax year for which Corvus was a
PFIC.
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QEF Election

A U.S. Holder that makes a QEF Election for the first tax year in which its holding period of its Corvus Common
Shares begins, generally, will not be subject to the default rules of Section 1291 of the Code discussed above with
respect to its Corvus Common Shares. However, a U.S. Holder that makes a QEF Election will be subject to U.S.
federal income tax on such U.S. Holder’s pro rata share of (a) the net capital gain of Corvus, which will be
long-term capital gain to such U.S. Holder, and (b) and the ordinary earnings of Corvus, which will be taxed as
ordinary income to such U.S. Holder. Generally, “net capital gain” is the excess of (a) net long-term capital gain
over (b) net short-term capital loss, and “ordinary earnings” are the excess of (a) “earnings and profits” over (b) net
capital gain. A U.S. Holder that makes a QEF Election will be subject to U.S. federal income tax on such amounts
for each tax year in which Corvus is a PFIC, regardless of whether such amounts are actually distributed to such
U.S. Holder by Corvus. However, for any tax year in which Corvus is a PFIC and has no net income or gain, U.S.
Holders that have made a QEF Election would not have any income inclusions as a result of the QEF Election. If a
U.S. Holder that made a QEF Election has an income inclusion, such a U.S. Holder may, subject to certain
limitations, elect to defer payment of current U.S. federal income tax on such amounts, subject to an interest charge.
If such U.S. Holder is not a corporation, any such interest paid will be treated as “personal interest,” which is not
deductible.

A U.S. Holder that makes a QEF Election generally (a) may receive a tax-free distribution from Corvus to the extent
that such distribution represents “earnings and profits” of Corvus that were previously included in income by the
U.S. Holder because of such QEF Election and (b) will adjust such U.S. Holder’s tax basis in the Corvus Common
Shares to reflect the amount included in income or allowed as a tax-free distribution because of such QEF Election.
In addition, a U.S. Holder that makes a QEF Election generally will recognize capital gain or loss on the sale or
other taxable disposition of Corvus Common Shares.

The procedure for making a QEF Election, and the U.S. federal income tax consequences of making a QEF Election,
will depend on whether such QEF Election is timely. A QEF Election will be treated as “timely” if such QEF
Election is made for the first year in the U.S. Holder’s holding period for the Corvus Common Shares in which
Corvus was a PFIC. A U.S. Holder may make a timely QEF Election by filing the appropriate QEF Election
documents at the time such U.S. Holder files a U.S. federal income tax return for such year.

A QEF Election will apply to the tax year for which such QEF Election is made and to all subsequent tax years,
unless such QEF Election is invalidated or terminated or the IRS consents to revocation of such QEF Election. If a
U.S. Holder makes a QEF Election and, in a subsequent tax year, Corvus ceases to be a PFIC, the QEF Election will
remain in effect (although it will not be applicable) during those tax years in which Corvus is not a PFIC.
Accordingly, if Corvus becomes a PFIC in another subsequent tax year, the QEF Election will be effective and the
U.S. Holder will be subject to the QEF rules described above during any subsequent tax year in which Corvus
qualifies as a PFIC.

U.S. Holders should be aware that there can be no assurances that Corvus will satisfy the record keeping
requirements that apply to a QEF, or that Corvus will supply U.S. Holders with information that such U.S. Holders
require to report under the QEF rules, in the event that Corvus is a PFIC and a U.S. Holder wishes to make a QEF
Election. Each U.S. Holder should consult its own tax advisor regarding the availability of, and procedure for
making, a QEF Election.

Mark-to-Market Election

A U.S. Holder may make a Mark-to-Market Election only if the Corvus Common Shares are marketable stock. The
Corvus Common Shares generally will be “marketable stock” if the Corvus Common Shares are regularly traded on
(a) a national securities exchange that is registered with the Securities and Exchange Commission, (b) the national
market system established pursuant to Section 11A of the Securities and Exchange Act of 1934, or (c) a foreign
securities exchange that is regulated or supervised by a governmental authority of the country in which the market is
located, provided that (i) such foreign exchange has trading volume, listing, financial disclosure, and other
requirements and the laws of the country in which such foreign exchange is located, together with the rules of such
foreign exchange, ensure that such requirements are actually enforced and (ii) the rules of such foreign exchange
ensure active trading of listed stocks. If such stock is traded on such a qualified exchange or other market, such
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stock generally will be “regularly traded” for any calendar year during which such stock is traded, other than in de
minimis quantities, on at least 15 days during each calendar quarter.

A U.S. Holder that makes a Mark-to-Market Election with respect to its Corvus Common Shares generally will not
be subject to the rules of Section 1291 of the Code discussed above with respect to the Corvus Common Shares.
However, if a U.S. Holder does not make a Mark-to-Market Election beginning in the first tax year of such U.S.
Holder’s holding period for the Corvus Common Shares or such U.S. Holder has not made a timely QEF Election,
the rules of Section 1291 of the Code discussed above will apply to certain dispositions of, and distributions on, the
Corvus Common Shares.

A U.S. Holder that makes a Mark-to-Market Election will include in ordinary income, for each tax year in which
Corvus is a PFIC, an amount equal to the excess, if any, of (a) the fair market value of the Corvus Common Shares,
as of the close of such tax year over (b) such U.S. Holder’s tax basis in such Corvus Common Shares. A U.S.
Holder that makes a Mark-to-Market Election will be allowed a deduction in an amount equal to the excess, if any,
of (i) such U.S. Holder’s adjusted tax basis in the Corvus Common Shares, over (ii) the fair market value of such
Corvus Common Shares (but only to the extent of the net amount of previously included income as a result of the
Mark-to-Market Election for prior tax years).

A U.S. Holder that makes a Mark-to-Market Election generally also will adjust such U.S. Holder’s tax basis in the
Corvus Common Shares to reflect the amount included in gross income or allowed as a deduction because of such
Mark-to-Market Election. In addition, upon a sale or other taxable disposition of Corvus Common Shares, a U.S.
Holder that makes a Mark-to-Market Election will recognize ordinary income or ordinary loss (not to exceed the
excess, if any, of (a) the amount included in ordinary income because of such Mark-to-Market Election for prior tax
years over (b) the amount allowed as a deduction because of such Mark-to-Market Election for prior tax years).

A Mark-to-Market Election applies to the tax year in which such Mark-to-Market Election is made and to each
subsequent tax year, unless the Corvus Common Shares cease to be “marketable stock” or the IRS consents to
revocation of such election. Each U.S. Holder should consult its own tax advisor regarding the availability of, and
procedure for making, a Mark-to-Market Election.

Although a U.S. Holder may be eligible to make a Mark-to-Market Election with respect to the Corvus Common
Shares, no such election may be made with respect to the stock of any Subsidiary PFIC that a U.S. Holder is treated
as owning, because such stock is not marketable. Hence, the Mark-to-Market Election will not be effective to
eliminate the interest charge described above with respect to deemed dispositions of Subsidiary PFIC stock or
distributions from a Subsidiary PFIC.

Other PFIC Rules

Under Section 1291(f) of the Code, the IRS has issued proposed Treasury Regulations that, subject to certain
exceptions, would cause a U.S. Holder that had not made a timely QEF Election to recognize gain (but not loss)
upon certain transfers of Corvus Common Shares that would otherwise be tax-deferred (e.g., gifts and exchanges
pursuant to corporate reorganizations). However, the specific U.S. federal income tax consequences to a U.S.
Holder may vary based on the manner in which Corvus Common Shares are transferred.

Certain additional adverse rules will apply with respect to a U.S. Holder if Corvus is a PFIC, regardless of whether
such U.S. Holder makes a QEF Election. For example under Section 1298(b)(6) of the Code, a U.S. Holder that
uses Corvus Common Shares as security for a loan will, except as may be provided in Treasury Regulations, be
treated as having made a taxable disposition of such Corvus Common Shares.

Special rules also apply to the amount of foreign tax credit that a U.S. Holder may claim on a distribution from a
PFIC. Subject to such specific rules, foreign taxes paid with respect to any distribution in respect of stock in a PFIC
are generally eligible for the foreign tax credit. The rules relating to distributions by a PFIC and their eligibility for
the foreign tax credit are complicated, and a U.S. Holder should consult with their own tax advisor regarding the
availability of the foreign tax credit with respect to distributions by a PFIC.
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The PFIC rules are complex, and each U.S. Holder should consult its own tax advisor regarding the PFIC rules and
how the PFIC rules may affect the U.S. federal income tax consequences of the acquisition, ownership, and
disposition of Corvus Common Shares.

GENERAL U.S. FEDERAL INCOME TAX RULES APPLICABLE TO THE OWNERSHIP AND DISPOSITION
OF CORVUS COMMON SHARES

A U.S. Holder’s initial tax basis in the Corvus Common Shares received pursuant to the Arrangement will be equal
to the fair market value of such Corvus Common Shares on the date of distribution. A U.S. Holder’s holding period
for the Corvus Common Shares received pursuant to the Arrangement will begin on the day after the date of
distribution.

Distributions on Corvus Common Shares

Subject to the PFIC rules discussed above, a U.S. Holder that receives a distribution, including a constructive
distribution, with respect to a Corvus Common Share will be required to include the amount of such distribution in
gross income as a dividend (without reduction for any Canadian income tax withheld from such distribution) to the
extent of the current or accumulated “earnings and profits” of Corvus, as computed for U.S. federal income tax
purposes. To the extent that a distribution exceeds the current and accumulated “earnings and profits” of Corvus,
such distribution will be treated first as a tax-free return of capital to the extent of a U.S. Holder’s tax basis in the
Corvus Common Shares and thereafter as gain from the sale or exchange of such Corvus Common Shares. (See
“Sale or Other Taxable Disposition of Corvus Common Shares” below). However, Corvus may not maintain the
calculations of earnings and profits in accordance with U.S. federal income tax principles, and each U.S. Holder
should therefore assume that any distribution by Corvus with respect to the Corvus Common Shares will constitute
ordinary dividend income. Dividends received on the Corvus Common Shares generally will not be eligible for the
“dividends received deduction”. In addition, the Corvus does not anticipate that its distributions will be eligible for
the preferential tax rates applicable to long-term capital gains. The dividend rules are complex, and each U.S.
Holder should consult its own tax advisor regarding the application of such rules.

Sale or Other Taxable Disposition of Corvus Common Shares

Subject to the PFIC rules discussed above, upon the sale or other taxable disposition of Corvus Common Shares, a
U.S. Holder generally will recognize capital gain or loss in an amount equal to the difference between the amount of
cash plus the fair market value of any property received and such U.S. Holder’s tax basis in the shares sold or
otherwise disposed of. Subject to the PFIC rules discussed above, gain or loss recognized on such sale or other
disposition generally will be long-term capital gain or loss if, at the time of the sale or other disposition, the shares
have been held for more than one year.

Gain or loss recognized by a U.S. Holder on the sale or other taxable disposition of Corvus Common Shares
generally will be treated as “U.S. source” for purposes of applying the U.S. foreign tax credit rules unless the gain is
subject to tax in Canada and is resourced as “foreign source” under the Canada-U.S. Tax Convention and such U.S.
Holder elects to treat such gain or loss as “foreign source.”

Preferential rates apply to long-term capital gains of a U.S. Holder that is an individual, estate, or trust. There are
currently no preferential tax rates for long-term capital gains of a U.S. Holder that is a corporation. Deductions for
capital losses are subject to significant limitations under the Code.

The amount realized by a U.S. Holder receiving foreign currency generally will be taxable as described below under
“Receipt of Foreign Currency.”

Recent Legislative Developments
Newly enacted legislation requires certain U.S. Holders who are individuals, estates or trusts to pay up to an

additional 3.8% tax on, among other things, dividends and capital gains for tax years beginning after December 31,
2012. In addition, for tax years beginning after March 18, 2010, new legislation requires certain U.S. Holders who
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are individuals that hold certain foreign financial assets (which may include the Common Shares) to report
information relating to such assets, subject to certain exceptions. U.S. Holders should consult their tax advisors
regarding the effect, if any, of this legislation on their ownership and disposition of New Common Shares and
Corvus Common shares.

Receipt of Foreign Currency

The amount of any distribution paid to a U.S. Holder in foreign currency, or on the sale, exchange or other taxable
disposition of Corvus Common Shares, generally will be equal to the U.S. dollar value of such foreign currency
based on the exchange rate applicable on the date of receipt (regardless of whether such foreign currency is
converted into U.S. dollars at that time). If the foreign currency received is not converted into U.S. dollars on the
date of receipt, a U.S. Holder will have a basis in the foreign currency equal to its U.S. dollar value on the date of
receipt. Any U.S. Holder who receives payment in foreign currency and engages in a subsequent conversion or
other disposition of the foreign currency may have a foreign currency exchange gain or loss that would be treated as
ordinary income or loss, and generally will be U.S. source income or loss for foreign tax credit purposes. Each U.S.
Holder should consult its own U.S. tax advisor regarding the U.S. federal income tax consequences of receiving,
owning, and disposing of foreign currency.

Foreign Tax Credit

Subject to the PFIC rules discussed above, a U.S. Holder who pays (whether directly or through withholding)
Canadian income tax with respect to dividends paid on Corvus Common Shares generally will be entitled, at the
election of such U.S. Holder, to receive either a deduction or a credit for such Canadian income tax paid. Generally,
a credit will reduce a U.S. Holder’s U.S. federal income tax liability on a dollar-for-dollar basis, whereas a
deduction will reduce a U.S. Holder’s income subject to U.S. federal income tax. This election is made on a
year-by-year basis and applies to all foreign taxes paid (whether directly or through withholding) by a U.S. Holder
during a year.

Complex limitations apply to the foreign tax credit, including the general limitation that the credit cannot exceed the
proportionate share of a U.S. Holder’s U.S. federal income tax liability that such U.S. Holder’s “foreign source”
taxable income bears to such U.S. Holder’s worldwide taxable income. In applying this limitation, a U.S. Holder’s
various items of income and deduction must be classified, under complex rules, as either “foreign source” or “U.S.
source.” In addition, this limitation is calculated separately with respect to specific categories of income. Dividends
paid by Corvus generally will constitute “foreign source” income and generally will be categorized as “passive
category income.” The foreign tax credit rules are complex, and each U.S. Holder should consult its own tax
advisor regarding the foreign tax credit rules.

Information Reporting; Backup Withholding Tax

Under U.S. federal income tax law and Treasury regulations, certain categories of U.S. Holders must file
information returns with respect to their investment in, or involvement in, a foreign corporation. For example,
recently enacted legislation generally imposes new U.S. return disclosure obligations (and related penalties) on U.S.
Holders that hold certain specified foreign financial assets in excess of $50,000. The definition of specified foreign
financial assets includes not only financial accounts maintained in foreign financial institutions, but also, unless held
in accounts maintained by a financial institution, any stock or security issued by a non-U.S. person, any financial
instrument or contract held for investment that has an issuer or counterparty other than a U.S. person and any
interest in a foreign entity. U.S. Holders may be subject to these reporting requirements unless their New Common
Shares or Corvus Common Shares are held in an account at a domestic financial institution. Penalties for failure to
file certain of these information returns are substantial. U.S. Holders should consult with their own tax advisors
regarding the requirements of filing information returns, and, if applicable, filing obligations relating to a Mark-to-
Market or QEF Election with respect to either the Company or Corvus.

The distribution within the U.S. or by a U.S. payor or U.S. middleman, of the Corvus Common Shares pursuant to
the Arrangement as well as payments made within the U.S., or by a U.S. payor or U.S. middleman, of dividends on,
or proceeds arising from the sale or other taxable disposition of New Common Shares or Corvus Common Shares,
generally will be subject to information reporting and backup withholding tax, at the rate of 28% (and increasing to
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31% for payments made after December 31, 2010), if a U.S. Holder (a) fails to furnish such U.S. Holder’s correct
U.S. taxpayer identification number (generally on Form W-9), (b) furnishes an incorrect U.S. taxpayer identification
number, (c) is notified by the IRS that such U.S. Holder has previously failed to properly report items subject to
backup withholding tax, or (d) fails to certify, under penalty of perjury, that such U.S. Holder has furnished its
correct U.S. taxpayer identification number and that the IRS has not notified such U.S. Holder that it is subject to
backup withholding tax. However, U.S. Holders that are corporations generally are excluded from these information
reporting and backup withholding tax rules. Any amounts withheld under the U.S. backup withholding tax rules
will be allowed as a credit against a U.S. Holder’s U.S. federal income tax liability, if any, or will be refunded, if
such U.S. Holder furnishes required information to the IRS. Each U.S. Holder should consult its own tax advisor
regarding the information reporting and backup withholding tax rules.

SECURITIES LAW CONSIDERATIONS

The following discussion is only a general overview of the requirements of Canadian securities laws for the
resale of the New Common Shares and Corvus Common Shares. Holders of New Common Shares or Corvus
Common Shares should seek legal advice prior to any resale of such securities to ensure the resale is made in
compliance with the requirements of applicable securities legislation.

Canadian Securities Laws

The issuance pursuant to the Arrangement of the New Common Shares and the distribution of the Corvus Common
Shares, as well as all other issuances, distributions, trades and exchanges of securities under the Arrangement, will
be made pursuant to exemptions from the registration and prospectus requirements contained in applicable Canadian
provincial securities legislation or, where required, exemption orders or rulings from various securities regulatory
authorities in the provinces and territories of Canada where Shareholders are resident. The Company is currently a
“reporting issuer” under the applicable securities legislation in the Provinces of British Columbia, Alberta and
Ontario. Under National Instrument 45-102 — Resale of Securities (and if required, orders and rulings from various
securities regulatory authorities in the provinces and territories of Canada where Sharcholders are resident), the New
Common Shares and Corvus Common Shares received by Shareholders pursuant to the Arrangement may be resold
through registered dealers in Canadian provinces or territories without any “hold period” restriction (provided that
no unusual effort is made to prepare the market or create a demand for these securities, no extraordinary commission
or consideration is paid in respect of the sale and, if the seller is an insider or officer of the issuer, the seller has no
reasonable grounds to believe that the issuer is in default of securities legislation). Resales of New Common Shares
and Corvus Common Shares will, however, be subject to resale restrictions where the sale is made from the holdings
of any person or combination of persons holding a sufficient number of New Common Shares or Corvus Common
Shares, as the case may be, to affect materially the control of the Company or Corvus, respectively.

United States Federal Securities Laws

The following discussion is only a general overview of the requirements under the U.S. Securities Act for the
resale of the New Common Shares and Corvus Common Shares, and the exercise of the Warrants and
Options after the Effective Time. Holders of New Common Shares, Corvus Common Shares, Options and
Warrants are urged to seek legal advice prior to any resale of such securities to ensure that the resale is made
in compliance with the requirements of applicable securities legislation. Certain resales of securities acquired
pursuant to the Arrangement may be required to be made through properly registered securities dealers.

Further information applicable to U.S. Securityholders is disclosed under the heading “Note to United States
Securityholders” above.

The following discussion does not address the Canadian securities laws that will apply to the issue and
distribution of New Common Shares or Corvus Common Shares, as the case may be, or the resale of these
securities by U.S. Securityholders within Canada. U.S. Securityholders reselling their New Common Shares
or Corvus Common Shares in Canada must comply with Canadian securities laws, as outlined elsewhere in
this Information Circular.
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Status under U.S. Securities Laws

Each of the Company and Corvus is a “foreign private issuer” as defined in Rule 3b-4 under the U.S. Exchange Act
of 1934, as amended. The Company is subject to the periodic reporting requirements under Section 13(a) of the
U.S. Exchange Act. The Company has made application to the NYSE Amex for the continued listing of the New
Common Shares in substitution for the Common Shares on the NYSE Amex. There can, however, be no assurance
as to whether the Company will be able to maintain the listing of the New Common Shares on the NYSE Amex.
There is no trading market for the Corvus Common Shares in the United States and none may develop. Corvus has
not yet applied to list or quote any of its securities on a marketplace in the United States and the ability to list on any
marketplace, including the NYSE Amex, is subject to meeting listing requirements and regulatory approval.

Issuance of New Common Shares and Corvus Common Shares under U.S. Securities Laws

The New Common Shares and Corvus Common Shares issued or distributed, as the case may be, to Shareholders in
exchange for their Common Shares pursuant to the Arrangement and the New Common Shares and Corvus
Common Shares issuable to Warrantholders upon exercise of Warrants and the New Common Shares issuable to
Optionholders upon exercise of Options, respectively, following completion of the Arrangement have not been and
will not be registered under the U.S. Securities Act or any applicable state securities laws. The New Common
Shares and Corvus Common Shares issued or distributed, as the case may be, to Shareholders in exchange for their
Common Shares pursuant to the Arrangement will be issued in reliance upon the exemption from the registration
requirements of the U.S. Securities Act provided by Section 3(a)(10) thereof and pursuant to exemptions from any
applicable state securities laws. Section 3(a)(10) of the U.S. Securities Act exempts from registration a security
which is issued or distributed in exchange for outstanding securities where the terms and conditions of such issuance
and exchange are approved by a court or by a governmental authority expressly authorized by law to grant such
approval, after a hearing upon the fairness of such terms and conditions at which all persons to whom it is proposed
to issue securities in such exchange have a right to appear and receive timely and adequate notice thereof.
Accordingly, the Final Order will, if granted, constitute the basis for the exemption from the registration
requirements of the U.S. Securities Act with respect to the above-named securities issued or distributed pursuant to
the Arrangement.

Resale of New Common Shares and Corvus Common Shares

The manner in which a U.S. Securityholder may resell New Common Shares and Corvus Common Shares received
on completion of the Arrangement in the United States will depend on whether such holder is an “affiliate” of the
Company, in respect of the New Common Shares, or Corvus, in respect of the Corvus Common Shares, after the
completion of the Arrangement or has been such an “affiliate” within 90 days of the Arrangement.

New Common Shares and Corvus Common Shares received by a holder who will be an “affiliate” of the Company,
in respect of the New Common Shares, or Corvus, in respect of the Corvus Common Shares, after the Arrangement
or has been such an “affiliate” within 90 days of the Arrangement will be subject to certain restrictions on resale
imposed by the U.S. Securities Act. As defined in Rule 144 under the U.S. Securities Act, an “affiliate” of an issuer
is a person that directly, or indirectly through one or more intermediaries, controls, or is controlled by, or is under
common control with the issuer and may include certain officers and directors of such issuer as well as principal
sharecholders of such issuer. Typically, persons who are executive officers, directors or 10% or greater
securityholders of an issuer are considered to be “affiliates”.

Persons who are not affiliates of either the Company, in respect of the New Common Shares, or Corvus, in respect
of the Corvus Common Shares, after the Arrangement and who have not been such affiliates within 90 days of the
Arrangement may resell the New Common Shares and Corvus Common Shares that they receive in connection with
the Arrangement in the United States without restriction under the U.S. Securities Act. Persons who will be
affiliates of the Company after the Arrangement or have been such an affiliate within 90 days of the Arrangement
may resell the Corvus Common Shares that they receive in connection with the Arrangement in the United States
without restriction under the U.S. Securities Act. Persons who will be affiliates of Corvus after the Arrangement or
have been such an affiliate within 90 days of the Arrangement may resell the New Common Shares that they receive
in connection with the Arrangement in the United States without restriction under the U.S. Securities Act. All
resales must comply with any applicable state securities laws.
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Persons who are affiliates of the Company after the Arrangement or who have been such an affiliate within 90 days
of the Arrangement may not sell their New Common Shares and persons who are affiliates of Corvus after the
Arrangement or have been such an affiliate within 90 days of the Arrangement may not sell their Corvus Common
Shares that they receive in connection with the Arrangement in the absence of registration under the U.S. Securities
Act and any applicable state securities laws, unless an applicable exemption from such registration requirements is
available, such as the exemptions provided by Rule 144 under the U.S. Securities Act or Rule 904 of Regulation S
under the U.S. Securities Act, if available, as further described below and similar exemptions from any applicable
state securities laws.

Affiliates — Rule 144. In general, under Rule 144, persons who are affiliates of the Company, in respect of New
Common Shares, or Corvus, in respect of Corvus Common Shares, after the Arrangement or who have been such
affiliates within 90 days of the Arrangement will be entitled to sell in the United States, during any three-month
period after the applicable holding period pursuant to Rule 144(a), the New Common Shares or Corvus Common
Shares, as applicable, that they receive in connection with the Arrangement, provided that the number of such shares
sold does not exceed the greater of one percent of the then outstanding securities of such class or, if such securities
are listed on a United States securities exchange, the average weekly trading volume of such securities during the
four-week period preceding the date of sale, subject to specified restrictions on manner of sale, notice requirements,
aggregation rules and the availability of current public information about the Company or Corvus, as applicable.
Persons who are affiliates of the Company or Corvus after the Arrangement or have been such an affiliate within
90 days of the Arrangement will continue to be subject to the sale restrictions described in this paragraph for so long
as they continue to be affiliates of the Company or Corvus, respectively. Unless certain conditions are satisfied,
Rule 144 is not available for resales of securities of issuers that have ever had (i) no or nominal operations and
(i1) no or nominal assets other than cash and cash equivalents. If the Company or Corvus were to be deemed to have
ever been such an issuer, Rule 144 under the U.S. Securities Act may be unavailable for resales of New Common
Shares or Corvus Common Shares unless and until the Company or Corvus, as applicable, has satisfied the
applicable conditions. In general terms, the satisfaction of such conditions would require the Company or Corvus,
as applicable, to have been a registrant under the U.S. Exchange Act for at least 12 months, to be in compliance with
its reporting obligations thereunder, and to have filed certain information with the SEC at least 12 months prior to
the intended resale

Affiliates — Regulation S. In general, under Regulation S, persons who are affiliates of the Company, in respect of
the New Common Shares, or Corvus, in respect of Corvus Common Shares, solely by virtue of their status as an
officer or director of the Company or Corvus, respectively, may sell their New Common Shares or Corvus Common
Shares, as applicable, outside the United States in an “offshore transaction” (which would include a sale through the
TSX or TSX-V) if neither the seller nor any person acting on its behalf engages in “directed selling efforts” in the
United States. In the case of a sale of New Common Shares or Corvus Common Shares by an officer or director
who is an affiliate of the Company or Corvus, respectively, solely by virtue of holding such position, there would be
an additional requirement that no selling commission, fee or other remuneration is paid in connection with such sale
other than a usual and customary broker’s commission. For purposes of Regulation S, “directed selling efforts”
means “any activity undertaken for the purpose of, or that could reasonably be expected to have the effect of,
conditioning the market in the United States for any of the securities being offered” in the sale transaction. Certain
additional restrictions are applicable to a holder of the New Common Shares or Corvus Common Shares who is an
affiliate of the Company or Corvus after the Arrangement other than by virtue of his or her status as an officer or
director of the Company or Corvus, respectively.

Exercise of Warrants and Options within the United States

Warrants and Options may not be exercised in the United States or by, or for the account or benefit of, a U.S. Person
or person in the United States unless the issuance of the underlying New Common Shares and Corvus Common
Shares, in the case of the exercise of Warrants, or New Common Shares, in the case of the exercise of Options, is
registered under the U.S. Securities Act and all applicable state securities laws or an exemption from such
registration requirements is available. After the Effective Time, the Warrants and Options may be exercised only by
a Warrantholder or Optionholder, respectively, who represents that at the time of exercise the Warrantholder or
Optionholder is not then located in the United States, is not a U.S. Person, and is not exercising the Warrants or
Options, as applicable, for the account or benefit of a U.S. Person or a person in the United States, unless the
Warrantholder or Optionholder provides a legal opinion or other evidence reasonably satisfactory to the Company,
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in the case of the exercise of Options, and the Company and Corvus, in the case of exercise of Warrants, to the effect
that the exercise of the Warrants or Options, as applicable, does not require registration under the U.S. Securities
Act or any applicable state securities laws.

Any New Common Shares and Corvus Common Shares issuable upon the exercise of the Warrants or New
Common Shares issuable upon exercise of the Options, in the United States or by or for the account or benefit of a
U.S. Person or a person in the United States will be “restricted securities” within the meaning of Rule 144 under the
U.S. Securities Act, certificates representing such New Common Shares and Corvus Common Shares, as applicable,
will bear a legend to that effect, and such New Common Shares and Corvus Common Shares may be resold only
pursuant to an exemption from the registration requirements of the U.S. Securities Act and all applicable state
securities laws.

Notwithstanding the foregoing, subject to certain limitations, any New Common Shares and Corvus Common
Shares issuable upon the exercise of the Warrants and any New Common Shares issuable upon the exercise of the
Options may be resold outside the United States without registration under the U.S. Securities Act pursuant to
Regulation S under the U.S. Securities Act, including in transactions over the TSX (if the applicable securities are so
listed).

RISK FACTORS TO THE ARRANGEMENT

In evaluating the Arrangement, you should carefully consider, in addition to the other information contained and
incorporated by reference in this Information Circular, the risks and uncertainties described below before deciding to
vote in favour of the Arrangement. In addition to the risk factors relating to the Arrangement, the Shareholders
should also carefully consider the risk factors relating to the Company’s business and Corvus’ business following
the Arrangement as described under “Risk Factors” in Schedule “G” and Schedule “H”, respectively, which risk
factors should be considered in conjunction with the other information included in this Information Circular and the
documents incorporated by reference (including the Company’s Annual Information Form for the year ended
May 31, 2009). While this Information Circular has described the risks and uncertainties that management of the
Company believes to be material to the Company’s and Corvus’ business, and therefore the value of their common
shares, it is possible that other risks and uncertainties affecting the Company’s and/or Corvus’ business will arise or
become material in the future.

Risks of Not Proceeding with the Arrangement
Existing Operational Risk

If the Arrangement is not completed, the Company will continue to face all of the existing operational and financial
risks of its business as described in its documents incorporated by reference herein.

Impact on Share Price and Future Business Operations

If the Arrangement is not completed, there may be a negative impact on the Company’s share price, future business
and operations to the extent that the current trading price of the Company’s Common Shares reflects an assumption
that the Arrangement will be completed. The price of the Company’s Common Shares may decline if the
Arrangement is not completed.

Costs of the Arrangement

There are certain costs related to the Arrangement, such as legal, accounting and certain financial advisor fees
incurred, that must be paid even if the Arrangement is not completed. There are also opportunity costs associated
with the diversion of management attention away from the conduct of the Company’s business in the ordinary
course.
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Risks of Proceeding with the Arrangement
Fluctuation in Market Value of the Corvus Common Shares

There is currently no market for the Corvus Common Shares and there can be no assurance that an active market
will develop or be sustained after the Effective Date. The lack of an active public market could have a material
adverse effect on the price of the Corvus Common Shares.

The market price of a publicly-traded stock is affected by many variables not directly related to the corporate
performance of the company, including the market in which it is traded, the strength of the economy generally, the
availability and attractiveness of alternative investments, and the breadth of the public market for the stock. The
effect of these and other factors on the future market price of the Corvus Common Shares on any stock exchange
cannot be predicted.

Trading Prices

The trading price of the New Common Shares may be lower following the Arrangement than the trading price of the
Company’s Common Shares prior thereto, reflecting the disposition of the Transferred Assets and Working Capital
Amount and such price may fluctuate significantly for a period of time following the Arrangement. The combined
trading prices of the New Common Shares and the Corvus Common Shares received pursuant to the Arrangement
may be less than, equal to or greater than the trading price of the Common Shares prior to the Arrangement.

Pre-Arrangement Consents and Approvals

The Company continues to seek and obtain certain necessary consents and approvals, including those relating to
certain of the agreements relating to its mineral resource property interests, in order to implement the Arrangement
and related transactions as currently structured. The Company believes that it will obtain such consents and
approvals prior to the Effective Date. However, if certain approvals and consents are not received prior to the
Effective Date, the Company may decide to proceed nonetheless, or it may either delay or amend the
implementation of all or part of the Arrangement, including possibly delaying the completion of the Arrangement in
order to allow sufficient time to receive such consents.

Potential Adverse Tax Consequences of Internal Transfers Occurring Prior to, or in Connection with, the
Arrangement

The Company believes that the respective transfers of assets in connection with the Arrangement should not result in
material income tax liability to the Company or its subsidiaries. However, tax authorities are not bound by the
values ascribed by the Company to the various transferred assets and could place a higher value of some or all of the
assets being transferred. If a taxing authority successful asserts a higher value for any assets transferred prior to, or
in connection with, the Arrangement, this could result in material tax liability for the Company and/or its
subsidiaries as a result of the Arrangement.

INFORMATION CONCERNING THE COMPANY POST-ARRANGEMENT
For further information concerning the Company post-Arrangement, see Schedule “G” attached to this Information
Circular and the documents incorporated by reference herein. Additional information relating to the Company is
available on SEDAR at www.sedar.com

INFORMATION CONCERNING CORVUS POST-ARRANGEMENT

For further information concerning Corvus post-Arrangement, see Schedule “H” attached to this Information
Circular.
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PARTICULARS OF OTHER MATTERS TO BE ACTED UPON: CORVUS OPTION PLAN
Approval Of Corvus’ Stock Option Plan

As the Option Plan will not carry forward to Corvus, and in contemplation of the Arrangement becoming effective,
the current sole director of Corvus has adopted the Corvus Option Plan. At the Meeting, Shareholders will be asked
to approve the Corvus Option Plan. The principal features of the Corvus Option Plan are summarized below. The
summary is qualified in its entirety by reference to the full text of the Corvus Option Plan, which is set out in
Schedule “I”” hereto.

Summary of Corvus Option Plan

Corvus has adopted the Corvus Option Plan in order to provide incentive compensation to directors, officers,
employees and consultants of Corvus and its subsidiaries as well as to assist Corvus and its subsidiaries in attracting,
motivating and retaining qualified directors, management personnel and consultants. The purpose of the Corvus
Option Plan is to provide additional incentive for participants’ efforts to promote the growth and success of the
business of Corvus. The Corvus Option Plan will be administered by Corvus’ Compensation Committee, which will
designate, from time to time, the recipients of grants and the terms and conditions of each grant, in each case in
accordance with applicable securities laws and stock exchange requirements.

The aggregate maximum number of Corvus Common Shares available for issuance from treasury under the Corvus
Option Plan at any given time is 10% of the issued and outstanding Corvus Common Shares as at the date of grant
of a Corvus Option, subject to certain adjustments. As a “rolling” plan, the Corvus Option Plan contains an
“evergreen” feature whereby any Corvus Options which have been granted under the Corvus Option Plan and which
have been exercised or which have been cancelled, expired or terminated in accordance with the terms of the Corvus
Option Plan will automatically “reload” and be available for future grants under the Corvus Option Plan. The TSX
requires that plans containing an “evergreen” feature be submitted to shareholders for ratification every three years.

To date, no Corvus Options have been granted and none will be granted pursuant to the Arrangement. If the Corvus
Option Plan is approved by Shareholders, a total of approximately 3,361,136 Corvus Options will be available for
grant, which will represent approximately 10% of the issued and outstanding Corvus Common Shares.

The minimum exercise price of any Corvus Options issued under the Corvus Option Plan will be the greater of:

(a) the “market price” of the Corvus Common Shares on the TSX on the trading day immediately
preceding the day on which the Corvus Option is granted (calculated in accordance with the TSX
Company Manual); and

(b) the closing price of the Corvus Common Shares on the TSX on the trading day immediately
preceding the day on which the Corvus Option is granted (provided that if there are no trades on
such day then the last closing price within the preceding ten trading days will be used, and if there
are no trades within such ten-day period, then the simple average of the closing bid and ask prices
on the trading day immediately preceding the day of grant will be used) last daily market price per
Corvus Common Share on the TSX on the trading day immediately preceding the grant date.

The Corvus Option Plan limits insider participation such that the number of Corvus Common Shares reserved for
issuance and issuable within a one-year period to insiders, under the Corvus Option Plan and any other
security-based compensation arrangement, does not exceed 10% of issued and outstanding common shares. Subject
to the foregoing, the Corvus Option Plan does not provide for a maximum number of shares that may be issued to
any one individual pursuant to the plan and any other share compensation arrangement (expressed as a percentage or
otherwise).

The Corvus Options are subject to such vesting schedule as may be determined by the board of directors of Corvus.
Notwithstanding the foregoing, if there is a takeover bid or tender offer made for all or any of the issued and
outstanding Corvus Common Shares, then the board of directors may, in its sole and absolute discretion and if



_41 -

permitted by applicable legislation, unilaterally determine that outstanding Corvus Options, whether fully vested and
exercisable or subject to vesting provisions or other limitations on exercise, shall be conditionally exercisable in full
to enable the Corvus Common Shares subject to such Corvus Options to be conditionally issued and tendered to
such bid or offer, subject to the condition that if the bid or offer is not duly completed the exercise of such Corvus
Options and the issue of such Corvus Common Shares will be rescinded and nullified and the Corvus Options,
including any vesting provisions or other limitations on exercise which were in effect will be reinstated.

Subject to extension in the event of a blackout period, as described below, Corvus Options granted under the Corvus
Option Plan must be exercised no later than 10 years after the date of the grant or such shorter period as determined
by the board of directors. Any outstanding Corvus Options shall remain in full force and effect and exercisable
according to its terms for the term of the Corvus Option notwithstanding that the holder of such Corvus Option
ceases to be a director, employee, officer or consultant of Corvus for any reason, including death, subject always to
any express term in any option agreement which provides that upon the occurrence of one of such events there shall
come into force a time limit for the exercise of such Corvus Option which is different than the term of such Corvus
Option. So long as the Corvus Common Shares are listed on the TSX (unless otherwise permitted by the TSX) the
maximum period within which the heirs or administrators of a deceased Optionee may exercise any portion of an
outstanding Corvus Option is one (1) year from the date of death or the balance of the Option Period, whichever is
earlier. In the event of the death of a participant, a Corvus Option that remains exercisable may be exercised in
accordance with its terms by the person or persons to whom such participant’s rights under the Corvus Option shall
have passed under the participant’s will or pursuant to law.

Where the expiry date for a Corvus Option occurs during a blackout period, the expiry date for such Corvus Option
will be extended to the date that is 10 business days following the end of such blackout period.

Corvus Options may not be assigned or transferred with the exception of assignments to a personal representative of
a participant on the death of the participant.

The Corvus Option Plan provides that subject to the policies, rules and regulations of any lawful authority having
jurisdiction (including the TSX), the Board may, at any time, without further action or approval by the shareholders
of Corvus, amend the Corvus Option Plan or any Corvus Option granted thereunder in such respects as it may
consider advisable and without limiting the generality of the foregoing, it may do so to:

(a) ensure that the Corvus Options granted thereunder will comply with any provisions respecting
stock options in tax and other laws in force in any country or jurisdiction of which a participant to
whom a Corvus Option has been granted may from time to time be resident or a citizen;

(b) make amendments of an administrative nature;
(c) change vesting provisions of a Corvus Option or the Corvus Option Plan;
(d) change termination provisions of a Corvus Option provided that the expiry date does not extend

beyond the original expiry date;
(e) reduce the exercise price of a Corvus Option for a participant who is not an insider;
® make any amendments required to comply with applicable laws or TSX requirements; and

(2) make any other amendments that are accepted for filing by the TSX.
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The Resolution

At the Meeting, Shareholders will be asked to pass a resolution in substantially the following form:

“RESOLVED, AS AN ORDINARY RESOLUTION, THAT:

1. the 2010 incentive stock option plan (“Plan”) of Corvus be and is hereby approved, ratified and confirmed;

2. Corvus be and is hereby authorized to grant stock options pursuant to the terms and conditions of the Plan
equal in number up to an aggregate fixed percentage of 10% of the issued capital of the Company at the
time of grant of any stock option from time to time, and all unallocated stock options issuable pursuant to
the Plan be and are hereby specifically authorized and approved until August 12, 2013; and

3. the Plan shall require re-approval by the shareholders on or before August 12, 2013 in order to remain
effective past that date.”

Recommendation of the Directors

The board of directors of the Company has reviewed the Corvus Option Plan and concluded that the Corvus Option
Plan is fair and reasonable to the Shareholders and in the best interests of the Company and Corvus. The Board
considers that the ability to grant incentive stock options is an important component of the compensation strategy for
Corvus and will be necessary to enable Corvus to attract and retain qualified directors, officers, employees and
consultants. The Board therefore recommends that shareholders vote “For” the resolution to approve the
Corvus Option Plan. Unless such authority is withheld, the persons named in the enclosed Proxy intend to vote in
favour of the approval of the foregoing resolution.

If the Corvus Option Plan is not approved by the Shareholders, Corvus will not be entitled to grant options, and the
Board believes that this will be significant detriment to the ability of Corvus to attract the personnel that it requires
to be a success.

Approval

The resolution approving the Corvus Option Plan will require approval by a majority of votes cast on the matter at
the Meeting.

INTERESTS OF EXPERTS

The following is a list of persons or companies whose profession or business gives authority to a statement made by
the person or company named as having prepared or certified a part of that document or a report or valuation
described herein or in a document incorporated by reference herein:

(a) Paul Klipfel PhD., Tim Carew P.Geo and William Pennstrom, Jr. M.A., authors of the Livengood
Technical Report;

(b) Paul Klipfel PhD and Gary Giroux, M.Sc. P. Eng., authors of the Terra and LMS Technical
Reports;

(c) Roger Steininger PhD and Gary Giroux, M.Sc. P. Eng., authors of the North Bullfrog Technical
Report;

(d) Christopher N.A. Taylor, P.Geo., author of the Chisna Technical Report;

(e) Jeffrey A. Pontius, a qualified person as defined by NI 43-101, supervised the preparation of the
scientific and technical information on the Livengood Project that formed the basis of some of the
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disclosure in the Management Discussion and Analysis dated August 20, 2009 and April 12, 2010;
and

) Paul Klipfel PhD., a qualified person as defined in NI 43-101, supervised the preparation of the
technical exploration information with respect to the Livengood Project that formed the basis of
some of the disclosure in the Management Discussion and Analysis dated August 20, 2009.

To the Company’s and Corvus’ knowledge, none of the persons referred to above and none of the corporations by
which they are employed have received or will receive any direct or indirect interests in the Company’s or Corvus’
property or the property of an associated party or an affiliate of the Company or Corvus or have any beneficial
ownership, direct or indirect, of the securities of the Company or Corvus or of the securities of an associated party or
an affiliate thereof, other than Jeffrey A. Pontius, who is the President and Chief Executive Officer of the Company,
and who holds Common Shares and Options.

MacKay LLP is the auditor who prepared the auditor’s report for the Company’s annual financial statements for the
financial year ended May 31, 2009, the auditor’s report for the audited financial statements of Corvus as at May 31,
2010 as set out in Schedule “E” hereto, and the auditor’s report for the carve-out financial statements as at May 31,
2009 as set out in Schedule “F” hereto. MacKay LLP report that they are independent from the Company and
Corvus in accordance with the Rules of Professional Conduct in British Columbia, Canada.

Gowling Lafleur Henderson LLP, legal counsel to the Company and Corvus, prepared the Canadian tax disclosure
contained in the Information Circular. As of the date hereof, the partners and associates of Gowling Lafleur
Henderson LLP do not own more than 1% of the issued and outstanding common shares of each of the Company
and Corvus.

Dorsey & Whitney LLP, legal counsel to the Company and Corvus, prepared the U.S. tax disclosure contained in the
Information Circular. As of the date hereof, the partners and associates of Dorsey & Whitney LLP do not own more
than 1% of the issued and outstanding common shares of each of the Company and Corvus.

OTHER MATTERS

Management knows of no other matters to come before the Meeting other than those referred to in the Notice of
Meeting. However, if any other matters which are not known to management shall properly come before the
Meeting, the Proxy given pursuant to the solicitation by management will be voted on such matters in accordance
with the best judgment of the person voting the Proxy.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

Other than as set forth in this Information Circular, none of the Company’s directors or executive officers, nor any
person who has held such a position since the beginning of the Company’s last completed financial year, nor any of
their respective associates or affiliates, has any substantial or material interest, direct or indirect, by way of
beneficial ownership of securities or otherwise, in any matter to be acted upon at the Meeting.
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BOARD APPROVAL

The contents and sending of this Information Circular have been approved by the board of directors of International
Tower Hill Mines Ltd.

Dated at Vancouver, British Columbia, as of the 9™ day of July, 2010.
ON BEHALF OF THE BOARD
“Hendrik Van Alphen”

Hendrik Van Alphen
Chairman of the Board of Directors
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AUDITORS’ CONSENT

We have read the Information Circular of International Tower Hill Mines Ltd. (the “Company”) dated July 9, 2010
relating to the proposed plan of arrangement involving the Company, its shareholders and Corvus Gold Inc. We
have complied with Canadian generally accepted standards for an auditor's involvement with offering documents.

We consent to the use in the above mentioned circular of:

a) our report to the shareholders of the Company dated August 6, 2009 on the consolidated balance sheets of
the Company as at May 31, 2009 and 2008, and the related consolidated statements of operations, comprehensive
loss and deficit and cash flows for the years ended May 31, 2009, 2008 and 2007;

b) our report to the sole director of Corvus Gold Inc., dated June 15, 2010, on the balance sheet of Corvus
Gold Inc. as at May 31, 2010 and the statements of operations, comprehensive loss and deficit and cash flows, for
the period from incorporation April 13, 2010 to May 31, 2010; and

c) our report to the directors of the Company, dated June 25, 2010, accompanying the consolidated balance
sheets of Nevada and Other Alaska Business as at May 31, 2009 and 2008 and the consolidated statements of
operations, comprehensive loss and deficit and cash flows for the years ended May 31, 2009, 2008 and 2007.

Vancouver, Canada “MacKay LLP”
July 9, 2010 Chartered Accountants



SCHEDULE “A”

ARRANGEMENT RESOLUTION

BE IT RESOLVED, AS A SPECIAL RESOLUTION, THAT:

1.

the plan of arrangement under Section 288 of the Business Corporations Act (British Columbia) set forth in
the plan of arrangement (the “Plan of Arrangement”) attached as Schedule “A” to the arrangement
agreement (the “Arrangement Agreement”) that is attached as Schedule “B” to the information circular
(the “Information Circular”) of the Company dated July 9, 2010 accompanying the notice of meeting (as
the Plan of Arrangement may be or may have been modified or amended) and all of the transactions and the
reduction of capital contemplated therein, is hereby authorized, approved and adopted;

the Arrangement Agreement and all the transactions contemplated therein and the actions of the directors of
the Company in approving the Arrangement Agreement and the actions of the officers of the Company in
executing and delivering the Arrangement Agreement and any amendments thereto are hereby ratified
confirmed and approved;

notwithstanding that this resolution has been duly passed by the shareholders of the Company or received
the final approval of the Supreme Court of British Columbia, (the “Court”) without further notice to, or
resolution of, the shareholders, approval is hereby given to the board of directors of the Company to
(a) amend the Plan of Arrangement or the Arrangement Agreement, to the extent permitted by the
Arrangement Agreement and the Plan of Arrangement, in any manner not inconsistent with an applicable
order of the Court, and (b) subject to the terms of the Arrangement Agreement to determine not to proceed
with the Plan of Arrangement and to revoke this resolution at any time prior to the Effective Time (as
defined in the Arrangement Agreement); and

any one director or officer of the Company be and is hereby authorized, for and on behalf of the Company,
to execute and deliver any documents, agreements and instruments and to perform all such other acts and
things as in such person’s opinion may be necessary or desirable to implement this special resolution and
the matters authorized hereby, such determination to be conclusively evidenced by the execution and
delivery of any such documents, agreements or instruments and the doing of any such act or thing.



SCHEDULE “B”

ARRANGEMENT AGREEMENT




ARRANGEMENT AGREEMENT

THIS ARRANGEMENT AGREEMENT is made as of the 8th day of July, 2010

BETWEEN:

AND:

INTERNATIONAL TOWER HILL MINES LTD., a company duly
incorporated under the laws of British Columbia, having its head office at Suite
1920, 1188 West Georgia Street, Vancouver, British Columbia V6E 4A2

(hereinafter referred to as the “Company”)

CORVUS GOLD INC., a company duly incorporated under the laws of British
Columbia, having its head office at Suite 1920, 1188 West Georgia Street,
Vancouver, British Columbia V6E 4A2

(hereinafter referred to as “Corvus™)

WHEREAS:

A.

B.

Corvus is a wholly-owned subsidiary of the Company.

The Company wishes to carry out a reorganization of the Company’s business and a reorganization of the
capital of the Company, all pursuant to the Plan of Arrangement (as hereinafter defined) and on the terms
and conditions set out in this Agreement.

In contemplation of the reorganization of the Company’s business, the Company and Corvus have entered
into the Talon Nevada Purchase Agreement and intend to enter into the Corvus Subscription Agreement
and Raven Gold Subscription Agreement (cach as hereinafter defined) and Raven Gold and Talon Alaska
(each as hereinafter defined) have entered into the Alaska Purchase Agreement (as hereinafter defined),
whereby, among other things, Corvus will acquire the Transferred Assets (as hereinafter defined), directly
or indirectly.

In contemplation of the reorganization of the capital of the Company, the Company will amend its
authorized share structure to create the New Common Shares (as hereinafter defined) and will redesignate
the existing common shares as described in the Plan of Arrangement.

To complete the reorganization of the capital of the Company and the reorganization of the Company’s
business, the Company will distribute the Corvus Common Shares to the shareholders of the Company by
way of a reduction of the Company’s capital and the shareholders of the Company will exchange their
existing common shares for New Common Shares, all pursuant to the Plan of Arrangement with the result
that the sharcholders of the Company (other than dissenting sharcholders) will become shareholders of
Corvus and have the same percentage sharcholding in each of the Company and Corvus at the Effective
Time of the Arrangement (as hereinafter defined) and Corvus will own the Transferred Assets, directly or
indirectly, which will include the Spin-Off Alaska Assets, Talon Nevada and the North Bullfrog Project.

The Company proposes to have the Shareholders consider the Arrangement on the terms set forth in the
Plan of Arrangement.

NOW THEREFORE THIS AGREEMENT WITNESSES that, in consideration of the premises and the
respective covenants and agreements herein contained, and for other good and valuable consideration, the receipt



and sufficiency of which are hereby acknowledged by each of the parties hereto, the parties hereby covenant and
agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions
In this Agreement including the recitals hereto the words and terms set out below have the following meanings:

“1933 Act” means the United States Securities Act of 1933, as amended, and rules and regulations promulgated
thereunder;

“Act” means the Business Corporations Act (British Columbia) S.B.C. 2002, ¢.57, as amended;

“Adjustment Measurement Date” means the date which is five trading days following the date on which the
Corvus Common Shares commence trading on the TSX, or such other applicable stock exchange;

“Agreement” means this arrangement agreement, including the appendices attached hereto, as supplemented or
amended from time to time;

“Alaska Purchase Agreement” means the purchase and sale agreement entered into by and between Talon Alaska
and Raven Gold dated July 8, 2010 pursuant to which Talon Alaska has agreed, among other things, to transfer the
Spin-Off Alaska Assets to Raven Gold for the purchase price of CAD 8.5 million;

“Arrangement” means an arrangement to be effected under the provisions of section 288 of the Act, on the terms
and conditions set forth in the Plan of Arrangement, subject to any amendment or supplement thereto made in

accordance with this Agreement, the Plan of Arrangement or at the direction of the Court;

“Business Day” means any day, other than a Saturday or a Sunday, when Canadian chartered banks are open for
business in the City of Vancouver, British Columbia;

“Common Shares” means the common shares in the capital of the Company which the Company is authorized to
issue as of the date hereof;

“Corvus” means Corvus Gold Inc., a company incorporated under the laws of British Columbia;

“Corvus Common Shares” means the common shares in the capital of Corvus which Corvus is authorized to issue
as of the date hereof;

“Corvus Subscription Agreement” means the subscription agreement to be entered into by the Company with
Corvus for the issuance of Corvus Common Shares to the Company from treasury for the issue price of CAD 14.8
million;

“Court” means the Supreme Court of British Columbia;

“Dissenting Shareholders” means Shareholders who have properly exercised their rights of dissent pursuant to
Article 4 or the Plan of Arrangement;

“Effective Date” means the date on which a certified copy of the Final Order with the Plan of Arrangement and
such other documents as are required to be filed under the Act to give effect to the Arrangement have been accepted

for filing under section 292 of the Act by the Registrar;

“Effective Time” means 12:01 a.m. (Vancouver time) on the Effective Date;



“Final Order” means the final order of the Court approving the Arrangement;

“Information Circular” means the management information circular of the Company to be prepared and sent to the
Shareholders in connection with the Meeting, and any supplements thereto;

“Interim Order” means the order of the Court made pursuant to the petition therefore contemplated by section 2.4.1
hereof;

“ITA” means the /ncome Tax Act (Canada), as amended;

“Meeting” means the special meeting of the Shareholders to be held to consider, among other matters, the
Arrangement, and any adjournment or postponement thereof;

“New Common Shares” means the new class of common shares which will be created and added to the authorized
share structure of the Company and which the Company will be authorized to issue on and after the Effective Date;

“North Bullfrog Project” means the Company’s North Bullfrog gold project located in Nevada and held by Talon
Nevada;

“Option Plan” means the stock option plan of the Company dated August, 2006 and initially approved by
shareholders on September 22, 2006, as amended;

“Optionholders” means the holders of the Options;

“Options” means the options of the Company to purchase Common Shares granted pursuant to the Option Plan;
“Party” means a party to this Agreement and “Parties” means all of the parties to this Agreement;

“Person” means any individual, partnership, limited partnership, syndicate, sole proprietorship, company or
corporation, with or without share capital, unincorporated association, trust, trustee, executor, administrator, or other

legal personal representative, or governmental entity or agency, however designated or constituted;

“Plan of Arrangement” means the plan of arrangement that is attached as Schedule “A” hereto and any amendment
or variation thereto;

“Raven Gold” means Raven Gold Alaska Inc., a corporation incorporated under the laws of Alaska;

“Raven Gold Subscription Agreement” means the subscription agreement to be entered into by Corvus with
Raven Gold for the issuance of one Common Share of Raven Gold to Corvus from treasury for the issue price of
CAD 8.5 million;

“Registrar” means the Registrar of Companies appointed under section 400 of the Act;

“Securityholders” means, collectively, the Shareholders, Optionholders and Warrantholders;

“Shareholders” means the holders of the Common Shares;

“Special Resolution” means a resolution passed by a majority of not less than two-thirds of the votes cast by
Shareholders in respect of such resolution at the Meeting;

“Spin-Off Alaska Assets” means, the assets comprising the “Talon Interest” as such term is defined in the Alaska
Purchase Agreement, which for greater certainty includes the West Pogo, Chisna, Terra and LMS Projects;

“Talon Alaska” means Talon Gold Alaska, Inc., a corporation incorporated under the laws of Alaska;



“Talon Nevada” means Talon Gold Nevada, Inc., a corporation incorporated under the laws of Nevada;

“Talon Nevada Purchase Agreement” means the purchase and sale agreement entered into by and between the
Company and Corvus dated July 8, 2010 pursuant to which the Company shall agree, among other things, to transfer
to Corvus all of the shares of Talon Nevada;

“Transferred Assets” has the meaning assigned to that term in the Plan of Arrangement;

“TSX” means the Toronto Stock Exchange;

“Warrantholders” means the holders of the Warrants;

“Warrants” means the share purchase warrants of the Company exercisable to acquire Common Shares that are
outstanding immediately prior to the Effective Time; and

“Working Capital Amount” means the approximately CAD 3.3 million to be retained by Corvus pursuant to the
Arrangement from the proceeds of the Corvus Subscription Agreement.

1.2 Interpretation Not Affected by Headings

The division of this Agreement into articles, sections and other portions and the insertion of headings are for
convenience of reference only and shall not affect the construction or interpretation of this Agreement. The terms
“this Agreement”, “hereof’, and “hereunder” and similar expressions refer to this Agreement (including any exhibits
and schedules hereto) and not to any particular article, section or other portion hereof and include any agreement or
instrument supplementary or ancillary hereto.

1.3 Numbers, Et Cetera

Unless the context otherwise requires, words importing the singular number only shall include the plural and vice
versa, words importing the use of any gender shall include both genders; and words importing persons shall include
firms, corporations, trusts and partnerships.

14 Dates for Any Action

In the event that any date on which any action is required to be taken hereunder by any of the parties hereto is not a

Business Day in the place where the action is required to be taken, such action shall be required to be taken on the
next succeeding day which is a Business Day at such place, unless otherwise agreed to.

1.5 Entire Agreement

This Agreement, together with the exhibits, schedules, agreements and other documents herein or therein referred to,
constitute the entire agreement among the parties pertaining to the subject matter hereof and supersedes all prior
agreements, understandings, negotiations and discussions, whether oral or written, among the parties with respect to
the subject matter hereof.

1.6 Currency

All sums of money, which are referred to in this Agreement, are expressed in lawful money of Canada unless
otherwise specified.

1.7 Schedules
The following Schedules are attached hereto and form a part hereof:

Schedule “A” - Plan of Arrangement



ARTICLE 2
THE ARRANGEMENT

2.1 Arrangement

The Company and Corvus agree to effect the Arrangement on the terms and subject to the conditions contained in
this Agreement and on the terms set forth in the Plan of Arrangement.

2.2 Effective Date of Arrangement

The Arrangement shall become effective in the order set out in the Plan of Arrangement commencing at the
Effective Time on the Effective Date.

2.3 Commitment to Effect Arrangement

Subject to the satisfaction of the terms and conditions contained in this Agreement, the Company and Corvus shall
each use all reasonable efforts and do all things reasonably required to cause the Arrangement to become effective
on the Effective Date. Without limiting the generality of the foregoing, the Parties shall proceed forthwith to apply
for the Interim Order and, upon obtainment thereof, the Company shall hold the Meeting and mail the Information
Circular to the Shareholders.

2.4 Court Approvals
24.1 As soon as is reasonably practicable after the date of execution of this Agreement, the Company shall:
(a) file, proceed with and diligently prosecute an application to the Court for the Interim Order,

providing for, among other things, the calling and holding of the Meeting for the purpose of
considering and, if deemed advisable, approving the Arrangement; and

(b) subject to obtaining the approvals as contemplated by the Interim Order (including the approval
of the Special Resolution by the Shareholders) and as may be directed by the Court in the
Interim Order, file, proceed with and diligently prosecute an application for the Final Order
which application shall be in form and substance satisfactory to the parties hereto.

242 The notice to the Court and related materials for the applications referred to in this section shall be in a
form satisfactory to the Company and Corvus prior to filing, and in the case of the application to the
Court for the Interim Order, shall inform the Court that, based on the Court’s determination of the
fairness of the Plan of Arrangement, the Company will rely on section 3(a)(10) of the 1933 Act for an
exemption from the 1933 Act registration requirements with respect to the securities to be issued under
the Plan of Arrangement. In order to ensure the availability of such exemption, the Parties agree that the
Arrangement will be carried out on the following basis:

(a) the Arrangement will be subject to the approval of the Court;

(b) the Court will be required to satisfy itself as to the fairness of the Arrangement to the
Securityholders subject to the Arrangement;

() the Final Order will expressly state that the Arrangement is approved by the Court as being fair
to the Securityholders to whom securities will be issued;

(d) the Company will ensure that each Securityholder will be given adequate and timely notice
advising them of their right to attend the hearing of the Court to give approval of the
Arrangement and providing them with sufficient information necessary for them to exercise that
right;
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the Securityholders will be advised that the securities issued in the Arrangement have not been
registered under the 1933 Act and will be issued by the Company and Corvus in reliance on the
exemption from the registration requirements of the 1933 Act provided by section 3(a)(10) of the
1933 Act and may be subject to restrictions on resale under the securities laws of the United
States, including, as applicable, Rule 144 under the 1933 Act with respect to affiliates of the
Company and Corvus after the Effective Time or within 90 days prior to the Effective Time;

the Interim Order will specify that each Securityholder will have the right to appear before the
Court at the hearing of the Court to give approval of the Arrangement so long as such
Securityholder files and delivers an appearance within a reasonable time; and

the Final Order shall include a statement substantially to the following effect:

“This Order will serve as a basis of a claim to an exemption, pursuant to
section 3(a)(10) of the United States Securities Act of 1933, as amended, from
the registration requirements otherwise imposed by that act, regarding the
distribution of securities of the Company and Corvus, pursuant to or in
connection with the Plan of Arrangement.”

2.5 Filing with Registrar

Subject to the rights of termination contained in Article 4 hereof, upon the Shareholders approving the Arrangement
by Special Resolution in accordance with the provisions of the Interim Order, as applicable, and the Act, the
Company obtaining the Final Order, and the other conditions contained in Article 3 hereof being complied with or
waived, the Company shall make the filings with the Registrar pursuant to section 292 of the Act as necessary to
effect the Arrangement.

2.6 Post-Effective Time Exercise of Warrants

(a)

(b)

(©

Corvus acknowledges and agrees that, pursuant to the Arrangement, from and after the Effective
Time it shall be obligated to issue Corvus Common Shares to Warrantholders, as the case may be,
upon the exercise of Warrants.

After the Effective Time, on exercise of a Warrant, the Company shall deliver to Corvus an
exercise notice (an “Exercise Notice”) which sets out the number of Warrants being exercised and
the name and registration particulars for the Warrantholder that is exercising Warrants and will
pay to Corvus a portion of the exercise price in respect of each Warrant (other than a Warrant that
would result in the issuance of a fractional Corvus Share) equal to the exercise price of the
Warrant immediately prior to the Effective Time multiplied by the fraction A/B where:

(1) “A” is the volume weighted average trading price of the Corvus Common Shares for the
five trading days preceding the Adjustment Measurement Date; and

(i1) “B” is the volume weighted average trading price of the Corvus Common Shares plus the
volume weighted average trading price of the New Common Shares for the five trading
days preceding the Adjustment Measurement Date,

any or such other price as the TSX, or other applicable stock exchange, may require (the “Corvus
Exercise Price”).

As soon as reasonably possible after receipt of a completed Exercise Notice and the Corvus
Exercise Price, Corvus shall issue and deliver, or cause to be issued or delivered to the Company,
Corvus Common Share certificates registered as directed in the Exercise Notice representing the
number of Corvus Common Shares to which the Warrantholder is entitled under the Plan of
Arrangement.



(d) Upon the reasonable request by Corvus, the Company shall provide to Corvus an up to date list of
the outstanding Warrants for which Corvus Common Shares are issuable hereunder.

2.7 Post-Effective Time Corvus Property Agreement

(a) The Company acknowledges and agrees that, from time to time after the Effective Date, Corvus,
or a subsidiary of Corvus, may be required to deliver New Common Shares to the lessors under
that certain Mining Lease and Option to Purchase dated effective December 1, 2007 made and
entered into by and among the Brian L. Greenspun Family Limited Partnership, the Daniel A.
Greenspun and Robin S. Greenspun Family Limited Partnership, the Susan Greenspun-Fine
Family Limited Partnership and the Jane Greenspun Gale Family Limited Partnership, as lessors,
Talon Nevada, as lessee, and the Company (the “Mayflower Lease”).

(b) The Company agrees that it shall issue and deliver New Common Shares, registered and delivered
as directed by Corvus or a subsidiary of Corvus, as soon as reasonably possible after receipt from
Corvus or a subsidiary of Corvus of written notice providing the number of New Corvus Shares to
be issued and the registration particulars for such shares together with the purchase price per New
Common Share equal to the volume weighted average trading price of the New Common Shares
for the five trading dates preceding the date on which the notice and purchase price were delivered
to the Company, or such other price as the TSX, or other applicable stock exchange may require.

() Any New Common Shares which may be issued by the Company pursuant to this subsection 2.7,
shall be subject to adjustment in accordance with the terms of the Mayflower Lease, and the
Company shall not effect any transaction that would result in the succession of the Company
unless prior to, or simultaneously with the consummation thereof, the entity succeeding the
Company agrees in writing to be bound by and will comply with this subsection 2.7.

2.8 Supplementary Actions

Both the Company and Corvus shall be required to make, do and execute or cause and procure to be made, done and
executed all such further acts, deeds, agreements, transfers, assurances, instruments or documents as may be
required to further document or evidence any of the transactions or events required in connection with the
Arrangement, including without limitation, any resolutions of directors authorizing the issue, distribution, exchange,
transfer, redemption or purchase for cancellation of shares, any share transfer powers evidencing the transfer of
shares and any receipt therefore, any promissory notes and receipts therefore, any necessary addition to or deletions
from share registers or other registers whether before or after the Effective Date and shall cooperate with each other
after the Effective Date as necessary to achieve the objectives of the Arrangement. Upon the Arrangement
becoming effective, the Company and Corvus shall exchange such other documents as may be necessary or
desirable in connection with the completion of the transactions contemplated by this Agreement and the Plan of
Arrangement.

ARTICLE 3
CONDITIONS

3.1 Mutual Conditions Precedent

The respective obligations of each Party hereto to complete the transactions contemplated by this Agreement shall
be subject to the satisfaction, on or before the Effective Date, of the following conditions:

(a) the Interim Order and the Final Order shall have been obtained in form and substance
satisfactory to the Company and Corvus;

(b) the Arrangement, with or without amendment, shall have been approved at the Meeting in
accordance with the Interim Order and by the requisite majority of the votes cast by the
Shareholders thereon at the Meeting;



() the TSX shall have received notice of the Arrangement in accordance with their rules and
policies, and shall have no objection to the Arrangement as of the Effective Date and, if
required, the TSX shall have conditionally approved the listing of the New Common Shares to
be issued pursuant to the Arrangement (including the New Common Shares which as a result of
the Arrangement are issuable on the exercise of the Options and Warrants), subject to the usual
requirements of the TSX;

(d) the TSX, or such other recognized stock exchange acceptable to Corvus, shall have conditionally
approved the listing of the Corvus Common Shares issuable under the Arrangement (including
the Corvus Common Shares which as a result of the Arrangement are issuable on the exercise of
the Warrants), subject to compliance with the requirements of the TSX or such other stock
exchange;

(e) the conditions precedent, other than any conditions related to the completion of the transactions
contemplated under this Agreement, contained in the Alaska Purchase Agreement, Talon
Nevada Purchase Agreement, Corvus Subscription Agreement and Raven Gold Subscription
Agreement shall have been satisfied or waived;

) there shall not be in force any order or decree restraining or enjoining the consummation of the
transactions contemplated by this Agreement;

(2) all material regulatory requirements shall have been complied with and all governmental, court,
regulatory, third person and other approvals, consents, expiry of waiting periods, waivers,
permits, exemptions, orders and agreements and all amendments and modifications to, and
terminations of, agreements, indentures and arrangements considered by the Company to be
necessary or desirable for the completion of the transactions provided for in this Agreement and
the Arrangement to become effective and for the transfer of the Transferred Assets to Corvus,
shall have been obtained or received on terms that are satisfactory to the Company and Corvus;

(h) none of the consents, orders, regulations or approvals contemplated herein shall contain
conditions or require undertakings or security deemed unsatisfactory or unacceptable by the

Company or Corvus, acting reasonably;

(1) dissent rights shall not have been exercised prior to the Effective Date by holders of 3% or more
of the Common Shares; and

)] this Agreement shall not have been terminated under Article 4.
3.2 Merger of Conditions

The conditions set out in section 3.1 shall be deemed conclusively to have been satisfied, waived or released at the
Effective Time.

ARTICLE 4
AMENDMENT AND TERMINATION

4.1 Amendment

This Agreement and the Plan of Arrangement may, at any time and from time to time before and after the holding of
the Meeting but not, except as provided in the Plan of Arrangement, later than the Effective Time, be amended by
written agreement of the Parties without, subject to any restrictions under applicable law or contained in the Final
Order, further notice to or authorization on the part of the Securityholders for any reason whatsoever.
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4.2 Termination

This Agreement may, at any time before or after the holding of the Meeting but no later than the Effective Time, be
terminated by resolution of the board of directors of the Company without further notice to, or action on the part of,
its shareholders and nothing expressed or implied herein or in the Plan of Arrangement shall be construed as
fettering the absolute discretion by the board of directors of the Company to elect to terminate this Agreement and
discontinue efforts to effect the Arrangement for whatever reasons it may consider appropriate.

4.3 Effect of Termination

Upon termination of this Agreement, no Party shall have any liability or further obligation to any other Party
hereunder.

ARTICLE §
GENERAL

51 Assignment

No Party may assign its rights or obligations under this Agreement or the Arrangement without the prior written
consent of the other Party.

5.2 Expenses of the Arrangement

The Company will pay the costs, fees and expenses of the Arrangement incurred up to and including the Effective
Date, and thereafter each Party will pay their respective costs, fees and expenses.

5.3 Notices

All notices which may be or are required to be given pursuant to any provision of this Agreement shall be given or
made in writing and shall be deemed to be validly given if served personally or by facsimile, in each case to the
attention of a senior officer at the addresses set forth on the first page hereof or at such other addresses as shall be
specified by the Parties by like notice from time to time. Any notice so delivered shall be deemed to be delivered on
the date of delivery to such address if delivered on a Business Day prior to 5:00 p m (local time at the place of
receipt) or on the next Business Day if delivered after 5:00 p m or on a non-Business Day.

54 Severable

If any provision of this Agreement is determined to be void or unenforceable in whole or in part, such void or
unenforceable provision shall not affect or impair the validity of any other provision of the Agreement and shall be
severable from this Agreement.

5.5 Binding Effect

This Agreement and the Arrangement shall be binding upon and shall enure to the benefit of the Parties and their
respective successors and permitted assigns.

5.6 Waiver

Any waiver or release of any of the provisions of this Agreement, to be effective, must be in writing executed by the
party granting the same.

5.7 Time of the Essence

Time is of the essence of this Agreement.
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5.8 Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the Province of British
Columbia and the laws of Canada applicable therein.

[Remainder of page left blank intentionally]
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5.9 Counterparts

This Agreement may be executed in one or more counterparts each of which shall be deemed an original but all of
which together shall constitute one and the same instrument.

IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date first written.

INTERNATIONAL TOWER HILL MINES
LTD.

Per:_ (signed) Lawrence Talbot
Authorized Signatory

CORVUS GOLD INC.

Per:_ (signed) Lawrence Talbot
Authorized Signatory




SCHEDULE “A”
TO THE ARRANGEMENT AGREEMENT DATED
JULY 8, 2010 BETWEEN INTERNATIONAL TOWER HILL MINES LTD.
AND CORVUS GOLD INC.

PLAN OF ARRANGEMENT UNDER SECTION 288
OF THE BUSINESS CORPORATIONS ACT (BRITISH COLUMBIA)

ARTICLE 1
INTERPRETATION

1.1 Definitions

In this Plan of Arrangement, unless something in the subject matter or context is inconsistent therewith:

“Act” means the Business Corporations Act (British Columbia) S.B.C. 2002, ¢.57, as amended;

“Alaska Purchase Agreement” means the purchase and sale agreement entered into by and between Talon Alaska
and Raven Gold dated July 8 2010 pursuant to which Talon Alaska has agreed, among other things, to transfer the
Spin-Off Alaska Assets to Raven Gold for the purchase price of CAD 8.5 million;

“Arrangement” means an arrangement to be effected under the provisions of section 288 of the Act, on the terms
and conditions set forth in this Plan of Arrangement, subject to any amendment or supplement hereto made in

accordance with the Arrangement Agreement, this Plan of Arrangement or at the direction of the Court;

“Arrangement Agreement” means the Arrangement Agreement dated July 8, 2010 between the Company and
Corvus, including the Schedules thereto, as supplemented or amended from time to time;

“Business Day” means any day, other than a Saturday or a Sunday, when Canadian chartered banks are open for
business in the City of Vancouver, British Columbia;

“Chisna Project” means the Company’s Chisna copper-gold project located in Alaska and held by Talon Alaska;

“Class A Shares” means the new class of Common Shares after they are redesignated as “Class A Shares” of the
Company at the Effective Time pursuant to the terms of this Plan of Arrangement;

“Common Shares” means the common shares in the capital of the Company prior to the Effective Time;

“Company” means International Tower Hill Mines Ltd., a company incorporated under the laws of British
Columbia;

“Corvus” means Corvus Gold Inc., a company incorporated under the laws of British Columbia;

“Corvus Common Shares” means the common shares in the capital of Corvus which Corvus is authorized to issue
as of the date hereof;

“Corvus Subscription Agreement” means the subscription agreement to be entered into by the Company with
Corvus for the issuance of Corvus Common Shares to the Company from treasury for the issue price of CAD 14.8

million;

“Court” means the Supreme Court of British Columbia;



“Depositary” means Computershare Investor Services Inc., the depositary appointed by the Company and Corvus
for the purpose of, among other things, delivering certificates representing New Common Shares and Corvus
Common Shares in connection with the Arrangement;

“Dissenting Shareholders” means Sharcholders who have properly exercised their rights of dissent pursuant to
Article 4 of this Plan of Arrangement;

“Effective Date” means the date on which a certified copy of the Final Order with the Plan of Arrangement and
such other documents as are required to be filed under the Act to give effect to the Arrangement have been accepted
for filing under section 292 of the Act by the Registrar;

“Effective Time” means 12:01 a.m. (Vancouver time) on the Effective Date;

“Final Order” means the final order of the Court approving the Arrangement;

“Information Circular” means the management information circular of the Company to be prepared and sent to the
Shareholders, Optionholders and Warrantholders in connection with the Meeting, and any supplements thereto;

“LMS Project” means the Company’s LMS gold project located in Alaska and held by Talon Alaska;

“Meeting” means the special meeting of the Shareholders to be held to consider, among other matters, the
Arrangement, and any adjournment or postponement thereof;

“New Common Shares” means the new class of common shares which will be created and added to the authorized
share structure of the Company and which the Company will be authorized to issue on and after the Effective Time;

“North Bullfrog Project” means the Company’s North Bullfrog gold project located in Nevada and held by Talon
Nevada;

“Option Plan” means the stock option plan of the Company dated August, 2006 and initially approved by
shareholders on September 22, 2006, as amended;

“Optionholders” means the holders of the Options;

“Options” means the share purchase options of the Company granted pursuant to the Option Plan exercisable to
acquire Common Shares that are outstanding immediately prior to the Effective Time;

“Person” means any individual, partnership, limited partnership, syndicate, sole proprietorship, company or
corporation, with or without share capital, unincorporated association, trust, trustee, executor, administrator, or other

legal personal representative, or governmental entity or agency, however designated or constituted;

“Plan of Arrangement” means this plan of arrangement and any amendment or variation hereto made in
accordance with section 4.1 of the Arrangement Agreement;

“Raven Gold” means Raven Gold Alaska Inc., a corporation incorporated under the laws of Alaska;

“Raven Subscription Agreement” means the subscription agreement to be entered into by Corvus with Raven Gold
for the issuance of one common share of Raven Gold to Corvus from treasury for the issue price of CAD 8.5
million;

“Registrar” means the Registrar of Companies appointed under section 400 of the Act;

“Rights” means the rights of the Company issued pursuant to the Sharecholder Rights Plan;

“Securityholders” means, collectively, the Shareholders, Optionholders and Warrantholders;



“Shareholder” or “holder of shares” means a registered or beneficial holder of Common Shares on the Effective
Date;

“Shareholder Rights Plan” means the shareholder rights plan of the Company dated as of August 26, 2009;
“Spin-Off Alaska Assets” means, the assets comprising the “Talon Interest” as such term is defined in the Alaska
Purchase Agreement, which for greater certainty includes the interest of Talon in the West Pogo, Chisna, Terra and
LMS Projects;

“Step (¢)” has the meaning assigned to that term in section 3.1(c) of this Plan of Arrangement;

“Step (d)” has the meaning assigned to that term in section 3.1(d) of this Plan of Arrangement;

“Step (e)” has the meaning assigned to that term in section 3.1(e) of this Plan of Arrangement;

“Step (f)” has the meaning assigned to that term in section 3.1(f) of this Plan of Arrangement;

“Step (g)” has the meaning assigned to that term in section 3.1(g) of this Plan of Arrangement;

“Step (n)” has the meaning assigned to that term in section 3.1(n) of this Plan of Arrangement;

“Step (0)” has the meaning assigned to that term in section 3.1(0) of this Plan of Arrangement;

“Step (p)” has the meaning assigned to that term in section 3.1(p) of this Plan of Arrangement;

“Tax Act” means the /ncome Tax Act (Canada), as amended;

“Talon Alaska” means Talon Gold Alaska, Inc., a corporation incorporated under the laws of Alaska;

“Talon Nevada” means Talon Gold Nevada, Inc., a corporation incorporated under the laws of Nevada and holder
of the North Bullfrog Project;

“Talon Nevada Purchase Agreement” means the purchase and sale agreement entered into by and between the
Company and Corvus dated July 8 2010 pursuant to which the Company shall agree, among other things, to transfer
to Corvus all of the shares of Talon Nevada;

“Terra Project” means the Company’s Terra gold-silver project located in Alaska and held by Talon Alaska;
“Transferred Assets” means the property listed in Appendix “1” attached hereto;

“TSX” means the Toronto Stock Exchange;

“Warrantholders” means the holders of the Warrants;

“Warrants” means the share purchase warrants of the Company exercisable to acquire Common Shares that are
outstanding immediately prior to the Effective Time;

“West Pogo Project” means the Company’s West Pogo gold project located in Alaska and held by Talon Alaska;
and

“Working Capital Amount” means the approximately CAD 3.3 million to be retained by Corvus pursuant to the
Arrangement from the proceeds of the Corvus Subscription Agreement.



1.2 Headings

The division of this Plan of Arrangement into Articles and Sections and the insertion of headings are for
convenience of reference only and shall not affect the construction or interpretation of this Plan of Arrangement.
The terms “this Plan of Arrangement”, “hereof’ and “hereunder” and similar expressions refer to this Plan of
Arrangement and not to any particular Article or Section hereof and include any agreement or instrument
supplemental therewith, references herein to Articles and Sections are to Articles and Sections of this Plan of
Arrangement.

1.3 Number and Gender

In this Plan of Arrangement, unless something in the context is inconsistent therewith, words importing the singular
number only shall include the plural and vice versa, words importing the masculine gender shall include the
feminine and neutral genders and vice versa, words importing persons shall include individuals, partnerships,
associations, trusts, unincorporated organizations and corporations and vice versa and words importing shareholders
shall include members.

1.4 Statutes

A reference to a statute shall be deemed to include every regulation made pursuant thereto, all amendments to the
statute or to any such regulation enforced from time to time, and any statute or regulation that supplements or
supersedes such statute or any such regulation.

ARTICLE 2
GOVERNING AGREEMENT

2.1 Arrangement Agreement
This Plan of Arrangement is made pursuant and subject to the provisions of the Arrangement Agreement.
2.2 Binding Effect

The Arrangement shall be binding upon the Company, Corvus and the Securityholders on and from the Effective
Time. The Company shall have the sole discretion and authority to determine when to make the necessary filings
with the Registrar to cause the Effective Date to occur.

ARTICLE 3
ARRANGEMENT

3.1 The Arrangement

Commencing at the Effective Time, the following will occur and will be deemed to occur sequentially in the
following order without any further act or formality:

(a) the Common Shares held by Dissenting Shareholders together with any and all Rights attached to
such Common Shares shall be deemed to have been transferred by the holder thereof, without any
further act or formality on its part, free and clear of all liens, claims and encumbrances, to the
Company and the Dissenting Sharcholders shall cease to have any rights as shareholders of the
Company other than the right to be paid the fair value of their Common Shares in accordance with
article 4 of this Plan of Arrangement;

(b) the notice of articles and articles of the Company shall be amended to:

(1) change the designation of the existing “common shares” (being the Common Shares) to
“class A shares” (being the Class A Shares);
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(d)

(e)

®

(2

(h)

W)

(i1) create a new class of shares designated as “common shares” (being the New Common
Shares), with an authorized capital of 500,000,000 New Common Shares; and

(ii1) consequential on the creation of the New Common Shares, attach the special rights set
out in Appendix 2 to the Class A Shares;

the Company’s central securities register for the “common shares” (being the Common Shares)
shall be deemed to be the central securities register for the renamed and redesignated “class A
shares” (being the Class A Shares) (“Step (¢)”);

Corvus will issue and be deemed to issue Corvus Common Shares to the Company pursuant to the
Corvus Subscription Agreement for the issue price of CAD 14.8 million (the “Cash”) and the
number of Corvus Common Shares to be issued in consideration of the Cash shall be such that the
total number of issued and outstanding Corvus Shares is equal to the number of issued and
outstanding Common Shares immediately prior to the Effective Time multiplied by one-half

(“Step (d));

Corvus will pay and be deemed to pay to Raven Gold CAD 8.5 million as the issue price for one
additional treasury share of Raven Gold pursuant to the Raven Subscription Agreement (“Step

()”);

the “Closing” under the Alaska Purchase Agreement for the sale by Talon Alaska of the Spin-Off
Alaska Assets to Raven Gold will occur and be deemed to occur (“Step (f)”);

the capital of the Company in respect of the Class A Shares will be reduced and deemed to be
reduced pursuant to section 74 of the Act by an amount equal to the fair market value of the
Corvus Common Shares and the Company will transfer and be deemed to have transferred all
Corvus Common Shares held by it to the Shareholders (other than dissenting Shareholders) on the
basis of one-half of one Corvus Common Share for each Common Share held by each Shareholder
at the Effective Time, and the transfer of the Corvus Common Shares to the Shareholders (other
than dissenting Shareholders) will be deemed to be full payment of such reduction of capital, and
for greater certainty, subject to section 4.5, the Company shall be deemed not to be the holder of
any Corvus Common Shares and any Corvus Common Shares held by the Company shall be
cancelled and the appropriate entry shall be made in Corvus’s central securities registry (“Step

®");

each recipient of Corvus Common Shares transferred shall be deemed to be the holder of the
number of Corvus Common Shares issued to such holder; the name of such holder shall be added
to the central securities register of Corvus as the holder of the number of the Corvus Common
Shares so issued to such holder;

each Class A Share issued and outstanding at the Effective Time (other than shares held by
Dissenting Shareholders) will be deemed to be exchanged (without any action on the part of the
holder of the Class A Shares) for one New Common Share, and no other consideration will be
received or receivable therefor by any holder of the Class A Shares;

each Shareholder shall be deemed to cease to be the holder of the Class A Shares together with
any and all Rights attached to such Class A Shares so exchanged, shall cease to have any rights
with respect to such Class A Shares and shall be deemed to be the holder of the number of New
Common Shares issued to such Shareholder; the name of such Shareholder shall be removed from
the central securities register for Class A Shares in respect of the Class A Shares so exchanged and
shall be added to the central securities register of the New Common Shares so issued to such
Shareholder, and each holder of the Class A Shares shall be deemed to have executed and
delivered all consents, releases, assignments and waivers, statutory or otherwise, required to
exchange such shares as described above;
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the Class A Shares and any and all Rights attached to such Class A Shares shall be deemed to have
been cancelled and the appropriate entry shall be made in the Company’s central securities

registry;

for greater certainty, the aggregate capital of the New Common Shares for the purposes of the Act
will equal the capital of the Class A Shares immediately before the exchange, after deducting the
reduction in capital pursuant to Step (g) above;

for greater certainty, in accordance with the terms of the Options and the consents signed by each
Optionholder, each Option will entitle the Optionholder thereof to receive (and such holder shall
be deemed to accept), upon the exercise thereof, in lieu of the number of Common Shares
otherwise issuable upon the exercise thereof, the same number of New Common Shares;

in accordance with the terms of the Warrants, each Warrant will entitle the holder thereof to
receive (and such holder shall be deemed to accept), upon the exercise thereof, in lieu of the
number of Common Shares otherwise issuable upon the exercise thereof, the number of New
Common Shares and Corvus Common Shares which such holder would have been entitled to
receive as a result of the Arrangement if, immediately prior to the Effective Time, such holder had
been the registered holder of the number of Common Shares to which such holder was theretofore
entitled upon such exercise (“Step (n)”);

the Company will transfer and be deemed to transfer all of the shares of Talon Nevada to Corvus
and in consideration Corvus will pay and be deemed to pay to the Company CAD 3 million
pursuant to the Talon Nevada Purchase Agreement and the balance of the Cash, being the CAD
3.3 million Working Capital Amount, will remain the property of Corvus (“Step (0)”); and

the Company’s notice of articles and articles shall be amended to cancel the class of shares
designated as “Class A Shares”, none of which will be issued and outstanding at such time in
accordance with the Plan of Arrangement (“Step (p)”).

3.2 Shareholder Rights Plan

For greater certainty, the Shareholder Rights Plan shall not apply in respect of the Arrangement, the transactions
contemplated thereunder or to Corvus or the Corvus Common Shares issued in connection with the Arrangement.
For greater certainty, pursuant to the terms of the Sharcholder Rights Plan from and after the Effective Time, the
Shareholder Rights Plan will automatically apply to the New Common Shares.

33 Post-Effective Time Procedures

(a)

(b)

On or as soon as practicable after the Effective Date, the Company and Corvus shall deliver or
arrange to be delivered to the Depositary certificates representing the New Common Shares and
the Corvus Common Shares respectively required to be issued to the Shareholders in accordance
with the provisions of section 3.1 hereof, which certificates shall be held by the Depositary as
agent and nominee for the Sharcholders for delivery to the Shareholders in accordance with the
provisions of Article 5 hereof.

Subject to the provisions of Article 5 hereof, the Shareholders shall be entitled to receive the
certificates representing the New Common Shares and the Corvus Common Shares to which they
are entitled pursuant to section 3.1 hereof.

34 Deemed Fully Paid and Non-Assessable Shares

All New Common Shares and Corvus Common Shares issued or distributed pursuant to this Plan shall be deemed to
be validly issued and outstanding as fully paid and non-assessable shares for all purposes of the Act.



3.5 Supplementary Actions

Notwithstanding that the transaction and events set out in section 3.1 shall occur and shall be deemed to occur in the
order therein set out without any act or formality, both of the Company and Corvus shall be required to make, do
and execute or cause and procure to be made, done and executed all such further acts, deeds, agreements, transfers,
assurances, instruments or documents as may be required to further document or evidence any of the transactions or
events set out in sections 3.1, 3.2, 3.3 and 3.4 including without limitation, any resolutions of directors authorizing
the issue, exchange, transfer, redemption or purchase for cancellation of shares, any share transfer powers
evidencing the transfer of shares and any receipt therefore, any promissory notes and receipts therefore, any
necessary addition to or deletions from share registers or other registries.

ARTICLE 4
RIGHTS OF DISSENT
4.1 Rights of Dissent
(a) Holders of Common Shares may exercise rights of dissent in connection with the Arrangement

with respect to their Common Shares pursuant to and in the manner set forth in Part 8 — Division 2
of the Act as modified by the Interim Order and this section 4.1 (the “Dissent Rights”), provided
that, notwithstanding subsection 242 of the Act, the written objection contemplated by
subsection 242(2) of the Act must be received by the Company not later than 4:00 p.m.
(Vancouver time) on the date which is two Business Days immediately preceding the Meeting.

(b) Holders of Common Shares who duly exercise Dissent Rights and who are ultimately entitled to
be paid fair value for their Common Shares shall be deemed to have irrevocably transferred their
Common Shares to the Company immediately prior to the Effective Time, without any further
authorization, act or formality and free and clear of all liens, charges, claims and encumbrances
and thereupon such Common Shares will be, and will be deemed to be, cancelled and the former
holders of such Common Shares shall cease to have any rights as former holders of Common
Shares other than their right to be paid fair value for their Common Shares.

(©) Shareholders who exercise, or purport to exercise, Dissent Rights, and who are ultimately
determined not to be entitled, for any reason, to be paid fair value for their Common Shares, shall
be deemed to have participated in the Arrangement on the same basis as any non-Dissenting
Shareholder as at and from the Effective Time and shall receive, and be entitled to receive, only
the consideration for each Common Share on the basis set forth in Article 3.

4.2 Holders

In no circumstances shall the Company, Corvus or any other Person be required to recognize a Person exercising
Dissent Rights unless such Person is a registered holder of the Common Shares in respect of which such Dissent
Rights are sought to be exercised, or is a beneficial holder of such Common Shares and complies with the dissent
procedures set forth in Division 2 — Part 8 of the Act as may be modified by the Interim Order.

4.3 Recognition of Dissenting Shareholders

Neither the Company, Corvus nor any other Person shall be required to recognize a Dissenting Shareholder as a
registered or beneficial owner of Common Shares at or after the Effective Time, and at the Effective Time the names
of such Dissenting Shareholders shall be deleted from the register of holders of Common Shares maintained by or
on behalf of the Company.

4.4 Dissent Right Availability

A Shareholder is not entitled to exercise Dissent Rights with respect to Common Shares if such holder votes (or
instructs, or is deemed, by submission of any incomplete proxy, to have instructed his, her or its proxyholder, to



vote) or in the case of a beneficial holder caused, or is deemed to have caused, the registered shareholder to vote, in
favour of the Arrangement at the Meeting.

4.5 Reservation of Corvus Common Shares

If a Shareholder exercises the Dissent Right, the Company shall on the Effective Date set aside and not distribute
that portion of Corvus Common Shares, which are attributable to the Class A Shares for which Dissent Rights have
been exercised. If a Sharcholder exercises the Dissent Right, but, does not properly comply with the dissent
procedures or, subsequent to giving his or her notice of dissent, acts inconsistently with such dissent, then the
Company shall distribute to such Shareholder his or her pro rata portion of the Corvus Common Shares. If a
Shareholder duly complies with the dissent procedures, then the Company shall retain the portion of Corvus
Common Shares attributable to such Sharcholder (the “Non-Distributed Shares”), and the Non-Distributed Shares
will be dealt with as determined by the board of directors of the Company in its discretion, in which case the Non-
Distributed Shares will not be cancelled pursuant to section 3.1(g).

ARTICLE 5
CERTIFICATES AND DOCUMENTATION
5.1 Delivery of New Common Shares and Corvus Common Shares
(a) Upon surrender to the Depositary for cancellation of a certificate which immediately prior to the

Effective Time represented one or more outstanding Common Shares which were exchanged for
New Common Shares in accordance with section 3.1 hereof, together with such other documents
and instruments as would have been required to effect the transfer of the Common Shares formerly
represented by such certificate under the Act and the articles of the Company and such additional
documents and instruments as the Depositary may reasonably require, the holder of such
surrendered certificate shall be entitled to receive in exchange therefor, and the Depositary shall
deliver to such holder following the Effective Time, a certificate representing the New Common
Shares and a certificate representing the Corvus Common Shares which such holder is entitled to
receive in accordance with section 3.3 hereof.

(b) After the Effective Time and until surrendered for cancellation as contemplated by paragraph
6.1(a) hereof, each certificate which immediately prior to the Effective Time represented one or
more Common Shares shall be deemed at all times to represent only the right to receive in
exchange therefor a certificate representing the New Common Shares and a certificate
representing the Corvus Common Shares which the holder of such certificate is entitled to receive
in accordance with paragraph 5.1(a) hereof.

5.2 Lost Certificates

In the event that any certificate which immediately prior to the Effective Time represented one or more outstanding
Common Shares which were exchanged for New Common Shares in accordance with section 3.1 hereof shall have
been lost, stolen or destroyed, upon the making of an affidavit of that fact by the holder claiming such certificate to
be lost, stolen or destroyed, the Depositary shall deliver in exchange for such lost, stolen or destroyed certificate a
certificate representing the New Common Shares and a certificate representing the Corvus Common Shares which
such holder is entitled to receive in accordance with section 3.3 hereof. When requesting such delivery of a
certificate representing the New Common Shares and a certificate representing the Corvus Common Shares which
such holder is entitled to receive in exchange for such lost, stolen or destroyed certificate, the holder to whom a
certificate representing such New Common Shares and a certificate representing such Corvus Common Shares is to
be delivered shall, as a condition precedent to the delivery of a certificate representing such New Common Shares
and a certificate representing such Corvus Common Shares, give a bond satisfactory to the Company, Corvus and
the Depositary in such amount as the Company, Corvus and the Depositary may direct, or otherwise indemnify the
Company, Corvus and the Depositary in a manner satisfactory to the Company, Corvus and the Depositary against
any claim that may be made against the Company, Corvus or the Depositary with respect to the certificate alleged to
have been lost, stolen or destroyed and shall otherwise take such actions as may be required by the articles of the
Company.



53 Distributions with Respect to Unsurrendered Certificates

No dividend or other distribution declared or made after the Effective Time with respect to the New Common
Shares or the Corvus Common Shares with a record date on or after the Effective Date shall be delivered to the
holder of any unsurrendered certificate which, immediately prior to the Effective Time, represented outstanding
Common Shares unless and until the holder of such certificate shall have complied with the provisions of section 5.1
or section 5.2 hereof. Subject to applicable law and to section 5.4 hereof, at the time of such compliance there shall,
in addition to the delivery of a certificate representing the New Common Shares and a certificate representing the
Corvus Common Shares to which such holder is thereby entitled, be delivered to such holder, without interest, the
amount of the dividend or other distribution with a record date on or after the Effective Date theretofore paid or
made with respect to such New Common Shares or Corvus Common Shares.

5.4 Withholding Rights

The Company, Corvus and the Depositary shall be entitled to deduct and withhold from all dividends or other
distributions otherwise payable to any holder of New Common Shares or Corvus Common Shares such amounts as
the Company, Corvus or the Depositary is required or permitted to deduct and withhold with respect to such
payment under the Tax Act and the regulations thereunder, the United States Internal Revenue Code of 1986 or any
provision of any applicable federal, provincial, state, local or foreign tax law, in each case, as amended. To the
extent that amounts are so withheld, such withheld amounts shall be treated for all purposes hereof as having been
paid to the holder in respect of which such deduction and withholding was made, provided that such withheld
amounts are actually remitted to the appropriate taxing authority.

5.5 No Fractional Shares

No fractional New Common Shares or Corvus Common Shares will be issued or distributed to Shareholders
pursuant to the Arrangement or upon the exercise of Warrants after the Effective Date and the number of New
Common Shares and Corvus Common Shares to which each Shareholder is entitled will be rounded down to the
next whole number and no payment will be made in respect of such a fractional share and such fractional share shall
be cancelled.

5.6 Class A Share Certificates
Recognizing that the Common Shares of the Company will be redesignated as the “Class A Shares” and that they

will be cancelled upon the exchange of the Class A Shares for the New Common Shares, the Company will not issue
any new share certificates reflecting the re-designation of Common Shares as Class A Shares.

ARTICLE 6
AMENDMENT
6.1 Amendment
(a) The Company reserves the right to amend, vary and/or supplement this Plan of Arrangement at

any time from time to time, whether before or after the Interim Order or the Final Order, provided
that any amendment, variation, or supplement must be contained in a written document which is
filed with the Court and, if made following the Meeting, approved by the Court and communicated
to any Persons if and in the manner required by the Court;

(b) any amendment, variation or supplement to this Plan of Arrangement may be proposed by the
Company at any time prior to or at the Meeting without any other prior notice or communication
and, if so proposed and accepted by the Persons voting at the Meeting, will become part of this
Plan of Arrangement for all purposes;
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() any amendment, variation or supplement to this Plan of Arrangement which is approved or
directed by the Court following the Meeting will be effective only if it is consented to by the
Company and Corvus;

(d) any amendment, variation or supplement to this Plan of Arrangement may be made following the
Effective Time on the Effective Date unilaterally by the Company, provided that it concerns a
matter which, in the reasonable opinion of Company, is of an administrative nature required to
better give effect to the implementation of this Plan of Arrangement and is not adverse to the
financial or economic interests of any holder of shares of the Company or Corvus; and

(e) this Plan of Arrangement may be withdrawn by the Company prior to the Effective Time.
6.2 Termination
Notwithstanding any prior approvals by the Court or by Shareholders, the board of directors of the Company may
decide in their sole discretion not to proceed with the Arrangement and to revoke the Arrangement resolution

adopted at the Meeting at any time prior to the Effective Time, without further approval of the Court or the
Shareholders.



APPENDIX 1 TO THE PLAN OF ARRANGEMENT

Transferred Assets

1. the Spin-Off Alaska Assets; and

2. all of the issued and outstanding shares of Talon Nevada.



APPENDIX 2 TO THE PLAN OF ARRANGEMENT

Class A Share Special Rights
The Class A Shares shall have attached thereto the following special rights:
Dividends

The holders of the Class A Shares shall in each year in the discretion of the board of directors of the Company (the
“Directors”) be entitled to receive out of any or all profits or surplus available for dividends, as and when declared
by the Directors, non-cumulative dividends in an amount or rate determined by the Directors at their sole discretion.
Notwithstanding any other provision of these Articles, dividends may be declared and paid at any time upon the
Class A Shares to the exclusion of all or any other classes or class of shares or may be declared and paid upon all or
any other classes or class of shares to the exclusion of the Class A Shares.



SCHEDULE “C”
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ON THE APPLICATION of the Petitioner coming on for hearing at Vancouver, British
Columbin on the 9th day of July, 2010 and on hearing David J. Sutherland, counsel for the

Petitioner,
THIS COURT ORDERS that:
MEETING

1. The Petitioner, International Tower Hill Mines Ltd. (*ITH"), be pemmitted to convene,
hold and conduct a Special Meeting (the “Meeting™) of the registered holders (the
“Shareholders™) of commeon shares of the Petitioner (the “Common Shares™) to imer alia;



.,

{a)  consider and, if deemed advisable, pass with or without variation, a special
resalution  {the “Armangement Resolution™) of Sharcholders authorizing,
approving and adopting, an arangement (the “Amangement™) involving the
Petitioner, the Shareholders and Corvas Gold Ine (“Corvus™ as set forth in the
plan of arrangement implementing the Arrangement (the “Plan of Arrangement™),
substantially in the form included as Schedule "B” to the management
information circular (the “Circular'™) of the Petitioner which is attached as Exhibit
“B™ o the Affidavit #1 of Lawience Talbot swormn July 8, 2010; and

{b)  transact such other business as is contemplated in the Circulas, or thet may
property come before the Meeting or any adjourmment thereof.

2. The Meeting shall be called, held and conducted on August 12, 2010, in aceordance with
the provisions of the Business Carporarions Act, SB.C. 2002, c. 37 (the “Business
Corporations Act™), as amended, the notice of articles and articles of incorporation of the
Petitioner and applicable secunties laws, or such other date as may be permitted under
this Interim Ouvder, and subject to the terms of this Interim Ordee and any [urther Order of
this Court, and the rulings and directions of the Chair of the Meeting, such rulings and
directions not to be inconsistent with this Interim Order, and to the éxtent of any
inconsistency or discrepancy between this Interim Order and the terms of any instrument
creating or governing or collateral to the Common Shares or to which such shares are

collateral, o the articles of the Petitioner, this Interim Order shall govern.
AMENDMENTS

3 The Petitioner is authorized to make, in the monner contemplated by and subject to the
enangement agreement between Corvus and ITH dated Tuly 8, 2010 (the “Arangzment
Agteement™) and the Plan of Anangement, such amendments, evisions or supplements
1o the Arrangement Apgreement, Plan of Arrangement, notice of special meeting for the
Mecting or the Circular as it may determine without any additional notice to Shareholders
or any futher Order of this Cowrt  The Asmangement Agreement and the Plan of
Amangement as so amended, revised or supplemented shall be the Anangement
Agreement and Plan of Armngement that are the subject of the Anangement Resolution.
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ADJOURNMENTS AND POSTPONEMENTS

4

Motwithstanding the provisions of the Business Corporations Act and the articles of the
Petitioner, the Board of Directors of the Petitioner by resolution shall be entitled to
adiourn or postpone the Meeling on one or more occasions without the necessity of first
convening the Meeting or first obtaining any vote of the Shmrcholders respecting the
adjournment or postponement and without the need for approval of the Court. Notice of
any such adjournment shall be given by press release, news release, newspaper
advertisement, or by notice sent to the Shareholders by one of the methods specified in
patagraph 6 of this Interimn Order, as determined to be the most appropriate method of
communication by the Bonid of Directors of the Petitions

RECORD DATE

The record date (the “Record Date™) for determining Shareholders entitled 1o receive
notice of and attend at the Meeting is the close of business on July 9, 2010 as previously
appraved by the Board of Directors of the Petitioner, or such other dale as the Boand of
Directors of the Petitioner may determing and as disclosed to the Shareholders in the
manner they see fit

NOTICE OF THE MEETING

The following information:

(&) the notice of speeial meeting for the Mesting:
(by  the Circular;

fe) the Anangement Agreement;

(d)  the Plan of Arrangement;

fey  the Notice of Hearing of Application 1o this Honourable Court for a final order
approving the Arrangement (the “Final Ordet™); and

(0 the form of proxy for use by the Sharsholders,



.

{collectively the “Meeting Materials™);

and this Interim Order {collectively with the Meeting Materials, the “Mailed Materials™),
in substantially the form contained in Exhibit “B™ to the Affidavit #1 of Lawrence W,
Talbot sworn July 8, 2010, with such amendments and inclusions thereto as counsel for
the Petitioner may deem necessary or desitable, provided that such amendments and

inclusions are not inconsistent with the terms of this Interim Order, shall be sent 1o:

fa)  the Sharcholders as they appear on the securities registers of the Petitioner on the
Record Date, such Meeting Materials to be sent at least twenly-one (21) days
prior to the date of the Meeting, excluding the date of mailing, by one of the
foliowing methods:

{iy by prepaid ordinary or air mail addressed to the Sharehalder at his, her, or
its address as it appears on the applicable sccwilies registers of the
Pelilioner a3 at the Record Date;

{iil) by delivery in person or by delivery to the addresses specified in
paragraph 6(a)i) above; o

(i) by email or facsimile transmission to any Sharcholder who identifies
himself, herself or itself to the satisfaction of the Petitione:, acting through

its representatives, who requests such email or facsimile transmission;

fby  the directors and auditors of the Petitioner by mailing the Meeting Materials by
prepaid ordinary mail, or by email or facsimile transmission, 1o such persons at
least twenty-one (21) days prior to the dite of the Meeting, excluding the date of

mailing or transmittal; and

{c) in the case of non-registered Shmeholders, by providing copies of the Mailed
Materials to intermediaries and registered nominees for sending to beneficial
owners in aecordance with Mational Instrument 54-101 = Comuunications wirh
Beneficial Owners of Securities of @ Reparting Issuer of the Canadian Securities
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Administrators ot least four (4) business days prior to the twenty-first (21*) day
pricn to the date of the Meeting

Delivery of the Mailed Materials as ordered herein shall constitute compliance with the
requitements of section 290(1 }(n} of the Business Corporations Act

The Circular, Motice of Hearfng of Application and this Interim Order (the “Motice
Materials™ in substantially the foom contained in Exhibit “B" to the Affidavit #1 of
Lawrence W Talbot swormn July 8, 2010, with such amendments and inclusions thereto az
counse! for the Petitioner may deem necessary or desirable, provided that such
amendments and inclusions are not inconsistent with the terms of this Interim Order, shall
be mailed by prepaid ordinary mail or sent by email or facsimile transmission to the
regisiered holders of options to purchase shares of the Petitioner and warnanis to purchase
shares of the Petitioner @1 their registered addresses as they appear on the books of the
Petitioner on the Record Date, which mailing shall oceur on o around July 15, 2010

The sending of the Mailed Materials as herein deseribed to the Sharcholders, directors
and auditors of the Petitioner and the sanding of the Notice Materials as herein described
to the registered holders of oplions to purchase shares of the Petilioner and warrants to
purchase shiares of the Petitioner shall constitute good and sufficient service of the Notice
of Hearing of Application upon all who may wish to appear in these proceedings, and no

other service need be made.

The accidental failure or omission to give notice of the Meeting or Motice of Hearing of
Application to, or the non-receipt of such notices by, or any failure or omission to give
such notice as o resull of events beyond the reasonable control of the Petitioner
{including, without limitation, any inability to use postal services) to any one or more of
the persons specified herein shall not constitute a breach of this Interim Order, or in
relation to notice to the shareholders of the Petitioner, a defect in the calling of the
Meeting, and shall not invalidate any resalution passed or proceeding taken al the
Meeting, but if any such failure or omission is brought to the attention of the Petitioner
then it shall use reasonable best efforts to rectify it by the method and in the time most

reasonably practicable in the circumstances
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The Petitioner be at liberty to give notice of this application to persons outside the
jurisdiction of this Court in the manner specified herein.

DEEMED RECEIPT OF NOTICE

1Z.

The Meeting Materials shall be deemed, for the purposes of this Interim Ouder, to have
been received:

{m) in the case of mailing, the day, Setwdays and holidays excepted, following the
date of mailing;

{b)  in the case of delivery in person, the day following personal delivery or the day
following delivery to the person's address in paragraph 6 above: and

{c) in the case of any mesns of tansmitied, recorded or electronic communication,
when dispatched or delivered for dispatch

UPDATING MEETING MATERIALS

13.

Notice of any amendments, updates or supplement to any of the information provided in
the Meeting Materials may be communicated (o the sharcholders of the Petitioner by
press 1eleass, news telease, newspaper advertisement or by notice sent to the shareholders
by any of the means set forth in paragraph 6 herein, as determined to be the most
appropriote method of communication by the Board of Direstors of the Petitiones.

CONDUCT OF THE MEETING

14.

15.

The Chair of the Meeting shall be an officer or director of the Petitioner or siich ather
person as may be appointed by the Shareholders for that purpose.

The Chair of the Meeting is at liberty 1o call on the assistance of legal counsel to the
Petitioner at any time and from time to tme, as the Chair of the Meeting may deem
necessary of appropriate, during the Mesting, and such legal counse! is entitled to attend
tha Mezting for this purpose.
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The only persons entitled to attend or speak at the Meeting shall be the Shareholders,
their proxyholdeis, the auditors of the Petitioner, the officers and directors of the
Petitioner, employees and ngents of the tansfer agent, Computershare Investor Services,
emplovees and agents of the solicitation agent, the advisors to the Petitioner (including
legal and financial advisors), and such other persons with the permission of the Chair of
the Mesting. Directors and officers of Corvus and Corvus’s advisors (including legal and
financial advisors) shall be entitled to attend the Meeting.

The Meeting may be adjourned for any reason wpon the approval of the Chair of the
Meeting, and if the Meeting is adjowrned, it shall be reconvened al a place and time to be
desipnated by the Chair of the Meeting to a date which is not more than 30 days
thereafter except for the reason of a lack of quorum

QUORUM AND VOTING

18.

20.

2L

The quorum required at the Meeting shall be the quorum required by the Articles of the

Petitiones

If no quorum of Sharcholders is present within ope-half hour from the time set for the
holding of the Meeting, the Meeting shall stand adjowned to the same day in the next
week at the same time and place and, if such day is a non-business day, the next business
day following such day at the same fime and place, and if at such adjourned meeting a
quorum is not present within one-hall howr from the time set for the holding of the
Meeting, the Shareholders present, or represented by proxy, and being one or maore
Shareholders entitled to vote at the Mesting, shall constitute o quorum

Each Shacholder shall be entitled to one vote for each Commeon Share held by such
Shareholder.

The vote of Sharcholders required to adopt the Arrangemeni Resolution at the Meeting
shall be the affirmative vote of not less than 66%% of the votes cast by Shareholders who
vote in person or by proxy at the Meeling.
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23

-8

A representative of the Petitioner who attends the Meeting, shall, in due course, file with
the Court an affidavit verifying the actions token and the decisions reached by the
Shareholders with respect to the Armangement,

The only peisons entitled to vole at the Meeting or any adjournment(s) thereof either in
petson or by proxy shall be the registered holders of the Common Shares as at the close
of business on July 9, 2010 (and under applicable securities legistation and policies, the
beneficial owners of the Common Shares registered in the name of intermediaries). Such
persons and the directors and auditors of the Petitioner shall also be entitled to notice of
the Meeting.

SCRUTINEERS

24

A representative of the Petitioner's registrar and transfer agent {or any agent thereof) is
authoiized (o act as a scrutineer for the Mesting.

SOLICITATION OF PROXIES

25

26.

The Petitioner is authorized to use the form of proxy in connection with the Meeting, in
substantinlly the same form contained in Exhibit “B"” to the Affidavit #1 of Lawrence
Talbot swomn July 8, 2010 and the Petitioner may in its discretion waive generally the
time limits for deposit of proxies by Shareholdets if the Petitioner deems it reasonable to
de so. The Petitioner is authorized, ot its expense, to solicit proxies, direcily and through
its officers, directors and employees, and through such agents or represeniatives as it may
retain for that purpose, and by mail or such other forms of personal or electronic

communication as it may determine.

The procedure for the use of proxies at the Meeting shall be as set out in the Meeting
Materials

DISSENT RIGHTS

27

Each Sharcholder be sccorded the rights of dissenl with respect 1o the Arrangement
Resolution approving the Arrangement, as set out in Division 2 of Part & of the Buginess
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Corporations Act, as modified by the Plan of Anrangement, the Interim Order and the
Final Ovdes

APPLICATION FOR THE FINAL ORDER

28,

29.

Unless the directors of the Petitioner by resolution determine to abandon the
Arrangement, upon the approval, with or without varintion by the Shareholders of the
Arrangement Resolution, in the mannez set forth in this Interim Order, the Petitioner may
apply to this Court for an order (being the Final Order):

{a)  pursuant to section 291(4)(c) of the Business Corporarions Act, declaring that the
Arrangement, including the terms and conditions thereof and the distributions,
issunnces, exchanges and/or adjustments of securities contemplated therein, is fair
and reasonable to the shareholders of the Petitioner; and

() pursuant to section 291(4)(a) of the Business Corporaitons Aer, approving the
Amnangement, including the terms and conditions thereof and the distributions,
issuances, exchonges, reduction of capitnl, andfor adjustments of securities

contemplated therein,

and that the application for the Final Order (the “Final Application™) be set down for
hearing before the presiding Masier or Jodge in Chambers at the Courthouse at
800 Smithe Steet, Vancouver, British Columbia, on Auwgust 20, 2010 s 9:45 am., or
such other date and time as the directors of the Petitioner may by resolution decide, and
that the Petitioner be at liberty to proceed with the Final Application on that date

Any securityholder of the Petitioner, any ditector or suditor of the Petitioner, or any other
interested party with leave of the Court desiring to suppart or oppose the application, may
appear (either in person or by counsel) and make submissions ot the hearing of the Final
Application provided that such person must request a copy of the Petition for the
proceedings, and any other court document as may be desired, on or before 4:00 p.m. on
Aupust 6, 2010 and must file with the Court at the Court Registry, 860 Smithe Sireet,
Vaneouver, British Columbia, a response o petition in the form prescribed by the
Supreme Court Civil Rules and deliver a copy thereof, together with all material on
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33
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35
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which such person intends to rely at the hearing of the Final Application, to the solicitor
for the Petitioner ol the address for delivery set out below by or before 4:00 pm
(Vancouver time) on August 13, 2010.

The only persons entitled to notice of any further proeeedings heein, including any
hearing to sanction and approve the Arrangement, shall be the solicitors for the Petitioner
and persons who have delivered a response to petition in the form prescribed by the
Supreme Court Civil Rules in accordance with this Interim Order.

Subject to other provisions in this Interim Order, no material other than that contained in

the Circular need be served on any persons in respect of these proceedings.

If the Final Application is adjourned, only those persons who have filed and delivered a
response to petition in the form prescribed by the Supreme Court Civil Rules in
accordance with this Interim Chder need to be served and provided with notice of the
adjourned date

The Petitioner shall be entitled, at any time, to apply to vary this Interim Crder

The provisions of Rules 8-1, 8-2, 8-3, 16-1 and 17-1 of the Supreme Court Civil Rules be
hereby dispensed with for the purposes of any further application to be made pursuant to
this Petition

The Petitioner and the Shareholders, directors and auditors shall, and hereby do, have
tiberty to apply for such further orders as may be appropiinte
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THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND CONSENT
TO EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY
CONSENT:

APPROVED AS TO FORM:

ﬂﬁ//é’f‘

Sigture of er for the Petitioner

Dard J- S pfhentand

BY THE COURT

AV

“ﬂ’“ ' REGISTRAR

et



SCHEDULE “D”

NOTICE OF HEARING FOR FINAL ORDER




No. 5105018
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF SECTIONS 288 TO 299 OF THE BUSINESS CORPORATIONS ACT,
S.B.C. 2002, e. 57 AS AMENDED

AND

I THE MATTER OF A PROPOSED ARRANGEMENT INVOLVING INTERNATIONAL
TOWER HILL MINES LTD., CORVUS GOLD INC. AND THE SHAREHOLDERS OF
INTERNATIONAL TOWER HILL MINES LTD.

INTERNATIONAL TOWER HILL MINES LTD.

PETITIONER

NOTICE OF HEARING

TO: The sharcholders, dircetors and anditors of the Petitioner.

NOTICE 15 HEREBY GIVEN that a pelition has been filed by the Petitioner in
the Supreme Courl of British Columbia for approval of a plan of arranpement (the

“Arrangement”), pursuani to section 288 of the Business Corporations Act (Brifish Colwmbia),
8.B.C. 2002, Chapter 57, as amended (the “BCBCA"),

AND MOTICE 18 FURTHER. GIVEN that by an Interim Order of the Supreme
Court of British Columbia, pronounced July 9, 2010, the Court has given directions as to the
calling of a Special Meeting of the shareholders of the Petitioner for the purpose of considering
and votling upon a special resolution to approve the Arangement.

TAKE MOTICE that the petition of the Petitioner dated July 9, 2010 for the final order will be
heard in chambers at the courthouse at 500 Smithe Street, Vancouver, B.C. on August 20, 2010
at the hour of %:45 a.m. (the “Final Application™).

1. Date of hearing

The petition is believed to be unopposed.

VAN_L AW, BIS 165D



2 Duration of hearing

The Petitioner estimates that the hearing will take 20 minutes.
3 Jurisdiction

This matter is not within the jurisdiction of the master.

AND NOTICE 1S FURTHER GIVEN that the final order of the Court approving
the Arrangement and the determination that the Arrangement including the terms and conditions
thereof and the distribution, exchange and issuance of securities contemplated therein is fair to
the shareholders of the Petitioner will, if made, serve as the basis of an exemption from the
registration requirements of the United States Securities Act of 1933, as amended, pursuant to
Section 3(a)(10) thereof with respect for the issuanee and exchange of new common shares of
the Petitioner and the distribution of Corvus Gold Inc. common shares under the Arrangement.

IF YOU WISH TO BE HEARD, any sccurityholder of the Petitioner, any director
or auditor of the Petitioner, or any other interested party with leave of the Court desiring to
support or oppose the application, may appear (either in person or by counsel} and make
submissions at the hearing of the Final Application provided that such person must request a
copy of the Petition for the proceedings, and any other court document as may be desired, on or
before 4:00 p.m. on August 6, 2010 and must file with the Court at the Court Registry, 800
Smithe Stieet, Vancouver, British Columbia, a response to petition in the form prescribed by the
Supreme Court Civil Rules and deliver a copy thereof, together with all material on which such
person intends to rely at the hearing of the Final Application, to the solicitor for the Petitioner at
the address for delivery set out below by or before 4:00 p.m. (Vancouver time) on August 13,
2010

The Petitioner's address for delivery is:

Gowling Lafleur Henderson LLP
Suite 2300, 550 Burrard Street

PO Box 30, Bentall 5

Vancouver, B.C. V&C 2BS
Telephone:  (604) 683-6498
Attention:  David J. Sutherland

VAN_L AW 64516512
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IF YOU WISH TO BE NOTIFIED OF ANY ADJOURNMENT OF THE FINAL
APPLICATION, YOU MUST GIVE NOTICE OF YOUR INTENTION by filing and delivering
a response to petition as aforesaid. You may obtain the form of a response to petition at the
Court Registry, 800 Smithe Street, Vancouver, British Columbia, V&Z 2E1.

AT THE HEARING OF THE FINAL APPLICATION the Court may approve the

Arrangement as presented, or may approve it subject to such terms and conditions as the Court
deems fit.

IF ¥OU DO NOT FILE a response to petition and attend either in person or by
counsel at the time of such hearing, the Court may approve the Amangement, as presented, or
may approve it subject to such terms and conditions as the Court shall deem fit, all without any
further notice to you, If the Arrangement is approved, it will significantly affect the rights of the
shareholders of the Petitioner.

A copy of the said Petition and other documents filed in the proceedings will be
provided to any shareholder of the Petitioner upon request in wiiting addressed to the solicitor of
the Petitioner at the address for delivery set out above.

DATED at Vaneouver, British Columbia, this 9th day of July, 2010.

T # ez

[—— -
SOLICITORAOR THE PETITIONER

VAN_LAWY 451852



SCHEDULE “E”

CORVUS FINANCIAL STATEMENTS




Corvus Gold Inc.
{An Exploration Stage Company)

Financial Statements
(Expressed in Canadian dollars)

For the Period from April 13, 2000 to May 31, 2010



CORVUS GOLI INC.

(An Exploration Siage Company)
Financial Statements

{Expressed in Canadian dollars)

Mav 31, 2010 Page
Auditors® Repont i
Balance Sheet 1
Statement of Operations, Comprehensive Loss and Deficit 5
Statement of Cash Flows 6
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Motes 1o the Financial Statemenis
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Auditors' Report

To the Sole Director of Corvus Gold Inc.

We have awdited the balance sheet of Corvus Gold Inc. (the “Compary”) as al May 31, 2010 and the
statements of operations, comprehensive loss and defict and cash flows for the period from incorparation
Aprll 13, 2010 to May 31, 2010, These financial statements are the respansitidity of the company's
managemernt Our responsibility is o express an opinion on these firancial statements based on our
audit.

We conducted our audit in accordance with Canadian generally accepted auditing standards. Those
standards require that we plan and perform an audit to obtain reasonable assurance whether the financial
staternents are free of material misstaterment,  An audit includes examining, en a test basis, evidence
supporting the amounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as evaluating the
overall financial statement presentation.

In our opinion, these financial statements present fairly, in all material respects, the financial position of
the company as at May 31, 2010 and the results of its operations and its cash flows for the period from
Incorparation April 13, 2010 to May 31, 2010 in accordance with Canadian generally accepted accounting
principles,

Vancouver, Canada “MacKay LLP"
June 15, 2010 Chartered Accountants



CORVUS GOLD INC.

(An Exploration Stage Company)
Balance Sheet

As al May 31, 2010

{Expressed in Canadian dollars)

ASSETS

Current
Aceounts receivable 5 55
g 35
LIABILITIES
Current
Due to related party (note 5) L 1,238
SHARE CAPITAL AND DEFICIT
Share capital (notc 4) |
Dieficit (1,184)
(1,183)
5 53

Mature and continuance of operations (note 1)
Subsequent event (note T)

Approved by the Sole Director:

“Lavwrence Talhor"
Director

See accompanying notes (o the inancial stalements



CORVUS GOLD INC.

(An Exploration Stage Company)

Statement of Operations, Comprehensive Loss and Deficit
For the Period from April 13, 2010 to May 31, 2010
(Expressed in Canadian dollars)

For the period
from April 13, 20010
to AMay 31, 2010

Expenses
Incorporation fees 5 1,184
Loss and comprehensive loss for the period 1,154

Deficit, beginning of period

Deficit, end of period s 1,184

"I-"r'i'iEhll:d average number of shares "lll-'hl-ll'lilinE 1

See accompanying notes (o the inancial stalements



CORVUS GOLIY INC.

(An Exploration Stage Company)

Statement of Cash Flows

For the Period from April 13, 2000 to May 31, 2010
(Expressed in Canudian dollars)

For the period from
April 13, 2010 to
May 31, 2010

Operating Activities
Loss for the period 5 (1.184)
Changes in non-cash ilems:
Accoumnts reccivable (55}
e 1o related party 1.23%
Cash Used in Operating Activities (1)

Financing Activity

Issuance of capital stock 1
Cash Provided by Financing Activity 1
Increase in cash .
Cash, beginning of period -
Cash, end of period 5 B

Supplemental cash Now information
Imterest pad 5 B
Income taxes paid < -

Sgc accompanying notes (o the financal stements
G



CORVUS GOLD INC.

(An Exploration Stage Company)

Notes to the Financial Statements

For the Period from April 13, 2010 to May 31, 2010
(Expressed in Canadian dollars)

1.  NATURE AND CONTINUANCE OF OPERATIONS

The Company was incorporated on April 13, 20010, These financial statements have been prepared
on the basiz of Canadian gencrally accepted accounting principlss applicable to a going concern
which assume that the Company will be able to continue in operation for the foresecable future and
will be able 1o realize ils assels and discharge its liabilitics in the normal course of business. These
financial statements reflect the resulls of operations from the date of the Company’s formation on
April 13, 2010 to May 31, 2000, The Company was incorporated so that it could become the tarzet
company for certain assets that are to be spun oul from Infernational Tower Hill Mines Tal (“ITH™)
under a plan of arrangement (*Arrangement™) (note 7).

2. SIGNIFICANT ACCOUNTING POLICIES

The following is a summary of the significant accounting policies used by management in the
preparation of these [nancial statements in accordance with Canadian generally  accepted
accounting principles.

a) Measurement uncertainty

The preparation of financial statements in conformity with Canadian generally aceepted
aceounting principles requires management o make estimates and assumptions that affect the
reporfed amount of assets and liabilitics and disclosure of contingent liabilitics at the date of the
financial statements, and the reported amounts of revenues and expendilures during the
reporting peried. Actual results could differ from those reported,

by Financial instruments — Recognition and measurement; Disclosure and presentation

All financial instruments are classified into one of the following five categones: held-for-
trading, held-to-maturity, loans and receivables, available-for-sale financial asscts, or other
financial liabilities. Initial and subsequeni measurement and recognition of changes in the
villue of financial instroments depends on their initial classification. Transaction costs related
b finangial instruments will be expensed in the period incurred,

The Company classified its financial instruments as follows:

o e to related party 15 classified as other Rabilities.
¢} Comprehensive income

Comprehensive income is the change in shareholders’ equity dunng a period from (ransactions
and other events from non-owner sources. CIC A Handbook Section 1530 requires certain gains
amd losses that would otherwise be recorded as part of the net carnings 1o be presented in other
“comprehensive income™ until it is considered appropriate to recognize into net carnings. This
standard requires the presentation of comprehensive income, and its components in a scparate
financial stalcment that is displayed with the same prominence as the other financial statements.

There are no materal differences between comprehensive income (loss) and net loss for the
period reported.




CORVUS COLD INC,

{An Exploration Stage Company)

MNotes Lo the Financial Statements

For the Period from April 13, 2010 to May 31, 2010
(Expressed in Canadian dollars)

.

SIGNIFICANT ACCOUNTING POLICIES (cont'd)

)

e}

Loss per share

Basic loss per share is caleulated using the weighied average number of shares outstanding
dunng the period. There is one share and no oplions or warrants outstanding during the penod;
therefore loss per share and diluted loss per share have not been presented,

Future accounting changes
Intemational Financial Reporting Standards (“IFES™)

In 2008, the Canadian Accounting Standards Board (*AcSB™) confirmed that the transition to
IFES from Canadian GAAP will be effective for fiscal years beginning on or after Januvary 1,
2011 for publicly accountable enterpmises. The Company will therelore be regquired 1o present
IFRS financial statements for its August 31, 2011 interim financial statements. The effective
date will require the restatement for comparative purposes of amounts reported by the
Company for the inienm periods and for the year ended May 31, 2011, The Company is
currently evaluating the impact of the conversion on the Company's fnancial stalements and is
considering accounting policy choices available under IFRS,

RISK MANAGEMENT AND FINANCIAL INSTRUMENTS

The fmr valugs of amounts due to related party have not been disclosed as their {air values cannot
be reliably measured since the parties are not at amm’s length.

The Company's nsk exposure and the impact on the Company’s Lnancial instruments ore
summarized below:

n)

b

Credit risk

Credit tisk is the risk of financial loss 1o the Company if a counter party tooa financial
instrument fails to meet its contractual obligations.

The Company 15 nol exposed Lo significan! eredil 15k as the receivables are Irom governmental
agencies.

Liguidity risk

Liguidity risk is the risk that the Company will not be able to meet its financial obligations as
they fall dus. The Company's approach lo managing ligmdity nsk 1s to provide reasonable
assurance that 1t will have sullicient funds to meet habilities when due. The Company manages
s liquidity risk by forecasting cash flows from operations and anticipated invesiing and
financing activities.

At May 31, 2010, the Company had an obligation to a related party of 51,238, which is pavable
within three months and is expected to be seltled from available working capital.




CORVUS GOLD INC.

(An Exploration Stage Company)

MNotes Lo the Financial Statements

For the Period from April 13, 2000 to May 31, 2010
(Expressed in Canadian dollars)

3 RISK MANAGEMENT AND FINANCTIAL INSTRUMENTS (cont™d)

¢y Markel risk

Market nisk is the sk that the fair value or future cash flows of a financial instrument will
fluctuate because of changes in market poces. Market nsk comprises inferest rate nsk, foreign
curreney nisk, and other price risk,

i

iii.

Interest rale nsk

The Company does not hold cash in bank accounts and does nol eam interest inoome;
therefore, the Company is not subject 1o interest rale risk.

Foreign currency risk

The Company docs nol have monetary finangial instruments denominated in forcign
currency; therefore the Company is not exposed to foreign currency nsk.

Chiher price risk

Other price risk is the risk that the fair value or future cash flows of a financial instrument
will Nuectuale because of changes in markel prices, other than those arising from inlerest
rale risk or forcign cxchange risk or commodity price risk. The Company is not exposed to
other price nisk.

4, SHARE CAPITAL

Authorized

Unlimited common shares without par value,

Issued
Num ber of Share Contributed
shares Capital Surplus
Balance, April 13, 2010 - % - & -
Issued for cash
Founder’s share ] ] -
Balance, Mav 31, 2010 1 3 1 -3 -

Share issuances

On Apnl 13, 2010, the Company issued 1 common share for $1.00 per share for 1otal proceeds of

51.




CORVUS GOLD INC.

(An Exploration Stage Company)

MNotes to the Financial Statements

For the Period from April 13, 2000 to May 31, 2000
(Expressed in Canadian dollars)

5.

RELATED PARTY TRANSACTIONS

Ar May 31, 20010, included in due to related party was 51,238 in expenses owing Io the sole
sharcholder.

These amounts were unsccurcd, non-inferest beanng and had no fixed terms of repayment.
Accordingly, fair value could not be readily determined,

These transactions with the related party have been valued in these financial stalemenis al the
exchange amount, which is the amount of consideration established and agreed to by the related
parties.

CAPITAL MANAGEMENT

The Company manages its capifal structure and makes adjusiments to it, based on the funds
available 1o the Company, in order (0 support future business opportunities. The Board of Directors
does not establish quantitative return on capital ¢nteria for management, but rather relies on the
expertise of the Company’s management to sustain foture development of the business,

The Company currently has no source of revenues.  As such, the Company is dependent upon
extermal financings to fund activities. In order to carry future projects and pay for administrative
costs, the Company will spend its available working capital and raise additional funds as needed.
Managemenl reviews its capital management approach on an ongoing basis and belicves that this
approach, given the relative size of the Company, is reasonable.

There were no changes in the Company ‘s approach to capital management during the period ended
May 31, 2010, The Company is not subject to externally imposed capital requirements,

SUBSEQUENT EVENT
Plan of Arcangement

O May 14, 2010, TTH announced a proposal wherehy TTH will spin-oul to Corves all of TTH' s
other existing Alaska (other than the Livengood project) and MNevada assets and approximately $3.3
million in working capital.

Under the Arrangement, cach sharcholder of ITH will receive one Corvus common share for every
two ITH common shares held as al the effective date of the Arrangement as a retum of capilal and
will then exchange cach commaon share of ITH (for a new common share of ITH) .

The Amangement is subject to sharcholder approval and regulatory acceptance, including the
acceptance for filing by Toronto Stock Exchange and the approval of the NYSE Amex and the
Supreme Court of British Columbia, and is expected to be implemenied through a plan of
arrangement under the Husiness Corporation Act (BC),

10



SCHEDULE “F”

PRO FORMA AND CARVE-OUT FINANCIAL STATEMENTS




Corvus Gold Inc.
{An Exploration Stage Company)

Pro-Forma
(Expressed in Canadian dollars)
(Unaudited = Prepared by Management )

Asat May 31, 2000 and for the years ended
May 31, 2010 and 2009



CORVUS GOLD INC.

(An Exploration Stage Company)

Pro-Forma Consolidated Financial Statements
(Unaudited = Prepared by Management)
(Expressed in Canadian dollars)

May 31, 2010

Page

Consolidatied Balance Sheet

Consolidated Statement of Operations and Comprehensive Loss for the Year
Ended May 31, 2010

Consolidated Statement of Operations and Comprehensive Loss for the Year
Ended Moy 31, 2000

MNotes 1o the Consolidated Financial Statements



CORVUS GOLD INC,

{(An Exploration Stage Company)
Consolidated Balance Sheet

As al May 31, 2010

(Expressed in Canadian dollars)

(Unaudited — Prepared by Management)

MNevada and Fro-forma
Mher Alaska consolidated
Caorvus Gold Business Pro-forma Corvus Gold
Ine. Mote 2a Motes  adjustments Inc.
ASSETS
Current
Cash s - 8 - b £ 3300000 S 0 3,300,000
Accounis receivable 55 55
3,300,055
Mineral properfics - 12,597,678 12,597,678
b 85 & 12597678 £ 15897733
LIABILITIES
Current
Accounts pavable and
accrued liabilines s - % BA499 5 23,4599
Daue to related party 1,238 = 1,23%
1,238 23.499 24,737
SHAREHOLDERS' EQUITY
Share capital | - 3 23,506,465
2c (3,880,199) 19,686,267
Contributed surplus = 20,266,465 2b 3,300,000
3 (23,566,465)
2c 3,880,199 3,880,199
Deficit (1,1%4) (7.692,2%6) (7,693,470}
(1,183) 12,574,179 15,872,996
5 55 § 11,597,678 $  15.897,733

Approved by the Sole Director:

“Lawrence Talhor™

Director

See accompanying notes to the pro-forma consolidated financial statements



CORVLS GOLD INC,
(An Exploration Stage Company)

Pro-Forma Consalidated Statement of Operations and Comprehensive Loss

For the year ended May 31, 2010
(Expressed in Canadian dollars)
(Unandited — Prepared by Management)

Mevada and
Corvus Other Alnska

Pro-forma

consolidated
Corvus Gold

Gold Inc. Business Inc.
Expenses
Admimstration 5 - % Q9887 S8 9 887
Consulting fees - 162,924 162,924
Donations - B, 701 8,701
Incorporation fees 1,184 - 1,184
Insurance - 40,1635 4, 1635
Investor relalions - 202,893 202,893
Office and miscellancous - 39,045 39,045
Professional fees - 141.699 141659
Property investigations - 333 %3
Rent - 28.957 28,957
Regulatary - £2,239 82,239
Travel and promotion - 41,183 41,183
Wages and benelits - 1,198,015 1,198,015
(1.184) (1,956,091) (1,957,275)
Other item
Grain on foreign exchange - 23,183 23,183
Loss and comprehensive loss for the vear b (1,I84) §  (1,932.908) § (1.934,091)
Basic and diluted loss per share S ([.106)
Weighted average number of shares outstanding 219,787,433

See accompanying notes (o the pro-forma consolidated financial stalements



CORYUS GOLD INC,

(An Exploration Stage Company)

Pro-Forma Consolidated Statement of Operations and Comprehensive Loss

For the vear ended Mav 31, 2009
(Expressed in Canadian dollars)
(Unaudited — Prepared by Management)

Pro-forma
MNevada and consolidated
Corvus Other Alnska Corvas Gold
Gold Inc. Business Inc.
Fx penses
Administration 5 - 5 14,329 % 14,529
Consulting fees - 611,203 611,203
Dionations - 9,946 99446
Insurance - 30,496 39 496
Investor relations - 256,261 256,261
Oiffice and miscellancous = 54,382 54,382
Professional fees - 146,507 146,507
Property investigations - 34,455 34.455
Fent - 39,758 39,758
Fegulmory - 30,131 30,151
Travel and promotion - 90,229 90,229
Wages and benefits - LOT1, 5498 1,071,598
e (2,398,515) (2.398,515)
Cher iem
Crain on foreign exchange - 54,275 54,275
Loss and comprehensive loss for the vear 5 R (2. 3442400 5 (2,344,240
Basic and diluted loss per share 5 (0. 10)
Weighted average number of shares outstanding 22.544,778

See accompanying noles to the pro-forma consolidated financial statements



CORVUS GOLI INC,

{An Exploration Stage Company)

Notes to the Consolidated Pro-Forma Financial Statements
May 31, 2010

(Expressed in Canadian dollars)

(Unaudited — Prepared by Management)

PLAN OF ARRANGEMENT AND BASIS OF PRESENTATION

The accompanying pro-forma consolidated financial statements have been compiled for purposcs of
inclusion in an Information Circular of International Tower Hill Mines Lud. (“ITH") dated July 9,
2010 which gives effect to a plan of amangement (“Arrangement”™) whercby after the Arrangement,
I'TH sharchodder will receive one Corvos Gold Inc, (*Corvus™) common share for every two 1TH
commaon shares held as at the effective date of the Arrangement as a retum of capital and will then
exchange cach commim share of ITH for a new commion share of TTH,

The unaudited pro-forma consolidated balance sheet and statements of operations and
somprehensive loss reflect the Amangement as a spin-out whereby 1TH will spin-out to Corvus all
of ITH's other existing Alaska (other than the Livengood project) and Nevada assets and
approximately $3,300,000 in working capital. This Arrangement is subject to approval by ITH's
sharcholders and the appropriate regulatory authorities.

The pro-forma consolidated balance sheet and statements of operations and comprohensive loss are
not necessarily indicative of Corvus as at the time of closing the transaction referred to above. The
pro-forma consolidated balance sheet and statement of operations and comprehensive loss should
be read in conjunction with the audited annual financial statements of TTH for the year ended May
31. 2009, the audited financial statements of the Nevada and Other Alaska Business for the years
ended May 31, 2009 and 2008 as well as the interim financial statements of the Mevada and Other
Alaska Business for the periods ended February 28, 2010 and 2009, the audited financial statements
of Corvus as at May 31, 2000 and for the period then ended, which are incorporated in or by
reference in the Information Circular,

PRO-FORMA ASSUMPTIONS

The unoudited pro-forma consolidated financial statement gives eflect to the accounting
continuation of the Nevada and Other Alaska Business as Corvas as described in the Information
Circular, as ifit had occurred as at May 31, 2010 for purposes of the consolidated halance sheet and
as of Junc 1, 2008 for purposes of the consolidated statements of operations and comprehensive
loss and is based on the following assumptions:

a) ITH will transfer its wholly-owned subsidiaries, Talen Gold Nevada Ine.
(“Talon MNevada™), incorporated in Nevada, Umited States and Raven
Grold Alaska Ine. (*Raven Gold™), incorporated in Alasha, United States,
Talon Mevada holds the Nevada assets and Raven Gold holds the
cxisting Other Alaska assets which include the interests in 2 number of
precious and base metal projects, being the Chisna, West Pogo, LMS,
Terra and North Bullfrog priperties. The halances used in the pro-forma
balance sheet are those of the MNevada and Other Alaska Business as af
February 28, 2010, £12,574,179

by 1TTH will contribute 3,300,000 as additional working capital. 3,300,000

¢} Corvus will reclassify TTH contributions made by way of stock-based
compensation from share capital o contributed surplus 3,880,199




CORVLS GOLIY INC.

CAn Exploration Stage Company)

Motes to the Consolidated Pro-Forma Financial Statements
May 31, 2010

(Expressed in Canadian dollars)

(Unaudited — Prepared by Management)

4 PRO-FORMA ASSUMPTIONS (cont*d)

d) The expenses used in the pro-forma consolidated statement of operations
and comprehensive loss for the vear ended May 31, 2010 are those of the
Mevada and Other Alaska Businegss for the nine months ended February
28, 20010 plus a straight-line increase to reflect a full vear of operations.

©)  The expenses used in the pro-forma consolidmed sttement of operations
and comprehensive loss for the year ended May 31, 2009 are those of the
Mevada imd Other Alaska Business for the year then ended.

3. SHAREHOLDERS' EQUITY

Authorized
Unlimited common shares without par value.

Issued
Sumbser of Share Capliisl Contr el
shares Surpus Defich Total
Tssuied for Cash . 1 % - % [ANETH] TREELN
Mevwda und Other Aluska
Basiness . s 0,206,465 {7682, 286) 12574179
I'TH working cupital
contribulben - - 1300, 0 .300 000
Klenres wwoed under Plan of
Armangement 33.611.568 21506 445 (215664655 -
Corvus rochnssily contributions
by iy’ of stock-based
compensation from share capital
ta contnirted sumlus (note 2di
{3880, 1191} 350104
ProsForma Shurchelders” Equity
=My 31, 2010 33,611,367 % 19686 247 % IEROLIOY £ (76004700 15872906




International Tower Hill Mines Ltd.
{An Exploration Stage Company)

Pro-Forma
({Expressed in Canadian dollars)
(Unaudited — Prepared by Management)

As at February 28, 2000 and for the period ended
February 28, 2010 and 2009



INTERNATIONAL TOWER HILL MINES LTD.
(An Exploration Stage Company)

Pro-Forma Consolidated Financial Stailements
(Unandited — Prepared by Management)
{Expressed in Canadian dollars)

February 28, 2010 Page
Interim Consolidated Balance Sheet 3
Intenm Consalidated Statement of Operations and Comprehensive Loss for the

Period Ended February 2%, 2010 4
Interim Consolidated Statement of Cperations and Comprehensive Loss for the

Period Ended February 28, 2009 5
Motes to the Interim Consolidated Financial Statements -8



INTERNATIONAL TOWER HILL MINES LTIL

(An Exploration Stage Company)
Interim Consolidated Balance Sheet
As ut February 28, 2010

(Expressed in Canadian dollars)

(Unnudited — Prepared by Management)

Transder of
Intermational Nevada and Other Pro-forms
Tower Hill Abuska Business FPro-lorma corsalidated
Mlines Lid {mote 2a) MNotes adjusticnt Corvus Gold Inc.
ASSETS
Curreat
Cash 5 0018617 8§ - b * (3300000 § 16, 718617
Muarketable secunties 162,504 - 162,500
Axcounts receivable 90,412 90,412
Prepaid expensss 138,603 138,603
20,410,132 - 17,010,152
Froperty amd equipment B3, 466 - B3, 400
Mineral properiies 49,036,283 {12.597.678) 36, 438605
S GUS08%1 S (12,597.678) 5 53632203
LIABILITIES
Current
Accoumls  pasvable  amd
pecried linbalities 3 1585577 % (23,4949) 5 1362078
SHAREHOLDERS' EQUITY
Share capital (O1d) 92 810,790 - 2e (23,566, 465)
la (6 244 325) .
Share capltal {New) 2 69,244,325 69,244,325
Contributed surplos 6,604,808 (20,266,465 b {3.300,000)
e 13, %66, 465 6,614, 808
Teficit i]-i.-l_R-I L] 75972, 2846 (23, TRO.O0R)
67,044,304 (1257407 S2070.125
5 69520881 5 (1L597.678) S 53,632,200

Approved on behalfl of the Directors:

S endrik Van Alpfren "

Director

Director

See accompanying noles to the pro-forma conselidated financial statemenis



INTERNATIONAL TOWER HILL MINES LTI,

(An Exploration Stage Company)

Pro-Forma Consolidated Statement of Operations and Comprehensive Loss
For the Nine months ended February 28, 2010

(Expressed in Canadian dollars)

(Unaudited — Prepared by Management)

Pro-Forma
Trander of Consolidated
Internntional Mevindn and Taternalioml
Tower Hill Other Alxsta Tower Hill
Mines Lrd. Rusdness Mines Lid,
Expenses
Admamsiranon $ I8 Ba3 5 {TA15) 5 11,448
Samortization 22.062 . 12062
Consulting fiecs ATS,633 (122,193) 353,440
Domations 15399 (6.526) IRAETA
Insuranes 117,235 {30,124) BT 131
Investor relations 502320 (152,170 440,150
Office and miscellansous 114,165 (29.283) B4,382
Professional fees 414,097 (10,2743 307,823
Property imvestigatons LAT1 (287} 1,184
Rent 84,536 (21,718) 62818
Regulatory 240,085 (616759 178,406
Travel and promotion 120,325 (A EET) B9.338
Wagss und banafits 3,497 443 [BOR 512 2 508 03]
(5,733,554} | 467068 {4,264, 4R G)
Oiher items
Ciain on foreign exclangs 30,437 (17387 13,050
Interest income 87,293 . B7.293
Write-off af mineral
propertias (2. 385,050) (2,385.650)
Unrealized gain {loss) on
marketeble sccuntics 4B.7 5 - 48,750
(2,219.176) (17387} (2,236.5603)
Loss and comprehensive loss for the period 5 (7952,730) 8 1,449,631 5 (6,505,049
Hasie and diluted loss per share 5 {1.11)
Wul&!ned avernge number of shares out standing 58,129,208

See accompanying notes (o the pro-forma consolidated Gnancial statements



INTERNATIONAL TOWER HILL MINES LTD,

(An Exploration Stage Company)

Pro-Forma Consolidated Statement of Operations and Comprehensive Loss
For the Nine months ended February 28, 2009

(Expressed in Canadian dollars)

(U'naudited = Prepared by Management)

Pro-Form
Trunstoer of Consslidated
Intermation:l MNevada and Intermational
Tower Hill Oher Alaska Tower Hill
Mines Lid Business Mimes Lo,
Expenses
Adimnistration 5 34,300 5 (12.278) % 22,022
Amortizition 36,648 - 36048
Conslting fess 1,180,284 (422 481) T5TR0D
Domations 11,129 {3,983} Tl A6
Insurance 86,226 {30.564) 35362
Irvastar ralations 663,352 {237 446) 425,006
Office and miscallansous 125671 (44.984) BO.6R7
Profassionnl fees 200,134 {73,780) 132348
Property imvestigations 96,290 (29088} 67,202
Rend E7.135 (31,1909 55045
Regulatory 32,341 (11,576) 20,765
Travel and promaotion 213,432 {76,397) I 37,035
Wages and benefifs 1368129 {4B9.721) B78. 408
(4,141,071} 1.463,794 2677,277)
Cribver drems
CGain on foreign exchonge 217,048 {51.984) 165,004
Interest ook 112,704 - 12,704
Write-of T of mineral
properties (2.618.034) [2,618,034)
Lis onosale of
epanEnt (7,040 (70400
Unrealized puin (loss) on
murketuble securitiss L1690 000 - (162 ()
(2.464,322) (51 .584) (2,516.306)
Loxy and comprehensive logs Tor ihe period 5 (6605 393) s 1411810 5 (5193.5K3)
Basic and diluted loss per share 5 (.12}

Welghted average number of shares outstanding

43,111,245

See accompanying notes to the pro-forma consolidated financial statements



INTERNATIONAL TOWER HILL MINES LTI

(An Exploration Stage Company )

Motes to the Consolidated Pro-Forma Financial Statements
February 2%, 2010

(Expressed in Canadian dollars)

(Unaudited = Prepaced by Management)

i

PLAN OF ARRANGEMENT AND BASIS OF PRESENTATION

The accompanying pro-forma consolidated financial statements have been compiled for purposes of
inclusion in an Information Circular of International Tower Hill Mines Lid, (“ITH™) dated July 9,
2010 which gives effect 10 a plan of amangement (* Armangement™) whereby aller the Amangement,
I'TH sharcholder will receive one Cornvus Gold Inc. (*Corvas™) common share for every two TTH
common shares held as at the effective date of the Amangement as a retwn of capital and will then
exchange cach common share of ITH for a new common share of TTH.

The umaudited pro-forma consolidated balance sheet and stalements of operations and
comprehensive loss reflect the Arvangement as a spin-out whereby I'TH will spin-out to Corvas all
of ITTH's other existing Alaska (other than the Livengood project) and Nevada assets and
approximately $3,300,000 in working capital. This Arangement is subject to approval by [TH's
sharcholders and the appropriate regulatory authorities,

The pro-forma consolidated balance sheet and statements of operations and comprehensive loss is
not necessanily indicative of I'TH as af the time of closing the transaction referred to above. The
pro-forma consolidated balance sheet and statements of operations and comprehensive loss should
be read in conjunction with the interim financial seatements of TTH for the period ended February
28 2010 and the interim financial statements of the Nevada and Other Alaska Business for the
periods eénded Febroary 28, 2010 and 2009, which are incorporated in of by reference in the
Information Circular.

PRO-FORMA ASSUMPTIONS

The unaudited pro-forma consolidated financial statement gives effect 10 the accounting
continuation of the Nevada and Other Alaska Business as Corvus as deseribed in the Information
Circular, as il had ocewrred as al February 28, 2010 for purposes of the consolidated balance sheel
and as of June 1, 2008 for purposes of the consolidated statements of operations and comprehensive
loss and is based on the following assumpiions:

a) TTH will ransfer its wholly-owned subsidiaries, Talon Gold Nevada Inc.
(“Talon Nevada™), incorporated in Nevada, United States  and Raven
Gold Alaska Ing, (“Raven Gold"), incorporated in Alaska, Unired States,
Talon Mevada holds the MNevada assets and Raven Gold holds the
existing Ofther Alaska assets which include the inlerests in a number of
precious and base metal projects, being the Chisna, West Pogo, LMS,
Terra and North Bullfrog properties. The balances used in the pro-forma
balance sheet are those of the Nevada and Other Alaska Business as at
February 28, 2010, $ 12,574,179

by ITH will contribute £3, 300,000 as additional working capital. 3,300,000
e} I'TH will distribute, a8 a retwm of capital (“ROC™} o ils exisling

sharcholders, an amount eqoal o the fair market value through n
distribution of the commaon shares of Corvus, 23,566,465

[



INTERNATIONAL TOWER HILL MINES LTI

(An Exploration Stage Company)

MNotes to the Consolidated Pro-Forma Financial Statements
February 28, 20140

(Expressed in Canadian dollars)

{(Unaudited = Prepared by Management)

1.  PRO-FORMA ASSUMPTIONS (cont’d)

dy  The existing common shares of [TH (“Share Capital (Old)”) will then be

exchanged for new common shares (“Share Capital (Mew)”™) at a ratio of

569,244,325




INTERNATIONAL TOWER HILL MINES LTD.

(An Exploration Stage Company)

Notes ta the Consolidated Pro-Forma Financial Statements
February 28, 2010

(Fxpressed in Canadian dollars)

(Unaudited - Prepared by Management)

3. SHAREHOLDERS' EQUITY
Authorized

500,000,000 commen shares withou! par valug.

Issued
Numberof ~ Share Capital ~ Numberof  ShareCapital  Contributed
shares (O1d) (Old) shares (New) (New) Surplus Deficit Total
Balance ot February 28, 2010 80434357 § 92.810,790 < § - S 614808 5 (31481204) § 6T0M 304
Nevadh and Ofher Alaska Business - - - - (266,465 792980 (12574179

ITH working caplal onimbubions

to Corvis - - - - (3.300.0000 - 33G0.000)
[T will distribute, asa ROC toifs

exsting sharcholders, an amount

equal to the far merke! value

Uhrough a distmbulion of the

curtimon shires of Corvis - (23,566,465) - - 13506463
The share capital (Old) of TTH will

then be cxchange for Share

Capifal (New) of [TH at 2 ratio of

1:1 O0AMST (02325 G035 g0 4S

Pro-Tomma Sharsholders Equity
Tebruary 28, 2010 - § - G0AMSET S G02ANS S 6Gl4BB 8 (23780.008) & R2070.125




Nevada and Other Alaska Business
of

International Tower Hill Mines Ltd.
(An Exploration Stage Entity)

Consolidated Financial Statemenis
(Expressed in Canadian dollars)

May 31, 2009 and 2008
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Auditors' Report

To the Directors of International Tower Hill Mines Ltd,

We have audited the consolidated balance sheets of Nevada and Cther Alaska Business (the "Business™)
as at May 31, 2008 and 2008 and the consolidated statements of operations, comprehensive loss and
aefictt and cash flows for the years endad May 31, 2009, 2008 and 2007, These financial gtatemenls are
the responsibility of the company's management.  Our responsibility is to express an opinion on these
limancial statements based on our audit

We conducted our awdits in accordance with Canadian generally accepted auditing standards. Those
standards require that we plan and perform an audit to oblain reasonable assurance whether the financial
statements are free of material misstaternant.  An audit includes examining, on a test basis, evidence
supperting the amounts and disclosures in the financial statements. An audit also Includes assessing the
accounting principles used and significant estimates made by management, as well as evaluating the
overall financial statement presentation

In cur opinion, these consciidated firancial siatemenits present fairly, in all material respects, the financial
position of the Business as at May 31, 2008 and 2008 and the results of its operations and its cash flows
for the years ended May 31, 2008, 2008 and 2007 in accordance with Canadian generally accepted
accounting principles.

Vancouver, Canada “MacKay LLP
June 25, 2010 Chartered Accountants
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Comments by Auditors for U.S. Readers on Canada — United States Reporting Differences

In the United States, reporting standards for auditors require the agdition of an explanatorny paragraph
{following the opinion paragraph) when the financial statements are affected by conditions and evenis
that cast substantial doubt on the company's ability to continue as a going concern, such as those
described in note 2 o the consolidated financial statements. Our report to the shareholders dated June
253, 2010, is expressed in 3ccordance with Canadian reporting standards which do not permit 3
reference to such everts and condtions In the auditor's repart when these are adequately disclosed n
the financial statements. Canadian generally accepted accounting principles vary in cenain significant
respects from accounting principles generally accepted in the United States.  Application of accounting
principles generally accepted in the United States would have affected results of operations for each of
the years in the three year period ended May 31, 2009 and shareholders’ equity as at May 31, 2008 and
2008 to the extent summarized in note 11 to the consclidated financial staterments.

Vancouver, Canada “MacKay LLP"
June 25, 2010 Chartered Accountants




NEVADA AND OTHER ALASKA BUSINESS
(An Exploration Stage Entity)

Consolidated Balance Sheets

As at May 31

(Expressed in Canadian dollars)

2009 2008
ASSETS
Minéeral properties (note 5) 11.054.413 9,181,079
11,084 413 9,141,079
LIABILITIES
Current
Accounts pavable and accrued habilities 32,898 116,284
CONTRIBUTED SURPLUS AND DEFICIT
17,264,120 12,963,160

Contributed surplus (nofe 7)

{3.898.365)

I}elicit (6, 242.605)
11,021,515 9,064,795
11,054,413 2,181,079

Transfer ol assets (note 1)
MNature and continuwance of operations (note 2)
Subsequent events (note 13)

Approved on behall of the Directors:

“Hendrik Van Alphen” Director
“Anton Drescher” Director

See accompanying notes 10 the consolidated Anancial statements



NEVADA AND OTHER ALASKA BUSINESS

(An Exploration Stage Entlity)

Consolidated Statements of Operations, Comprehensive Loss and Deficit
For the Year ended Mayv 31

(Expressed in Canadian dollars)

2009 2008 207
Ex penses
Administration (note 9) b 14,529 % 18411 % 37.327
Charitable donations G.9M6 12,497 17,738
Consulting (nolc 9) 611,203 116,302 1,263,514
Insurance 39,496 32,732 15,605
Investor relations (note 9 256,261 310,375 267 840
Office 46,528 47,234 38,528
Professional fees (note 9) 146,507 80673 68,424
Froperty investigation 34,455 38,769 41,339
Regulatory 30,151 43,6357 34,019
Fent (note %) 39,758 34,172 24,820
Telephone 7.854 9971 §,221
Travel 90,229 81,307 59123
Wages and benefits (note 9) 1,071,598 431,140 £21.663
2,398,515) {1,257,240) {2,698.661)
Mher item
Gain on forr.'ign exg h.'mgr: 54,275 53,457 4.079
Loss and comprehensive loss for the year {2,344,240) (1,203, 783) (2694, 582)
Deficit, beginning of the yvear {3.898.365) (2.694.582) -
Deficit, end of the vear §  (6,242.605) S (3.898.363) § (2.694.582)
Basic and fully diluted loss per share ] (0.10) $ (0.06) % {0,200
Weighted average number of shares
aulstanding 22544778 19,5596, 680 13,550,552

See accompanying notes (0 the consolidated financial statements



NEVADA AND OTHER ALASKA BUSINESS
(An Exploration Stage Enfity)

Consolidated Statements of Cash Flows

For the Yeoar ended May 31

(Expressed in Canadian dollars)

2009 2008 2007
Operating Activities
Loss and comprehensive loss for the year S (234240 5 (1L,203,783) § (2.69%4.3%2)
Add item not afTecting cash
Stock based compensation 1,356,730 151,480 2,091,833
Cash used in operating activities (987.510) {1.052.303) (602749
Financing Activity
Funding provided by ITH 2117480 5,661,760 4. 098, 060
Cash provided by linancing activily 2.117.480 5061, Th6 4008, 060
Invisting Activity
Expenditures on mineral properties (1,129.570) (4,609,463} (3.495.311)
Cash used in investing activily (1,129.970) (4.609,463) (3.495,111)
Increase in cash - - -
Cash, beginning of vear - - -
Cash, end of year 5 - .8 - 3 =
Supplemental cash Mow information
Interest paid b - 5 - 5 -
Incame taxes paid b - 5 - % -
MNon-cash financing and investing transactions
Shares issued to acguire mineral propertics ] 826,750 % - % 960,021
Prepaid expenscs included in mineral propenty
cxpenditures 5 - 5 - 5 10,734
Accounts pavable ineluded in mineral property
capenditures 5 328938 S 116,264 & 436,478

See accompanying notes to the consolidated fnancial statements



NEVADA AND OTHER ALASKA BUSINESS
(An Exploration Stage Entity)

MNotes to the Consolidated Financial Statements
Years ended May 31, 2009 and 2008
{Expressed in Canadian dollars)

1.

TRANSFER OF ASSETS

On May 14, 2010, International Tower Hill Mines Lid. (“ITH") announced an agreement (the
“Amangement”™) whereby ils other existing Alaska (other than the Livengood project) and Nevada
asscts wounld be carved out into a new public company Corvas Gold Inc. (“Corvus™),

Under the Armangement, cach sharcholder of ITH will receive one Corvus commen share for every
two ITH common shares held as at the effective date of the Amangement as a return of capital and
will then exchange each common share of ITH for a new common share of [TH. TTH will tranafer
its wholly-owned subsidiaries, Raven Gold Alaska Ine. (“Raven Gold™), incorporated in Alaska,
United States, and Talon Gold Nevada Inc. (“Talon MNevada™), incorporated in Nevada, United
States. Following this transter and related transactions, there will be an indirect spin-out of certain
of its mineral propertics, Chisna, West Pogo, Terra, LMS, and North Bullfrog (the “Spin-out
Propertics™), together (the *Nevada and Cther Alaska Buginess™).

The Amangement is subject to sharcholder approval and regulatory acceptance; including the
aceeptance for fling by Toronto Stock Exchange and the approval of the NYSE Amex and the
Supreme Court of British Columbia, which is expected o be implemented through a plan of
amangement under the Swsrmess Corporation Act (BC)L

MNevada and Other Alaska Business’ consolidaied fnancial statements reflect the balance sheets,
statements of operations. comprehensive loss and deficit and cash Dows for the business as if it had
been an independent operator during the vears meported.  The statements of operations,
comprehensive loss and deficit for the years ended May 31, 2009, 2008 and 2007 include an
allocation of ITH's general and administrative expenses incurred in cach of these vears. The
allocation of general and administrative expenses was caleulated on the basis of the ratio of costs
meurred om the Spin-out Properties in each year presented as compared 1o the costs incurred on all
mincral properties of ITH in each of these vears., The financial statements have been presented
under the continuiry of interests basis of accounting with balance sheet amounis based on the
amounts recorded by ITH, Management cautions readers of these financial statements, that the
allocation of expenses does not necessarily reflect future general and administrative expenses.

Nevada and Other Alaska Business’ opening deficit at June 1, 2006 is SNil as the balance for the
Spin-oul Propertics was SNl

NATURE AND CONTINUANCE OF OPERATIONS

The Nevada and Other Alaska Busingss (the “Entity”) is an exploration stage ¢ntity engaged in the
business of acquinng, exploring and evaluating mineral properties, and either joint venfunng or
developing these properties further or disposing of them when the evaluation is completed, At May
31, 2009, the Entity was in the exploration stage and had intercsts in propertics in Alaska and
Nevada, 115.A,




MNEVADA ANDOTHER ALASKA BUSINESS
(An Exploration Stage Entity)

Motes to the Consolidated Financial Statements
Years ended May 31, 2009 and 2008
(Expressed in Canadian dollars)

*
-

NATURE AND CONTINUANCE OF OPERATIONS (cont'd)

The business of mining and exploration involves a high degree of risk and there can be no
assurance thal current exploration programs will resull in profitable mining operations. The Entity
has no source of revenue, and has significant cash requirements to meet its administrative overhead
and maintain its mincral property interests. The recoverability of amounts shown for mincral
propertics s dependent on several factors.  These include the discovery of cconomically
recoverable reserves, the ability of the Entity to oblain the necessary financing 1o complete the
development of these properties, and fulure profitable production or proceeds from disposition ol
mineral properties. The camying value of the Entity's mincral property interests docs not reflect
current or future values,

These consolidated financial statements have been prepared in accordance with Camadian generally
accepted accounting pringiples ("GAADP™) om a going concem basizs, which presume the realization
of assets and discharge of liabilitizs in the normal course of business for the foreseeable future, The
Entity"s ability to continue as a going conoern is dependent upon achicving profitable operations
and/or oblaining additional financing. The Entity has sustained losses from operations, and has an
ongoing requircment for capital investnient to explore its mineral propertics. The Enlity expects
that it will need to raise substantial additional capital to accomplish its business plan over the next
several years, The Entity expects to scek additional financing through equity financing. There can
be no assurance as to the availability or terms upon which such financing might be available.

These consolidated financial stalements do not include any adjustments fo the amounis and
classification of assets and liabiliies that might be necessary should the Entity be unable to
continue in business,

SIGNIFICANT ACCOUNTING POLICIES

The following is a summary of the significant accounting policies used by management in the
preparation of these consolidated financial statements in accordance with Canadian GAAT.

a)  Basis of consolidation

These comsolidated financial statements include the accounts of the Entity and its wholly-
owned subsidiaries Talon Nevada {2 Nevada corporation) amd Raven Gold (an Alaska
corporation) (nofe 13(h)). All intercompany ransactions and balances have been eliminated,

by Basis of presentation

These consolidated financial statements have been prepared on a carve-out basis from ITH as
if the Entity had operated as a stand-alone entity during the reporting vears,

Assets, liabilities and equity contnbuotions directly attributable to the Entity have been
allocated to the Entity, Revenues and expenses have generally been allocated based on the
allocation of [TH and each subsidiary head office general and administrative expenses based
upon the ratio of costs incumed on the Spin-out Propertics in each yvear presented as compared
1o the costs incurred on all mineral properties of ITH in gach of these vears. Amounts were
allocated wsing management’s best estimates in order to provide the most reasonable
allocation.

9



MNEVADA AND OTHER ALASKA BUSINESS
(An Exploration Stage Entity)

MNotes to the Consolidated Financial Statements
Years ended May 31, 2009 and 2008
(Expressed in Canadian dollars)

3

SIGNIFICANT ACCOUNTING POLICIES {cont’d)

b)

)

i)

Basis of Presentation {cont’d)

As a result of the basiz of presentation described above, these consolidated financial
statements may not necessanly be indicative of the results that would have been obtained if
the Entity had operated as a stand-alone ontity, nor are they necessarily indicative of the result
for any future periods, The contimmng operation of the Entity is dependent on obtaining
required funding from ouldide sources. While TTH has been successiul in raising the required
funding from outside sources in the past, it cannol be certain that any such funding would be
available in the future 1o the Entity, or that Tunds would be available on terms scceptable 1o the
management of the Entity,

Foreign currency translation

Monctary assets and liabilitics are translated at period-end exchange rates; other assets and
liabilities have been translated at the rates prevailing at the date af transaction. Revenue and
expense items, except for amortization, are translated at the average rate of exchange for the
period.  Amaortization is converted using rates prevailing at dates of acquisition, Gains and
losses from foreign cumency translation are included in the consolidated statements of
opCrations,

Mineral propertics

Mineral properties consist of nuning claims, leases and options. Acquisition oplion pavmenis,
leasehold and exploration costs are capitalized and deferred until such time as the property is
put into production or the properties are disposed of either through sale or abandonment. 11
the property is pul into production, the costs of acquisition and exploration will be writlen-ofl
aver the life of the property, based on estimated sconomic reserves. Proceads received from
the sale of any interesl in a property will Grst be credited against the carrving value of the
property, with any excess included in eperations for the period. If a property is abandoned, the
property and deferred exploration costs will be wiitten-off to operations in the penod of
abandonment,

Becorded costs of mineral properties and deferred exploration and development expenditures
are not intended to reflect present or future values of mineral properties,

Dieferred costs related to mineral property interests are periodically reviewed for impairment.
A review for potential impairment is subject to potentially material measurcment unccrainty.
If a review indicates that a mineral property inferest has been impaired the related deferred
costs are writien down or written off.

Although the Entity has taken steps to verify title to mineral properties in which it has an
interest, based on industry norms for the cwrrent stage of exploration of such properies, these
procedures do not guaraniee the LEoiity's title. Propery title may be subject 1o unregistered
prior agresments and inadvertenl non-compliance with regulatory requirements.

10



NEVADA AND OTHER ALASKA BUSINESS
(An Exploration Stage Entity)

MNotes to the Consolidated Financial Statements
Years ended May 31, 2009 and 2008
{Expressed in Canadian dollars)

3.

SIGNIFICANT ACCOUNTING POLICIES (cont’d)

L

g

h)

Assel retirement abligation

Asset retfirement obligations are recognized for legal obligations related to the retirement of
long-lived tangible assts that arise from the acquisition, construction, development or normal
operation of such assets, A Hability for an ass¢t retirement obligation is recognized in the
peniod in which it is incurmed and when a reasonable estimate of the fair value of the liability
can be made with the correaponding assel retirement cost recognized by increasing the carrying
amount of the related long-lived asset, The asset refirement cost is subsequently allocated in a
rational and systematic method over the underlving asset's usclul life. The initial fair value of
the liability is accreted, by charges to operations, 10 its estimated future value,

Loss per share

Basie loss per share is calculated using the weighted average number of shares outstanding
during the period. Given that the sharcholders of ITH will receive one Corvus common share
for two ITH common shares, the weighled average number of shares used is half of the
weighted number of shares of ITH for the respective years. The weghted average number of
shares outstanding during the yvear was 22,544,778 (2008 — 19.5%6,680; 2007 — 13,550,552),
Diluted loss per share has not been presented separately as the outstanding options and
warranis are anti-dilutive for cach of the periads presented.

The Entity uses the treasury stock method of calenlating fully diluted per share amounts
wherehby any proceeds from the exercise of stock options or other dilutive instruments are
assumed to be used to purchase common shares at the average market price during the year,

Income tax

Income taxes are accounted for using the future income tax method. Under this method
income taxes are recognized for the estimated income taxes payable for the current vear and
future income taxes are recognized for temporary differences between the tax and accounting
basecs of asscis and liakilitics and for the benefit of losscs available to be camied forward for
tax purposes that are more likely than not to be realized. Fuiure income tax assols and
liabilities are measured using lax rates expected to apply in the years in which the temporary
differences are expected to be recovered or sellled. To the extent that future income lax assels
are nol considersd more likely than not 1o be realized, a valuation allowance is recorded.

Measurement uncertainty

The preparation of financial statements in conformity with Canadian GAAP requires
management to make estimates and assumptions that affect the reported amount of assets and
liabilities and disclosure of contingent liabilities at the date of the Gnancial stitements, and the
reported amounts of revenues and expenditures during the reporting period.  Actual results
could differ from those reported.
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NEVADA AND OTHER ALASKA BUSINESS
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Motes to the Consolidated Financial Stalements
Years ended May 31, 2009 and 2008
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3

SIGNIFICANT ACCOUNTING POLICIES (cont'd)

h)

)

Measurement uneertainly {cont’d)

Significant arcas reguiring the use of management estimates relate to the determination of
impairment of mineral propertics and determination of the fair value of asset refirement
obligations. DBy their namre, these estimales and related future cash flows are subject 1o
measurcment uncertainty, and the impact on the financial statements of future periods could be
material,

Financial instruments — Recognition and measurement; disclosure and presentation

All financial instruments are classified into one of the following five calcgories: held for
trading, held-to-maturity, loans and receivables, available-for-sale financial asscis, or other
financial liabilities, Imitial and subsequent measurement and recogmition of changes in the
value of financial instruments depends on their initial classification. Transaction costs related
to financial instrumenis will be expensed in the period incurred.

The Entity classified its financial instruments as follows:

*  Accounts pavable and acerued liabilitics have been classified as other liabilities.
Future accounting changes

i. Intermational Financial Reporting Standards (<1FRS™)

In 2008, the Canadian Accounting Standards Board (“AcSB") confirmed that the
transition to [FRS from Canadian GAAP will be effective for fiscal vears beginning on or
after January 1, 2011 for publicly accountable enterprises. The Entity will therefore be
required to present IFRS financial statements for its Avgust 31, 2011 interim financial
statements, The effective date will require the restaternent for comparative purposes of
amounts reporied by the Entity for the interim periods and for the vear ended May 31,
2011. The Entity is curmrenily evaluating the impact of the conversion on the Entity's
consolidated financial statements and is considering accounting policy choices available
under IFRS.

ii. Business combinations

In January 2009, the CICA issued Handbook Section 1582, Business Combinations,
which replaces the existing standards. This section establishes the standards for the
accounting of business combinations, and states that all assets and liabilities of an
acquired business will be recorded at fair value. Estimated obligations for contingent
considerations and contingencies will also be recorded at fair value at the acquisition
date. The standard also states that acquisition-related costs will be expensed as incurred
and that restructuring charges will be expensed in the periods after the acquisition date.
This standard is equivalent to the International Financial Reporting Standards on business
combinations,
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3

SIGNIFICANT ACCOUNTING POLICIES {cont'd)

il

Future accounting changes (cont'd)

Business combinations {cont'd)

This standard is applicd prospectively to business combinations with acquisition dates
on or after January 1, 2011. Eadier adophion is permuited. The Enfity is currently
evaluating the impact of adopting this standard on its consolidated financial statements.
This standard is not expecied 1o be adopied prior to the iransition (o TFRS,

Consalidated financial statements

In January 2009, the CICA issued Handbook Section 16411, consolidated financial
statemenis, which replaces the existing standards.  This section establishes the
standards for preparing consolidated financial statements and is effective for interim
and annual consolidated financial stalements beginning on or after January 1, 2011,
The Entity 12 currently evaluating the impact of adopting this standard on its
consolidated financial statements. This standard is not expected to be adopted prior to
the transition to IFRS,

Non-controlling interests

In January 2009, the CICA issued Handbook Scction 1602, Non-controlling interesis,
which establishes standards for the accounting of non-controlling interests of a
subsidiary in the preparation of consolidated financial statements subsequent (o a
business combination, This stanlard s equivalent 1o the Intemational Financial
Reporting Standards on consolidated and separate financial statements. This standard
15 effective for intenm and annual consolidated financial statements beginning on or
afler Januwary 1, 2011, The Entity is cwrently evaluating the impact of adopting this
standard on its consolidated financial statements. This standard is not expecied o be
adopted prior to the transition o IFRS.

RISK MANAGEMENT AND FINANCIAL INSTRUMENTS

The camrying values of accounts pavable and accrued liabilitics approximate their fair values due (o
the short-term maturity of these financial instruments.

The Entity 's risk exposure and the impact on iis financial instruments are summarized below:

aj

Credit risk

Credit risk is the risk of financial loss 1o the Entity if a counter-party to a financial instrument

fails 1o meet its contraciual obligations.

The Entity is not exposed to significant credit risk.
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NEVADA AND OTHER ALASKA BUSINESS
(An Exploration Stage Entity)

MNotes to the Consolidated Financial Statements
Years ended May 31, 2009 and 2005
(Expressed in Canadinn dollars)

4.

RISK MANAGEMENT AND FINANCIAL INSTRUMENTS {cont'd)

by Liguidity risk

c)

Liquidity nsk 15 the nisk that the Entity will not be able to meet itz financial obligations as they
fall due. The Entity’s approach to managing ligquidity risk is o provide reasomable assurance
that it will have sufficiemt funds to meet Habilitics when due. The Entity manages its loquidity
risk by forecasting cash flows from operations and anticipated mvesting and financing
activities,

At May 31, 2009, the Entity had accounts payable and accrued liabilities of $32,898 (2008 -
£116.284), which are all pavable within six months and are expecied 1o be senled from
avadlable working capital as they come due.

Market risk

Market nsk is the nisk that the fair value or future cash flows of a financial instrument will
Huctuate because of changes in market prices. Market nsk comprises four tvpes of risk:
interest rate risk, foreign cwrrency risk, and other price risk.

a.  Imtercs! rate risk

The Entity does not hold cash in bank accounts and does not eamn inlerest income;
thercfore, the Entity is not subject to inlerest rate sk,

b,  Foreign currency risk
The Entity"s sensitivity analvsis suggesis that a consistent 5% change in the absolute rate
of exchange for the United States dollars, the foreign currency for which the Entity has
nei assels emploved, would affect net assets and foreign exchange gain (loss) by

approximately 51,507,

As al May 31, 2009, the Entity had the following financial instruments in LIS5:

CADS equivalent L'8s

Accounts payvable and accrued liabilitics 5 32598 b 30135

As at May 31, 2009 USS amounts were converted at a rate of USS1 1o $1.0217 Canadian
dollars,

c. Hher price nsk

Onther price risk is the nsk that the fair value or future cash flows of a financial instrument
will Nuchuate because of changes in market prices, other than those ansing from interest
rate nisk or foreign exchange nisk or commodity price risk. The Enfity has no financial
instruments exposed to such risk.
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Notes to the Consolidated Financial Statements

Years ended May 31, 2009 and 2008
(Expressed in Canadian dollars)

5

MINERAL PROPERTIES

Aceumulated costs in respect of mineral lenures and mineral rights owned, leased or under option, consist of (he lollowing:

Other Alaska Properties Mevada Property
West
Chisna Fogo LMS Tena Total Alaska Narth Bullfrog
{note Sa)) {note S(aly {note 5ik) (note 5(b)) Properties {note S(ch) Total
Balance May 31, 2007 § 923855 § 432119 § 148212 § 1148759 | § 1986859 | 8§ 894217 | § 4881076
Acquisition costs:
Cash payments 7693 7,693
Common shares issued - -
7633 7,693
Deferred exploration costs:
Confract senvices 0746 156 142,462 721,540 1174 906 186,263 1,361,169
Assay 46476 . 43,708 100,749 190,972 364,259 555,232
Drilling - - 620,404 620404 463,291 1,083,695
Fleld costs LA 2714 373 369,258 112,893 182,15
Equipment rental 1417 - 55,789 76,316 139522 19,962 159,484
Land maintenance & tenure 78,090 9564 10,010 103,694 202558 112,600 35,158
Transportation 17114 - 31,108 196,845 245,068 10,256 255,324
Travel 46152 - 255 5477 52 B84 27213 80,097
541168 9720 307,047 2137 838 2,995,573 1,206,737 4,202,310
Total expenditures for the year 541168 9,720 307,047 2,137 638 2995573 1,304 430 4,300,003
Balance May 31, 2008 1,465,023 441,839 1,789 173 3,286,397 B,882 432 2,198 B47 5,181,079
Acquisition costs:
Cash payments - - . 7 -
Comrmon shares jssued 371,250 374,250 742500 84,250 826,750
371,250 371,250 742,500 84,250 826,750
Deferred exploration costs:
Contract services 238119 12,646 18510 143118 413,393 67 150 480,543
Agsay 2551 3862 23,085 - 52958 15,328 68,286
Driling T )
Field costs 26,746 4,661 45 {22,296 5,196 9123 18,319
Equiprent rental 16,023 - £80 2293 18,006 - 18,006
Land maintenance & tenure 40827 23 16,567 144 679 202116 219,045 41,161
Transportation 3025 - 1,028 - 4§63 - 4,863
Travel 32529 - - 440 33,369 1,739 35,108
384 590 21,292 60,785 268,234 734901 311,683 1,046,584
Total expenditures for the year 384,590 21,282 432035 038 484 1477 401 395933 1,873,334
Balance bay 31, 2009 § 1848615 § 46313 F 2221008 % 392588 |5 8456633 |8 2594580 | § 11,054,443




NEVADA AND OTHER ALASKA BUSINESS
{An Exploration Stage Entity)

Notes to the Consolidated Financial Statements
Years ended May 31, 2009, 2008 and 2007
(Expressed in Canadian dollars)

5 MINERAL PROPERTIES (cont'd)

Pursuant to the Amrangement. the obligations and interests in the Spin-out Propertics under the
various Agrecments will be iransferred from TTH to the Entity,

a)  Properties acquired from AngloGold, Alaska

Purspant to an Asqel Purchase and Sale and Indemnity Agreement dated June 30, 2006, as
amended on July 26, 2006, (the “AngloGold Agreement™) among ITH, AngloGold Ashanti
(LL5.A.) Explomation Inc. (*AngloGold™) and Talon Gold Alaska, Ine. (ITH's wholly-owned
Alaskan subsidiarv), ITH acquired all of AngloGold's interest in a porifolio of seven mineral
exploration projects in Alaska (then aggregating 246 squarc kilometres) and referred 1o as the
Livengoodd, Chisna, Gilles, Colfee Dome, West Pogo, Blackshell, and Caribou properties (the
“Sale Properties™) in consideration of ¢ash payment USDS0,000 on August 4, 2006, and the
issuance of 5,997,295 ITH common shares, representing approximately 19.99% of I'TH's
issued shares following the closing of the acquisition and two private placement financings
rasing an ageregate of $11,479,348, AngloGold had the nghl to manban ils percenlage
cquity intercst in 1TH, on sn ongoing basis, provided that such right will terminate if
AngloGold’s interest falls below 10% at any time after January 1, 2000, (note 13(a))

As further consideration for the transfer of the Sale Properties, ITH granted 1o AngloGold a 90
day right of first offer with respect to the Sale Properties and any addifional mineral properiics
mn Alaska in which ITH acquires an interest and which inlerest ITH proposes to larm oul or
otherwise dispose of. 1T AngloGold's equity interest in TTH is reduced 1o less than 10%, then
this rght of first offer will terminate.

Pursuant to the Arrangement, ITH will spin-out the Chisna and West Pogo properties to the
Entity. Details of the Chizna and West Pogo properties are as follows:

i Chisna Froperty

The Chisna property is located in the castern Alaska Range, Alaska, and consists of 608
State of Alaska mining claims divided into 5 blocks (approximately 32,935 hectares tolal)
owned 1002 by the Entity pursuant o the Amangement.

Subsequent to May 31, 2009, on November 2, 2009, TTH entered into a joinl venture
agreement (as amended) with Ocean Park Ventures Corp. ("OPVT). Pursuant to the
agreement, an Alaskan subsidiary of OPV (“Subco™) and Raven Gold, an Alaskan
subsidiary of the Entity, will form a joint venture (the “1V™) for the purpose of explonng
and developing the property,

The initial interests of Subco and Baven Gold in the TV will be 51% and 49%
respectively. Raven Gold's initial contribution to the JV will be its interest in the Chisna
Project.  Subco’s contribution to the JV will be funding for the JV totalling
USD20,000,000 over five years; of which USD3,000,000 must be provided during the
first vear, The first vear amount is reduced to USD2,000,000 if, at any time during such
year, the London PM gold fix price and the LME closing copper price are cach below
UISDT00/0z and TISTH.TOAL, respectively, for o period of 10 consccutive trading days. 17
Subco fails to fund any portion of the initial USDS000,000 (or USDZ000,000 as
applicable ) in the first vear, Raven Gold will be enfitted to terminate the IV and OPY and
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NEVADA AND OTHER ALASKA BUSINESS
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A MINERAL PROPERTIES {cont’d)

i)

Properties acquired from AngloGaold, Alaska (cont™d)

i

Chisna Properly (cont’d)

Subco will be jointly indelted to Raven Gold for the difference between LSS, 000,000
{or USD2,000,000 as applicable) and the amount actually finded,

Raven Gold will be the operator of the IV during the first two yvears, Affer two years,
Subeo will be entitled 1o assume the operatorship of the TV and 1o maintain operatorship
until and unless it ceases to hold a majority interest in the JV. Any work program
proposed by the operator will be subject to approval by the five member TV management
commiltes.  After Subco has completed its USD20,000,000 intial contribution, the TV
pariicipant with the greatest interest in the TV will be enfitled 1o nominate three members
of the manogement commitiee.

Il Subco (unds the entire LIS120,000,000 within five vear period, it will have the opiion
to acquire o further 19% interest in the JV by producing a positive bankable feasibility
study in respect of the Chisna Project within five yvears after electing to exercise such
option, and by funding and additional exploration required to produce such a siudy. The
feasibility study must support a mining operation at a minimum level of 300,000 cunces
per year of gold equivalent production,

In consideration for ITH providing the resources for Raven Gold to enter into the JV,
OPY will issue 200,000 common shares (received subsequent 1o year-end) to 1711
following satisfaction of the conditions precedent to the formation of the IV and an
additional 200,000 sharcs each anniversary thereafter, to a total of 1,000,000 shares,
provided the JV is in good standing.

The formation of the TV, and the rights of OPV/Subeo under the IV Agreement, were
subject to a pre-empiive right in favour of AngloGold under the AngloGold Agreement
(mate 5{a)), which was waived by AngloGold on November 17, 2009, Consequently,
Subco and Raven Gold proceeded with the IV, and will be bound by the existing
Indemnity and Pre-emptive Rights Agreement among AngloGold, TTH and Talon Gold
Alaska Inc., as provided for in the AngloGold Agreement, The principal effect of that
agrécment on the JV will be indemmnity provisions relating to the Chisna Project, and
AngloGold will have no further prescmptive nght in respect of the Chisna Project,

The formation of the JV is subject to certain conditions precedent, including the transter
of the Chisna Project claims to Raven Gold (presently underway), and the aceeplance of
the IV Agreement by the TSX Venlure Exchange on behall of OPV (accepted for fling
by the TSXV on behalfl of OPV on March 15, 2010},

Subsequent 1o May 31, 2009, TTH eéntered into a Mineral Exploration Agreement with
Option 1o Lease dated March 30, 2010 (“Exploration Agreement™) with Ahina
Incorporated, an Alaska Native Regional Corporation, conceming approximately 26,516
hectares of fee simple lands in the Ahtell Area of Alaska surrounding portions of the
Entity 's Chisna property. The property subject (o the Exploration Agreement will become
part of the joint venture with OGPV,
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5. MINERAL PROPERTIES (cont'd)

a)

b}

Properties acquired from AngloGold, Alaska (cont’d)

West Pogo Propenty

The West Pogo property is located approximately 50 Kilometres north of Delta Junction,
Alaska, and consists of 96 State of Alaska mining cladms (1,944 hectares) owned 100%
by the Entity pursuant 1o the Amrangement.

Subsequent to May 31, 2009, ITH entered into a binding letier of intent dated March 24,
2010 with First Star Resources Ine. (“First Star") in connecction with the West Pogo
propenty (“WP LOI™), Under the terms of the WP LOL First Star has 1o ability 1o ¢am an
imtial 55% inferest, and a second oplion 1o cam a further 45%, Tor a total 1007 interest.
To cam the 55% mierest First Star will pay USD250,000 and expend USD2, 800,000 on
exploration. To acquire a 100% ownership, First Star will fund the project through to an
advanced exploration stage by spending a further USDZ000,000 pror 1o December 31,
2015, or by producing, filing and having accepted by the TSNV a NI43-101 complian
inferred resowrce of one million ounces of gold using a 0.5 g/t cutoff grade, whichever
costs less. An NSR rovalty of 3% or 4% on gold/'silver and 1% on all other products wall
be pavable 1o Raven Gold. The rovalty can be reduced by 1% by paving Raven Gold
L'SD3,000,000.

Properties optioned rom AngloGold, Alasa

In conjunction with the closing of the acquisition of the Sale Properties, ITH entered into an
option/joint venture with AngloGold with respect to two additional mineral projects in Alaska,
referred 1o as the LMS and the Terra properties (the “Optioned Propertics™).

Pursuant o the Amangement, ITH will spin-out the LMS and Terma properties 1o the Entity.
Detpils of the LMS and Terra propertics are as follows:

LMS Property

The 1MS property consists of 92 State of Alaska unpaienied lode mining claims (5,691
hectares) owned by AngloGold.

With respect 1o the LMS property, TTH will have the dght 10 cam a 60% interest by
incurring aggregate exploration expendimures of USD3,000,000 by January 30, 2010
(ingurred), of which I'TH has committed to incur minimum exploration expenditures of
USDL000,000 durng the 2006 calendar vear and of USDTS0.000 durng the 2007

calendar year.

Upon ITH having eamed its 60% interest in the LMS property, AngloGold will have the
right to re-aequire a 20% interest (for an aggregate 60% interest) and become manager of
the joint venture by incuming a larther USDA, 000,000 in expleration expenditures over a
further two years,
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5 MINERAL PROPERTIES (cont’d)

by Properties optioned from AngloGaold, Alaska (cont'd)

i

Terra Property

The Terra Property now consists of 235 State of Alaska unpatented lode mining claims
(15,552 hectares) held by or on behall of AngloGold and 5 State of Alaska unpatented
lode mining claims (324 hectares) leased from an individual. The lease requires a
pavment on execution of USD23,000 (paid), and advance minimum rovalties of
USD25,000 on or before March 22, 2006 (paid), USD30,000 on or before March 22,
2007 (paid), USDT5,000 on or before March 22, 2008 (paid), USD100,000 on or before
March 22, 2009 (paid) and each subsequent March 22 until March 22, 2015 (March 22,
2000 payment pand on February 2, 20000, and thereafter USD125,000 until the expiry of
the lease (all of which are recoverable from production rovaltics). The lessor is entitled to
receive a net smelter retums production rovalty on gold equal o 3.0% if the gold price is
less tham USDES0/ounce and 4% a1 the gold price 15 USD450/ounce or agher, plus a nel
smelter retums rovalty of 4% on all other mineral products other than gold. 1% of the
rovalty may be purchased for USD1,000,000 and a further 1% for USD3,000,000,

With respect to the Terra property, ITH will have the right 1o eamn a 60% interest by
incurring aggregale exploration expenditures of USD3, 000,000 by January 30, 2010, of
which I'TH has committed to incur minimum exploration expenditurss of USDS00,0040)
during the 2006 calendar vear and of TISDT30,000 during the 2007 calendar year.

Upon ITH having ¢amed its 60% interest in the Tema property, AngloGold will have the
right to re-acquire a 20% interest (for an agereaate 60% interest) and become manager of
the joint venture by incuring a further USDA, 000,000 in exploration expenditures over a
further two vears,

In gither case, following the parties having camed their final respective inferests, each
party will be required to contribuic its pro rata share of further exploration expeniditures
or be diluted. A party that is diluted o 10% or less will have its imterest converted to a
295 nel smeller relurn rayalty,

Oin MNovember 3, 2007 ITH provided notice to AngloGold that it has incorred sufficient
expenditures to vest its 60% ownership in the Temra project.  AngloGold had 90 davs 1o
decide whether or not to exercise iis right 10 cam back an additional 20% interest in the
Terra project by incurning USDA, 000,000 in expenditures over the next two years, and
elected not to do so, As AngloGold elected not to exercise its back-in right, each party is
therefore responsible for contribution its share of ongoing joinl venture expenditures,

On June 10, 2008, ITII entered into an agreement 1o acquire all of the mterest of AngloGold in
the Terra and LMS projects, plus certain other AngloGold rights on the Gilles and West Pogo
properties, for the purchase price of $751,500 to be satisfied by the issuance of 450,000 shares
of ITH te AngleGold (issued). The transaction was approved by NYSE Allemext-US Stock
Exchange on July 31, 2008 and by the TSXV on September 10, 2008,

Pursuant to the Arrangement the Eniity has all of the interests of the Terra and LMS projecs.
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5 MINERAL PROPERTIES (cont’d)
by Properties optioned from AngloGaold, Alaska (cont'd)

Subsequent to May 31, 2009, ITH entered into a binding letter of intent (“LOI™) dated March
24, 2010 with First Star in connection with the LMS property. Under the terms of the LMS
LO, First Star has the ability to cam an initial 55% interest, and a second option to cam a
further 45%, for a total 100% interest.  To eam the 55% interest First Star will pay
USD280,000 and expend USD3.500,000 on exploration.  To acquire a 100% ownership, First
Star will fund the project through to an advanced exploration stage by spending a further
LISD3,000,000 prior 1o December 31, 2015, or by producing, filing and having accepted by the
TSNV a N1 43-101 compliant inferred resource of two million ounces of gold using a (.5 g/t
cutaff grade, whichever costs less. An NSR royalty of 3% or 4% on goldi'silver and 1% on all
other products will be pavable 1o Raven Gold.  The rovally can be reduced by 1% by paving
Raven Gold USD3, 000, (00

Subsequent 1o May 31, 2000, on February 26, 2010, ITH signed a LOT 1o enter inta a joint
venture with American Mining Corporation (*AMC™), a private Nevada corporation, on the
Terra Gold Project. Pursuant to the LOL, an Alaskan subsidiary of AMC (“AMC Subco™) and
Raven Gold will form a joint venture (the “JV") with the aim of developing the Terra Project
o production. Tt is anticipated that AMC Sebeo, as operator, will commence a project
development program in June 2014,

The initial inierests of AMC Subhco and Raven Gold in the JV will be 51% and 49%
respectively. Raven’s indtial contribution to the JV will be its interest in the Terra Project,
including all related data and property facilities. AMC Subco’s initial contribution to the JV
will be funding for the IV totalling USDG,000,000 over three vears (US121,000,000 in 2010),
Of these expenditures, USD100,000 will be paid to TTH in cach of the first and second vears to
partially reimburse ITH for the cost of constructing the existing camp facility al Terra. As
consideration for ITH cawsing Raven Gold to enter into the IV, AMC will pay ITH
USD300,000 and issue 750,000 common shares of AMC, over the same three-year period
(USDA0,000 and 250,000 shares in 2010). If AMC Subco fails to make its full initial
contribution, or AMC fails to make all required payments and share issuances 1o the ITH. over
such three-year peniod, then the JV will terminate and AMC Subco will nol retain any residual
interest in the Terma project.

In addition, the JV has granted Raven Gold a sliding seale NSR rovalty of between 0.5% and
5% (depending upon the gold price) on all precious metal production from the property and a
140 MNSK royalty on all base metal production. The rovalty to Raven Gold is in addition to the
current royvalty payable to the underdying lessor,

Upeon having completed its initial contribution, AMO Subeo will have the option (o increase
its JV inferest by 29% (to 80% total) by providing a subsequent contrbufion of an additional
LISD3,050,000 in funding in the fourth vear, In addition, AMC will be reguired to pay I'TH an
additional TISD130,000 and j=sue an additional 150,000 common shares,  Should Raven
Gold's interest be diluted below 10% as a consequence of il not funding its proportionate share
of JV expenditure following AMC Subco’s having completed its initial contribution (and
subsequent contribution, il applicable), Raven Guold's IV inferest will be comverted to an
additional 1% propery wide NSR rovally on all meials produced, for an aggregate NSR
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5. MINERAL PROPERTIES (cont'd)

by Properties optioned from AngloGold, Alaska {cont*d)

o)

ravalty to Raven of 1.5% 1o 6% (depending wpon the gold price) on precious metals and 2%
on base metals).

Formation of the J% is subject o the seitlement and execulion of a formal agresment and the
completion by AMC of due diligence an the Terra project, both 1o be completed on or befors
May 19, 2010 {extended 1o July 30, 2010), On May 17, 2010, AMC assigned the Terra project
Lo with I'TH to Terra Mining Corporation, a company incorporated under the laws of British
Columbia.

Properties optioned from Redstar Gold Corp., Nevada

On March 15, 2007, ITH signed two binding letters of infent with Redstar Gold Corp. of
Vancouver, B.C, (“Redstar™), pursuant 1o which ITTH could eam up 10 a T0% interest in two
gold projects, referred 1o as North Bullfrog and Painted Hills, located in Nevada, TTH could
eam an initial 60 interest in each project by making payments and exploration expenditures
and had the option to ¢am an additional 10% interest (apgregate T0%) by funding all
expenditures 1o take a priject 1o feasibility, There is no time limit by which a feasibility study
is required (o be delivered.

Pursuant 1o the Arrangement, ITH will spin-out the North Bullfrog property 1o the Entity,
Details of the Morth Bullfrog property are as follows:

i North Bullfrog

To eam its initial 60% interest, ITH must make total payments of USD190,000 and incor
total expenditures of USD4,000,000 over 4 vears to March 15, 2011, The first vear
requitement is a payment of USD20,000 on TSXV accepiance (paid) plus exploration
expenditures of USDS00,000 (incurred). The second payment of USD30,000 is due by
September 13, 2008 (paid). The third payment of USD40,000 is due by March 13, 2009
(paid). The fourth payment of USDSOG00 is due by March 15 2010 {acquisition
completed on October 9, 2009) and the fifth payment of USDS0,000 is due by March 15,
2011.

ITH is also required to pay the advance minimum royally payments o the owners of cerain
patented mining claims which are fullv recoupable against production rovaltics, The advance
minimum rovalty in vear 1 to 3 s USD32,300 per vear and yeéar 4 onwards is USD37, 700,
Production rovalties range from 2% to 4%, Al production rovaltics may be bought oul af a
price of USDLOOOGM0 per 1% except for one 3% rovalty that may be bought out for
USDES0,000 per 1%,

ITH i= also requircd 10 issuc an aggregate of 20,000 common shares 1o Redstar. as to 5,000
shares on each on Seplember 15, 2008 (issued), March 15, 2009 (issued), March 15, 2010
{acquisition completed on October 9, 2009) and March 15, 2011, so long as [TH is earning
into at least one of the North Bullfrog or Painted Hills projects.
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5  MINERAL PROPERTIES (cont'd)

&)

d)

Properties optioned from Redstar Gold Corp., Nevada (contd)

Subsequent to May 31, 2009, on October 9, 2009, I'TH completed the acquisition of all of the
interests of FRedstar and Redstar Gold U.S.A. Inc. in the North Bullfrog project (including the
Mavilower (note 5(d)) and Connection (note 5(e)) properties) under an agreement dated Tuly
30, 2009, therchy giving ITH 100% ownership of the project. Consideration for the
acquisition was a cash pavment of USD250,000 and the issuance of 200,000 common shares.,
Completion of the acquisition climinated 1TH's vesting requirements for expenditures and
issuance of shares.

Mayvflower property, Nevada

Pursuant (o a mining lcase and option to purchase agreement made offective Decomber 1,
2007 between ITH and a group of arm’s length limited parmerships, ITH has leased (and has
the option o purchase) eleven patented mining claims (approximaiely 76 heclares) located
adjacent to its North Bullfrog project in south-western Nevada, The terms of the leasc/option
are as follows:

o Terms: Initial term of 3 vears, commencing December 1, 2007, with the option to extend
the lease for an additional 5 vears. The lease will continue for so long thereafier as the
property is in commercial production or, aliematively, for an additional three years if ITH
makes advance minimum rovalty pavments of USDTOO,000vear (which are recoupable
against actual production rovalties),

s  Lease Payments: USDS,000 (paid) and 25,000 commeon shares of ITH (issucd) following
regulatory acceplance of the tansaction; and an additional USDS.000 and 20,000
commeon shares on cach of the first through fifih lease anniversaries (USDS 000 paid on
cach of December 10, 2008 and October 14, 2009 and 20,000 common shares issued on
¢ach of September 8, 2008 and November 25, 2009). IFTTH elects 1o extend the lease for
a second 3 vear term, it will pay USD10,000 and issue 50,000 common shares upon
clection being made, and an additional USID10,000 and 50,000 common shares on cach of
the sixth throngh tenth annmiversaries.

*  Work Commitments: USDO0W0 por year for the first three vears, UISD2(), (K0 per
vear for the years 4-6 and USD300,000 for the yvears 7-10, Excess expenditures in any
year may be camied forward, TF ITH does not incur the required expenditwres in year |,
the deficiency is requined to be paid 1o the lessors.

o Retained Royally: ITH wall pay the lessors a nel smelter relums royally of 2% if the
average gold price is USD400/ounce or less, 3% if the average gold price is between
USP401 and USD 500/ounce and 4% if the average gold price is greater than
TISDS00/ ounce.

o Purchase Option: 1TH has the rght to purchase all the interest of the lessors in the
property during the first 10 years for USD7.500,000 plus a 0.5% net smelter rovalty if the
gold price is under USD300/ounce and 1% if the gold price is USDS00/ounce or above,
After the tmitial 10 year period, the cash portion of the purchase price will be escalated
annually based on the US annual Consumer Price Index increase Tor thal year,

The Mayflower property, and the associated acquisition costs, has been added 1o the North
Bullfrog Redstar Joint Venture property in which ITH has the right to earmn a 70 % interest
(subsequently increased to 100% inlerest upon dacyuisition of all of the inlerest of Redstar)

22



NEVADA AND OTHER ALASKA BUSINESS
(An Exploration Stage Entity)

Notes to the Consolidated Financial Statements
Years ended May 31, 2009, 2008 and 2007
(Expressed in Canadian dollars)

5  MINERAL PROPERTIES (cont’d)
dy  MayNower property Nevada (cont’d)

(note 5(c)). Pursuant 1o the Amangement, the right 1o eamn the interest will be transferved from
I'TH to the Entity.

¢)  Connection property, Nevada

Pursuant to & mining lease and option 1o purchase agreement made effective Cetober 27, 2008
between Redstar and an arm’s length limited Lability company, Redstar has leased (and has
the option to purchase) twelve patented mining claims located adjacent to the MNorth Bullfrog
project and refemed (o as the “Connection™ property. The 10 vear, renewable mining lease
requires payments of USDI0800 (paid) on signing and annual payments for the first three
anniversaries of USD10,800 and U'SD16,200 for every vear thercafter (USD10,800 paid on
September 30, 2009). Redstar has an option (o purchase is the property for USD 000,000 at
any time during the life of the lease, Production is subject (o a 4% NSR rovalty, which may be
purchased for USDS3,000,000,

The Connection property, and the associated acquisition costs, has been added 1o the North
Bullfrog Redstar Joint Venture property in which TTH has the right to cam a 70 % interest
(subscquently increased to 100% interest upon acquisition of all of the interest of Redstar)
(note 5(c)). Pursuant to the Amangement, the right to camn the interest will be transferred from
ITH 1o the Entity.

6. STOCK-BASED COMPENSATION

Stock options awarded to emplovees and non-emplovees by ITH are messured and recognized in
the consolidated statement of operations, comprehensive loss and deficit or added to mineral
properties ot the fair value of the award. The fair value of all forms of stock-based compensation is
charged o operations or capitalized (o mineral propertics over the vesting peniod of the options
granted. Fair value 15 estimated using the Black-Scholes Option Pricing Model.

Since the Entity was nol incorporated, there have been no stock oplions issued directly by the
Entity during the pericds presented. Stock-based compensation amounts included in the
consolidated  financial statements  represent an allocation of ITH's related stock-based
compensation amounts on a direct basis for emplovees and non-employeess working directly on the
Spin=out Properties and on a pro rata basis for head office employvees and directors as outlined in
note 1.

Stock-based compensation has been allocated as follows for the vear ended May 31:

For the Year ended 200 2008 2007
Administration 3 - 3 - 3 22970
Consulting 513,254 21,773 1,228,934
Investor relations 112,646 B, 161 193,800
Professional fees 18,751 . .
Wages and benefits T12,079 43,546 G, 1 25
5 1,356,730 5 151,480 5 2091833
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CONTRIBUTED SURPLUS

Funding provided by ITH related to the Entity's activities is classified as contributed surplus:

Stock-hased Funding Tota] Tunding
compensation provided by provided by ITH
i optiens and expenses
granted during paid by ITH
the vear
ulloeated Mrom
ITH
Balance, May 31, 2006 b . 5 . ] -
Suditions in fiscal 2007 20491,833 5,058,081 7140914
Balance, May 31, 2007 2091833 5,058,081 7140914
Additions in fiscal 2008 151,480 5,661,766 5,813,246
Balance, May 31, 2008 2,243,313 10,719,847 12963, 160
Additions in (iscal 2009 1,356,730 2,544,230 4,300,960
Balance, Ivay 31, 3009 3600043 3 13664077 8 17264120

INCOME TAXES

A reconciliation of income taxes at statutory rates with the reported taxes is as follows for the vear
ended May 31;

ZOW Pl 20T
Loss belore income (axes 3 2342400 § (L203.783) & (2.694,582)
Statutory Canadian corporate tax rate 30.38% 33.03% 35. 2%
Income i recovery at statutory rates ] (M2I80y S (376100 8§ (950,91 %)
Unrecognized items for tax purposes 771,809 457 143 979,468
[nlference in tax rates in other jurisdichions {59,629 {549.533) (2% 5500
5 = S - b -

At May 31, 2009, the Entity has SNil (2008 - $Nil) future income 1ax assels,
RELATED PARTY TRANSACTIONS

During the vear, the Entity paid $262,955 (2008 - S210,452; 2007 - $153,131) in consulting,
investor relations, wages and benelits o officers, directors and companies contralled by directors of
the Entity and $24,018 (2008 - §24,855; 2007 - §9,155) in rent and administration o a company
with common officers and directors. Professional fees of $14,748 (2008 - SNil, 2007 - SNil) to a
company related 1o an officer who s alse a director of the Entty. These figures do not include
stock-based compensation (note 6).

These amounts were unscoured, non-interest bearing and had no fixed terms of repayment.
Accordingly, fair value could not be readily determined.
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1.

11.

RELATED PARTY TRANSACTIONS (cont'd)

ITH's purchase of AngloGold's interest in the Tema and LMS Projects in Alaska (Nole 5(b))
completed on November 24, 2008 is considered a related party transaction by viriue of a common
directorship and the ownership by AngloGold of in excess of 10% of the ITH's outstanding

common shares,

These transactions with related parties have been valued in these financial statements at the
exchange amount, which is the amount of consideration established and agreed to by the related

partics.

GEOGRAPHIC SEGMENTED INFORMATION

Canada United States Total
i
Mineral properties 5 - 5 11,054 413 5 11053413
1008
Mineral properties i § 9181079 £ 2181079
2009 2008 2007
Net loss for the yenr- Canada S LESO048Y 5§ (648,808 $ (2,345,531)
Met loas for the vear- Linited States (445 192) (554.975) (340 01513
Met loss for the vear § (23442400 5 (1,203,783 § (2.604,582)

DIFFERENCES BETWEEN CANADIAN AND UNITED STATES GENERALLY

ACCEPTED ACCOUNTING PRINCIPLES (“GAAPT)

These consolidated financial statements are preépared in accordance with GAAP in Canada; which
differs in certain respects from GAAP in the United States. The material differences between
Canadian and United States GAAP, in respect of these financial statements, arc as follows:

a)  Mineral property exploration and develapment

Under Umited States GAAP, all mineral exploration and development propeny expenditures arc
gxpensed in the vear incurred in an exploration stage company until there is substantial
evidence that a commercial body of minerals has been located. Canadian GAAP allows
mineral exploration and development property expenditures to be defemred during this process,
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DIFFERENCES BETWEEN CANADIAN AND UNITED STATES GENERALLY

ACCEPTED ACCOUNTING PRINCIPLES (“GAAP™) (cont'd)

a) Mineral property exploration and development (cont’d)

The eflect on the Entity s financial statements is summarized below;

Consolidated stalemoents of operations and delicit

2009

2008

2007

Loss for the vear under
Canachan GAAF
hinersl property expenditunes, nat

(23442400
(1.046.584)

£ (1,203, 783) § (2.694.582)

(4,292,310

(3,885,625)

Lioas for the vear under United States GAAP

§  (3.390,824)

5 (5495,093) § (6,580.207)

Loss per share - LS GAAP -] (15 % (I8} 8§ {045)
Consolidated balance sheets May 31, 2009 May 31, 2008
Minemi Properties
Canadinn GAAP 3 11054413 § 2,181,079
Mineral property expenditures {aumulative) (3,224.515) (8.177.935)
Mineral Properties under United States GAAP 3 1E29%%4 8§ 1.0003E, 144
Dieficat
Canadian GAAP §  (6242605) § (3.898365)
Mineral property expenditures (cumulative) (9,224 519} (B.177.935)
Dieficnt under United Stales GAAP & (15467128 8§ (120763000
Consolidated statements of cash Mows 2009 208 2007
Clperuting activities
Cash used per Canachian GAAP 3 (9R7.5100 & (1,052303) & (602,749)

Effect of the write-off of exploration expenditures

(1,120,970)

(4,601,770

(3,459.881)

Cash used per United Statea GAAP

§ (2117.480)

§ (5.4654,073) 8 (4062630

Investing notivitics
Casgh wsed per Canadian GAAP

Effect of the write-off of exploration expenditures

& (1,129.970)
1,129,570

§ (4.609463) 5 (3495311)

4.601,770

3,450,881

Cagh used per United States GAAF

5 (1693}

i

(35,4301
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DIFFERENCES BETWEEN CANADIAN AND UNITED STATES GENERALLY
ACCEPTED ACCOUNTING PRINCIPLES (*GAAP") (cont’d)

b}

c)

d)

€

Sinck based compensation

The Entity has adopted Statement of Financial Accounting Standards No, 123R (Codified under
ASC TIR and ASC 305303 and records compensation cosl Tor stock-based employee
compensation plans at fair value. Accordingly, compensation cost for stock options granied is
measured as the fair value at the date of grant, and there is no difference in thesz consolidated
financial statements.

Loss per share

Under both Canadian and United States GAAP basic loss per share is calculated using the
weighted average number of common shares outstanding during the vear.

Under United States GAAP, the weighted average number of common shares outstanding
excludes any shares that remain in escrow, bul may be eamed oul based on the Entity incurring
a certain amount of exploration and development expenditures. The weighted average number
of shares outstanding under United States GAAP for the vear ended May 31, 2009, 2008 and
2007 was 22,544, 778 19,596,680 and 13,550,552 respectively.

Income taxes

Under United States GAAP, the Entity would have imitially recorded an income tax asset for the
benefil of the resource deduction pools, This asset would have been reduced (o SNl by a
valuption allowance, The result is no difference in net income reported between Canadian and
United States GAAP.

Recent US accounting pronouncements

i In May 2009, the FASB issued Accounting Standards Coditication (“ASC™) 835-10,
Subyeguent Events ("ASC 85510") (amended in February 2010) (formerdy SFAS
Statemenl No 165), which establishes pnnciples and requirements [or subscquent events,
In particular, ASC 855-10 sets forth: (a) the period affer the balance sheet date during
which management of a reporting entity shall evaluate events or ransactions that may
occur for potential recognition or disclosure in the fnancial statements; (b) the
circimstances under which an entity shall recognize evenls or Iransacliond occurming afier
the balance shect dafe in its financial statements; and (c¢) the disclosures that an cntity
shall make aboul evenis or lransactions thal occurred afier the balance sheet dale. The
adoption of this new standard is not expecled to have an impacl on the Enlity’s
consolidated financial stalements.
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1. DIFFERENCES BETWEEN CANADIAN AND UNITED STATES GENERALLY
ACCEPTED ACCOUNTING PRINCIPLES (“GAAP"™) (cont™d)

¢} Recent US accounting pronouncements {cont’d)

i

iii

v

In June 2009, the FASB issued new guidance which is now a part of ASC £60-10
(formerly  SFAS Statement No 1668), to improve the relevance, representational
faithfulness, and comparability of the information that a reporting enfity provides in ils
financial statements about a transfer of hinancial assets; the effects of a transfer on s
financial position, financial performance, and cash flows; and a wansferor's contining
invelvement, if any, in transferred financial assets, The FASE undertook this project to
address (1) practices that have developed since the issuance of FASB Statement Mo, 1440,

Accounting for Transfers and Servicing of Financigl Assets and Extinguishments of

Lrabilities (which 15 now a parl of ASC 860-100, that aré nol censistent with the onginal
intent and key requirements of that Statement and (2) concerns of financial siatement
uscrs that many of the [inancial asscts (and related obligations) that have been
derecognized should confinue to be reporled in the [inancial stalemenis of translerors.
This new guidance is effective for fiscal vears beginning after November 135, 2009 and is
not expecled to have a material impact on the Entity's consolidated financial statements.

In June 2009, the FASB issued new guidance which is now part of ASC 810-10 (formerly
SFAS Statement Mo, 167), 1o improve Anancial reporting by enterprises involved with
variable interest entities. The FASB undertook this project to address (1) the effects on
certain  provisions of FASB  Interpretation No. 46 (revised December 2003),
Consclidation of Vartable Interest Entities (which is now part of ASC R10-10), 2 a result
of the climination of the qualifving special-purpose entity, and (2) constituent concems
about the application of certain key provisions of ASC #10-10, including those in which
the accounting and disclosures under ASC 810-10 do not always provide timely and
useful information aboul an cnterprise’s imvolvement in a vanable milerest entity.  This
new guidance is elfective as of the beginning of cach reporling entity’s lirst annual
reporting period that beging after November 15, 2009, for interim periods within that first
annual reporting period, and for interim and annual reporting perods thereafler. Earlier
application is prohibited. This new guidance is not expected (o have a malerial impact on
the Entity’s consolidated financial statements.

In June 2009, the FASD issued new guidance which is now part of ASC 10510 (the
“*Codiication™) (lormerly Statement of Financial Accounting Standards No. 168, The

FASE Accounting Standards Codification™ and the Hierarchy of Generally Accepted

Accownting Frinciples), which will become the source of authoritative U5, GAAP

recognized by the FASB to be applicd by nongovernmental entities.  Rules and
inferpretive releases of the SEC under authonty of federal sccuntics laws are also sources
of authorntative GAAF for SEC registrants. On the effective date of the Codification, the
Codification will soperscde all then-existing non-SEC  accounting and  reporting
standards.  All other nen-grandfathered non-SEC accounting literature not included in the
Codification will become non-authoritative.  The Codification is effective for finangial
statements issucd for interim and annoal periods ending afier September 13, 2009, The
adoption of the Codification only had the effect of amending references to authoritative
accounting guidance in the Entity’s consolidated financial statements.
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1. DIFFERENCES BETWEEN CANADIAN AND UNITED STATES GENERALLY
ACCEPTED ACCOUNTING PRINCIPLES (*GAAP") (cont’d)

e} Recent US accounting pronouncements (cont’d)

¥

vi

vii

In August 2009, the FASE issued Accounting Standards Update (“ASU™) No. 2009-05,
“Measuring Liabilities at Fair Value™ (*ASU 2009-057). This update provides
amendments to ASC 820, “Fair Value Measurements and Disclosure”, for the fair value
measurement of liabilities when a gquoted price inan active market is not available, ASU
2009-05 js effective for reporting periods beginning afier August 28, 2009, This new
guidance is not expected to have a material impact on the Entity s consolidated financial
slalemenls.

In September 2009, the FASBE issued Accounting Standards Update No, 2009-12,
“Investments in Cerlain Entities That Caleulate Wel Asset Value per Share (or Tis
Equivalent)™ (*ASU 2008-127), This update provides amendments o0 ASC Topic 820,
“Fair Value Measurements and Disclosure”, permitting companics (o estimate the fair
value of investments within ASC 820°s scope using the net asset value per share, ASU
2009-05 1s effective for reporting periods ending afier December 15, 2009,

In September 2009, the FASD reached a consensus on Accounting Standards Update
(“ASU™) -2009-13 “Revenuoe Recognition™ (“ASC 6057) —  “Multiple-Deliverable
Revenue Arrangements” (“AST 2000-137), and AST 2009-14 “Software™ (“ASC 9857} -
“Certain Revenue Arrangements That Include Software Elements (*ASU 2008-147),
ASU 2009-13 modifies the requirements that must be met for an entity to recognize
revenue from the sale of a delivered item that is part of a multiple-clement arrangement
when other items have not vet been delivered. ASL 2009-13 eliminates the requircment
that all undelivered clements must have either: (i) VSOE or (i) third-party evidence, or
TPE, before an entity can recognize the portion of an overall arrangement conzideration
that is attributable to items that already have been delivered. In the absence of VSOE or
TPE of the standalone selling price for one or more delivered or undelivered clements in a
multiple-clement arrangzment, entities will be required to estimate the selling prices of
those elements. Owverall arrangement consideration will be allocated to each element (both
delivered and undelivered items) based on their relative selling pnices, regaridless of
whether those selling prices are evidenced by VSOE or TPE or are based on the entity’s
cetimated selling price. The residual method of allecating armangement consideration has
been climinated. ASU 2000-14 modifics the software revenue recognition gmdance to
exclude from its scope langible products that contain both software and nen-software
components that function together 1o deliver a product’s essential functionality, These
new updaies are effective for revenue amangements entered into or materially modified in
Giscal years beginning on or afler June 15, 2010, Early adoplion is. permilicd. However,
these provisions are nol expected 1o have a material impact on the Entity's consolidated
financial stalements,
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13.

CAPITAL MANAGEMENT

The Entity manages its capital structure and makes adjustments 1o it, based on the funds available
t the Entity, in order to support future business opportunitics.  The Board of Directors does not
establish quantitalive retum on capital ¢riteria for management, but rather relies on the expertise of
the Entity s management 1o sustain fture development of the business,

The Entity currently has no source of revenues, As such, the Entity is dependent upon external
financings to fund activitics. In order to carry future projects and pay for administrative costs, the
Entity will spend its avalable working capital and rase additional funds as needed. Managemenl
reviews its capifal management approach on an ongoing basis and believes that this approach, given
the relative size of the Entity, 15 reasonable.

There were no changes in the Entity's approach to capital management during the vear ended May
31, 200%. The Entity is not subject to externally imposed capital requirements.

SUBSEQUENT EVENTS
Subsequent lo May 31, 2009,

a)  On Julv 10, 2009, AngloGold clecled to exercise its dght lo maintain its 13.2907% cquity
intgrest in ITH pursuant to the AngloGold Agreement (note 3(a)),

by On October 9, 2009, ITH completed the acquisition of all of the interests of Redstar and
Redstar Gold UL5.A. Inc. in the North Bullfrog project (including the Mayvflower (note 5(d))
anid Connection (nole 3(¢)) properties) under an agreement dated July 30, 2009, thereby giving
ITH 100% ownership of the project.

)  On November 2, 2009, ITI e¢ntered into a joinl vénture agreement (as amended) with OPV
(note S(a}(i)).

d) On February 26, 2000, ITH signed a LOT to enter into a joint venture with AMC on the Term
Gold Project (note 5(bii)).

e) ITH entered into a binding LOT dated March 24, 2010 with First Star in connection with the
West Pogo property (note 5{a)(ii)).

N TTH eniered into a binding LOT dated MMarch 24, 2010 with First Star in conneciion with the
LMS property (note S(bi)).

gl ITH entered into an Exploration Agreement with Option to Lease dated March 30, 2010 with
Ahtna Incorporated, concerning the Ahtell Area of Alaska sumounding portions of the Entity’s
Chisna Property. The property subject 1o the Exploration Agresment will become part of the
joint venture with OFV (nole 5{a)i)).

h) Raven Gold was incorporated in Alaska on July 2, 2009,
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NEVADA AND OTHER ALASKA BUSINESS
(An Exploration Stage Entity)

Consolidated Balance Sheets

(Expressed in Canadinn dollars)

(Unaudited — Prepared by Management)

February 28, 2010 May 31, 2009
(audited)
ASSETS
Minéeral properties (note 5) b 2,597,678 b3 11,054,413
S 12597678 & 11,054,413
LIABILITIES
Current
Accounts payable and accrued habilities 3 23,499 5 A2 R9%
CONTRIBUTED SURPLUS AND DEFICIT
Contributed surplus (nofe 7) 20,266,465 17,264,120
elicit {7.692,286) (0, 242.605)
12574,179 11,021,515
5 12597678 % 11,054,413

Transfer ol assets (note 1)
MNature and continuwance of operations (note 2)
Subsequent events (note 13)

Approved on behall of the Directors:

“Hendrik Van Alphen™ Director
“Anton Drescher” Director

See accompanying notes 10 the consolidated Anancial statements



NEVADA AND OTHER ALASKA BUSINESS
{An Exploration Stage Entity)

Consolidated Statements of Operations, Comprehensive Loss and Deficit

(Expressed in Canadian dollars)
{Unaudited — Prepared by Management)

Three months ended

Nine months ended

February February

2010 1009 2010 2009
Expenses
Administration (note 9) -3 2375 § 333 ¢ 7415 = 12278
Charitable donations 3188 2173 6,526 3083
Consulting (note 9) 11,361 34,836 122,193 472 4%1
Insurance 10,466 10055 30,124 30,864
Investor relations (note @) 06,245 30,109 152,170 237,46
Office 7173 17,113 24,321 38,902
Professional fcos (notc 9) 35344 11,051 106,274 731,786
Property investigalion ig (446) 247 29,088
Regulatory 53,924 1,370 61,679 11,576
Rent (note 9) T.050 12217 21.7T18 31,190
Telephone 1,945 2453 4.962 6,082
Travel 10,349 22,154 30,887 76,397
Wages and benelits (nole %) 328,735 161,244 898,512 489,721

(338,190) (336.66T)  (LA67.068)  (1.463,794)
Other item
{iain on foreign exchinge 6,536 22870 17,387 31,980
Loss and comprehensive loss for the
period (331.654) (313,797) (1.449.0681)  (1.411,814)
Deficit, beginning of the period (7,160,632)  (4,9963¥2) (6242.605)  (3.898365)
Deficil, end of the period $(7.602286) S (5310179 §(7.692.286) 3§ (5.310.179)
Basic and fully diluted loss per share S (0.02) § {0.01) S (0.05) 8§ {0.07)
Weighted average number of shiares
outstanding 29.925.796 21.656,461 29,064,604 21,355,623

See accompanying notes o the consolidated financial statements



NEVADA AND OTHER ALASKA BUSINESS

(An Exploration Stage Entity)

Consolidated Statements of Cash Flows

(Expressed in Canadian dollars)

(Unandited = Prepared by Management)

Three months ended

Mine months ended

February Fehruary
2010 2009 2010 2009
Operating Activities
Loss and comprehensive loss for the 5 (331,654) § (313,797) 5 (1,449681) S (1,411,814}
Add item not affecting cash
Stack based compensation 269,577 7,29 280,156 647,580
Cash used in operating activities (262.077) (306,501)  (1.169.525) (764.234)
Financing Actlivily
Funding provided by 1TH 429,795 528,240 1,921,189 1,803,331
Cash provided by financing activity 429,795 528.240 1,921,189 1,303,331
Investing Activity
Expenditures on mineral properties (167, 718) {221.,739) (751,604) {1.039.057)
Cash used in investing activity (167,71%) {221,739) (7316641  (1.039.007)
Increase in cash - - - =
Cash, beginning of period - - - -
Cash, end of period -] - % - 5 - 5 -
Supplemental cash Mow information
[nterest paid % - 8 - 5 - 8 -
Income taxes paid £ - § = § e B -
MNon-cash lnancing and  investing
transactions
Shares issued to acquire mineral
propertics 5 - & 30950 5 801000 § 813450
Accounis payvable included in mineral
property cxpendimnes b 23499 % 2432 & 23499 8§ 2,432

See accompanying nofes o the consolidated financial statements



MNEVADA ANDOTHER ALASKA BUSINESS
(An Exploration Stage Entity)

Motes to the Consolidated Financial Statements
{Expressed in Canadinn dollars)

{(Unaudited — Prepared by Management)

Ning months ended February 28, 20010 and 2009

(2]

TRANSFER OF ASSETS

On hMav 14, 2010, International Tower Hill Mings Lid. *IT1I") announced an agreement (the
= Arrangement”) whereby its other existing Alaska {other than the Livengood project) and Nevada
asscts would be carved out into a new public company Corvas Gold Ine. (*Convus™).

Under the Arrangement, ¢ach sharcholder of ITH will réceive one Corvas common share for every
two ITH common shares held a8 af the effective date of the Amrangement as 2 relum of capital and
will then exchange cach common share of ITH for a new common share of ITH. TTH will transfer
ilg whollyv-owned subsidiaries, Raven Gold Alaska Ing. (“Raven Gold™), incorporated in Alaska,
United States, and Talon Geld Nevada Inc. ("Talon Nevada®), incorporated in MNevada, United
States.  Following this transfer and related transactions, there will be an indirect spin-oul of certain
of its mineral propentics, Chisna, West Poge, Terra, LMS, and North Bullfrog (the “Spin-oul
Properties™), together (the “Nevada and Other Alaska Business™),

The Arrangement is subject to sharcholder approval and regulatory acceplance, including the
acceptance for filing by Toronto Stock Exchange and the approval of the NYSE Amex and the
Supreme Court of British Columbia, which s expected to be implemented through a plan of
arrangement under the Business Corporation Aet (BC),

Nevada and Other Alaska Dusiness’ consolidated financial statements reflect the balance sheets,
statements of operations, comprehensive loss and deficit and cash Mows for the business as if il had
been an independent operator duning the penods reported.  The statements of operations,
comprehensive loss and deficit for the periods ended February 28 2010 and 2009 include an
allecation of ITH's general and administrative expenses incurred in each of these periods. The
allocation of general and administrative expenses was caleulated on the basis of the ratio of costs
incurred on the Spin-oul Properlics in each period presented as compared o the costs incurred on
all mineral properties of ITH in each of these periods, The financial statements have been
presented under the continuity ol interests basis of accounting with balance sheet amounts based on
the amounts recorded by I'TTL Management cautions readers of these financial statements, that the
allocation of expenses does not necessarily reflect future general and administrative ¢xpenses,

NATURE AND CONTINUANCE OF OPERATIONS

The Mevada and Other Alaska Business (the “Entity™) i$ an exploration stage entity engaged in the
business of acguining. exploning and evaluating mineral propertics. and cither joint venturing or
developing these properties further or disposing of them when the evaluation s completed. At
February 28, 2010, the Entity was in the cxploration stage and had interests in propertics in Alaska
and Nevada, 1.5 A,

The busincss of mining and cxploration involves a high degree of risk and there can be no
assurance that current exploration programs will result in profitable mining operations. The Entity
has no source of revenue, and has significant cash requirements to meet its administrative overhead
and maintain its mineral properly interests.  The recoverability of amounts shown for mineral
propertics is dependent on several factors.  These include the discovery of cconomically
recoverable reserves, the ability of the Entity to obtain the necessary financing to complete the




NEVADA AND OTHER ALASKA BUSINESS
{An Exploration Stage Entity)

Motes 1o the Consalidated Financial Statements
(Expressed in Canadian dollars)

{Unaudited — Prepared by Management)

Nine months ended February 28, 2010 and 2009

2.

3

NATURE AND CONTINUANCE OF OPERATIONS (cont'd)

development of these properiics, and fofure profitable production or procesds from disposition of
mingral propertics. The carryving value of the Enfity’s mineral property interests does not reflect
cument or future valucs.

These consolidated financial statements have been prepared in accordance with Canadian gengrally
accepled accounting principles (TGAAFPT) on a going concern basis, which presume the realization
of assets and discharge of labilities in the normal couwrse of business for the foresecable future, The
Entity’s ability to continue 32 a going concern i dependent upon achieving profilable operations
and/or obtaining additional financing. The Entity has sustained losses from operations, and has an
ongoing requirement for capital investment W explore ils mineral properies. The Enfity expescts
that it will need to raise substantial additional capital to accomplish its business plan over the nexl
severnl years. The Entity expects to seek additional financing through equity financing. There can
be no assurance as to the availability or ierms upon which such financing might be available.

These consolidated financial statements do not include any adjustments (o the amounts and
classification of assets and liabilitics that might be necessary should the Enfity be unable to
contintie in business,

SIGNIFICANT ACCOUNTING POLICIES

The following is a summary of the significant accounting policies used by management in the
preparation of these consolidated financial statements in accordance with Canadian GAAP.

a)  Basis ol consolidation

These consolidated financial statements include the accounts of the Entity and ils wholly-
owned subsidiaries Talon Nevada (a Nevada comporstion) and Raven Gold (an Alsska
corporation). All intercompany Iransactions and balances have been climinated.

by Basis of presentation

These consolidated Gnancial statements have been prepared on 3 carve-oul basis from [TH as
if the Entity had operated a5 a stand-alone entity during the reporting periods.

Assels, ligbilitics and equity contributions directly attributable 1o the Entity have been
allocated to the Entity. Revenues and cxpenses have generally been allocated based on the
allocation of ITH and cach subsidiary head office general and administrative expenses based
upon the ratio of costs incurred on the Spin-oul Properties in cach peniod presented as
compared to the cosi incurred on all mineral properties of TTH in cach of these periods.
Amounts were allocated wsing management’s best estimates in order to provide the most
réasonable allocation,




MNEVADA ANDOTHER ALASKA BUSINESS
(An Exploration Stage Entity)

Motes to the Consolidated Financial Statements
{(Expressed in Canadian dollars)

(Unandited — Prepared by Management)

Nine months ended February 28, 2000 and 2009

3.

SIGNIFICANT ACCOUNTING POLICIES (cont'd)

b}

c)

d)

Basis of presentation (cont’d)

As a mesult of the basizs of presentation described above, these consolidated financial
statements may not necessarily be indicative of the results that would have been obtained if
the Entity had operated as a stand-alone entitv, nor are they necessanly indicative of the result
for any future penods.  The continuing operation of the Entity s dépendent on oblasining
required funding from outside sources. While ITH has been successful in raising the required
fumding from outside sources in the past, i cannot ke cerfain that any such funding would be
available in the future to the Entity. or that funds would be available on terms acceptable 1o the
management of the Entity,

Foreign currency translation

Monetary assets and liahilities are translated a1 period-end exchange rates; other assets and
liabilitics have been translated at the rates prevailing at the date of transaction. Revenune and
cxpense items, except for amortization, are translated at the average rate of exchange for the
periodl.  Amortization is comverted using rales prevailing at dates of acquisition.  Gains and
losses from forcign currency translation arc included in the consolidated statements of
operalions,

Mineral properties

Mineral properties consist of mining ¢laims, leases and options. Acquisition option payments,
leasehold and exploration costs are capitalized and deferred until such time as the property is
put inlo produchion or the properhics are disposed of either through sale or abandonment. 1T
the proparty is put into production, the costs of acquisition and exploration will be written-off
over the life of the property, based on estimated economic reserves, Proceeds received [rom
the sale of aay interest in a property will first be credited against the carrving value of the
property, with any excess included in operations for the period. 1f a property i3 abandoned, the
property and defemred exploration costs will be wrtien-off to operations in the period of
abandonment.

Eecorded costs of mineral properties and deferred exploration and development expenditures
are nol intended to reflect present or future values of mineral propertics.

Deferred costs related to mineral property interests are periodically reviewed for impaimment.
A review for potenfial impairment is subject to potentially matenal measurement uncerainty,
If a review indicates that a mineral property interest has been impaired the related deferred
costs are written down or written off.

Although the Enfity has taken steps to venfy title to mineral properties in which it has an
interest, based on industry norms for the current stage of exploration of such properties, these
procedures do not guarantes the Entitv's tifle. Property title may be subject 1o unregistered
prior agreements and inadvertent non-compliance with regulatory requirements.




NEVADA AND OTHER ALASKA BUSINESS
{An Exploration Stage Entity)

Notes to the Consolidated Financial Statements
(Expressed in Canadian dollars)

{(Unaudited — Prepared by Management)

Nine months ended February 28, 20010 and 2009

3.

SIGNIFICANT ACCOUNTING POLICIES (cont’d)

€)

g

h)

Assel retirement obligation

Assel retirement obligations are recognized for legal obligations related to the retirement of
long=lived angible assets that anse from the acquisition, construction, development or normal
operation of such assets. A liability for an asset retirement obligation is recognized in the
periad in which it is incurred and when a reasonable estimate of the Far value of the Tahility
can be made with the comesponding assel retirement cost recognized by increasing the camying
amount of the related long-lived asset. The asset refirement cost is subsequently allocated in a
rational and systematic method over the underlving assetl’s useful life. The imtial fair value of
the lihility is accreted, by charges to operations, 1o its catimated future value.

Loss per share

Basic loss per share is caleulated wsing the weighted average number of shares outstanding
during the peried. Given that the sharcholders of ITH will receive one Corvus commen share
for two ITH common shares, the weighted average number of shares used is half of the
wiighted number of shares of TTH for the respective peniods. The weighted average number
of shares outstanding during the period was 29,064,604 (Year ended May 31, 2009 -
22,544,778).  Diluted loss per share has not been presented separately as the outstanding
oplions and warranis are anti=dilutive for cach of the penods presented,

The Entity uses the treasury stock method of caleulating fully diluted per share amounts
whereby any proceeds from the exercise of stock options or other dilutive instruments are
assumed o be used o purchase commaon shares at the average market price dunng the penod.

Income tax

Income taxes arc accounted for wsing the fulure income tax method, Under this mcthod
incoms faxes ars recognized for the estimated income taxes payable for the current penod and
future income taxes are recognized for temporary differences between the tax and accounting
bases of assets and labilitics and for the benelit of losses available to be camed forward for
tax purposcs that are more likely than not fo be realized. Future income tax asscis and
liabilities are measured using tax rates expected o apply in the years in which the emporary
differences are expected 1o be recovered or seltled. To the extent that fulure income 1ax agsels
are not considered more likely than not 1o be realized, a valuation allowance is recorded.

Mensurement uncertainty

The preparation of financial statements in conformity with Canadian GAAP requires
management to make estimates and assumptions that affect the reported amount of assets and
liabilities imd disclosure of contingent liabilities at the date of the fnancial slatements, and the
reported amounts of revenues and expenditures during the reporting period.  Actual results
could differ from those reported.

9



NEVADA AND OTHER ALASKA BUSINESS
(An Exploration Stage Entity)

Notes to the Consolidated Financinl Statements
{Expressed in Canadian dollars)

{Unaudited — Prepared by Management)

Nine months ended February 28, 2010 and 200%

3.

SIGNIFICANT ACCOUNTING POLICIES (cont'd)

h)

il

Measurement uncertainty {cont"d)

Significant areas requiring the use of management estimates relate to the determination of
mmpairment of mineral properties and determination of the fair value of assel retirement
obligations. By their nature, these estimates and related future cash flows are subject to
measurement uncertainty, and the impact on the financial statements of fulure periods could be
malerial,

Financial instruments — Recognition and measurement; disclosure and presentation

All financial instruments are classified into one of the following five categories: held for
trading, held=to-maturity, loans and receivables, available-for-sale financial assets, or other
financial liabilitics. Initial and subscguent measurement and recognition of changes in the
valug of financial instruments depends on their initial classification, Transactiion cosis relaied
to financial instruments will be expensed in the peried insurred.

The Entity classified its financial instruments as follows:

+  Agcounts payable and acerued liabilities have been classificd as other liabilities.
Future accounting changes

i. International Financial Reporling Standards (“IFRS™)

In 2008, the Canadian Accounting Standards Board (“AcSB™) confirmed that the
transition to IFRS from Canadian GAAP will be effective for fiscal years beginning on or
after January 1, 2011 for publicly accountable enterprises. The Ennty will therefore be
required 1o present IFRS financial statements for its August 31, 2011 interim financial
statements, The effective date will require the restatement for comparative purposes of
amounts reported by the Entity for the interim periods and for the vear ended May 31,
2011, The Entity is currently evaluating the impact of the conversion on the Entity’s
comsolidated financial statements and 15 considering accounting policy choices available
under IFRLS.

i, Busingss combinations

In January 2009, the CICA issued Handbook Scction 1582, Pusiness Combinations,
which replaces the cxisting standards. This section establishes the standards for the
accounting of busingss combinations, and states that all psscis and liabilitics of an
acquired business will be recorded at fair value, Estimated obligations for conlingent
considerations and contingencies will also be recorded at fair value at the acquisition date,

10



NEVADA AND OTHER ALASKA BUSINESS
{An Exploration Stage Entity)

Motes to the Consolidated Financial Statements
(Expressed in Canadian dollars)

{(Unaudited — Prepared by Management)

Nine months ended February 28, 2000 and 2009

3.

i

SIGNIFICANT ACCOUNTING POLICIES (vontd)

Future accounting changes {cont’d)

it

iii.

iv.

Business combinations (cont"d)

The standard also states that acquisition-related costs will be expensed as incurred and

that restructuring sharges will be expensed in the periods after the acquisition date, This
standard is equivalent to the International Financial Reporting Standards on busingss
combinations, This standard is applied prospectively to business combinations with
acgmisition dates on or aller January 1, 2011, Earhier adoption is permitted. The Entity 1s
currently evaluating the impact of adopting this standard on its consolidated financial
statements. This standard 12 not expected (o be adopled prior (o the transition (o IFRS,

Consolidated fnancial statemenis

In January 2009, the CICA issued IHandbook Section 1601, conselidated financial
statements, which replaces the existing standards. This section establishes the standards
for prepanng consolidated Gnancial stalements and 15 effective Tor intenim and annwal
consolidated financial statements beginning on or after January 1, 2011, The Emity is
currently evaluating the impact of adopting this standard on its consolidated financial
statements. This standard 5 not expected 1o be adopted prior to the transition to ITFRS,

Non-controlling interests

In January 2006, the CTCA 1ssued Handbook Sechon 1602, Mon-controlling inleresis,
which establishes standards For the accounting of non-controlling interésts of a subsidiary
in the preparation of consolidated financial statements subsequent to a business
combination.  This standard is equivalenl (o the Intemmational Financial Reporting
Standards on consolidated and separate financial statements.  This standard is effective
for inferim and annual consolidated financial statements béginning on or afier January 1,
2011, The Entity is cumently evaluating the impact of adopting this standard on its
consolidated [inancial statements. . This standard is nol expected 1o be adopted prior o
the transttion to IFRS.

RISK MANAGEMENT AND FINANCIAL INSTRUMENTS

The camying values of accounts payable and acomued liabilitics approximate their fair values due 1o
the ghori-term maturity of these financial instruments,

The Entity's risk exposure and the impact on its financial instruments ate summari2ed below:

ay  Credit risk

Credit nisk is the sk of Gnancial loss 1o the Entity if a counter-party to a fnancial instrument
fails 1o meet its contractual obligations.

The Entity is not exposed to significant credit risk.

11



NEVADA AND OTHER ALASKA BUSINESS
(An Exploration Stage Entity)

Notes to the Consolidated Financial Stalements
(Expressed in Canadian dollars)

(Unaudited — Prepared by Management)

Nine months ended February 28, 2010 and 2009

4.

RISK MANAGEMENT AND FINANCIAL INSTRUMENTS (cont’d)

b)

c)

Ligquidity risk

Liguidity risk is the risk that the Entity will not be able to meet iis financial obligations as they
fall due. ‘The Entity's approach (o managing lquidity risk is to provide reasonable assurance
that it will have sufficient funds to meet liabilities when due. The Entity manages its liquidity
risk by forecasting cash flows from operations and anticipated investing and financing
activities,

At February 28, 2010, the Entity had accounts payable and acerued liabilities of 23,499 (May

31, 2009 - £32,898), which are all pavable within six months and are expected 1o be seitled
from available working capital as they come due.

Market risk

Market risk is the risk that the fair value or future cash flows of a financial instrument will
fluctuate because of changes in market prices. Marketl risk comprises four types of risk:
interest rate risk, foreign currency risk, and other price risk.

a.  Interest rate nisk

The Entity does not hold cash in bank accounts and docs nol camn interesl mcome;
therefore, the Entity is not subject to interest rate risk,

b Foreign currency risk
The Entity's sensitivity analysis suggests that a consistent 5% change in the absolute rate
of exchange lor the United States dollars, the forcign currency fir which the Entity has
nel assets emploved, would affect net assets and foreign exchange gain (loss) by
approximately 81,1146

As al February 28, 2010 the Entity had the following lnancial instruments in 17SS:

CADS equivalent ss

Accounts payable and acorued hishilities F  234m b 2137

As at February 28, 2010, USS amounts were converted at a rale of USE1 1o $1.0525
Canadian dollars,

c.  Oither price risk

Other price nsk is the sk that the fair value or future cash Mows of a financial instrument
will flucruate because of changes in market prices, other than those arising from interest
rate risk or foreign exchange risk or commodity price risk. The Entity has no financial
instruments exposed 1o such nsk.




NEVADA AND OTHER ALASKA BUSINESS
(An Exploration Stage Entity)

Notes to the Consolidated Financial Statements

(Expressed in Canadian dollars)

(Unaudited — Prepared by Management)
Nine months ended February 28, 2010 and 2009

5

MINERAL PROPERTTES

Accumulated costs in respeet of mineral tenures and mineral rights owned, Icased or under option, consist of the following;

Other Alaska Properties

Mevada Property

West
Chisna Pogo LMS Terra Total Alaska Nerth Bullfrog
incte 5(z)) (ncte Sia)) (note 5(b) inote 5(h)) Properties (note 5(c)) Total
Balance May 31, 2008 § 1465023 § 441839 § 1788173 § 3266397 | § 6562432 | § 2198647 | § 9,181,079
Acnuisition costs:
Cash payments . . . . .
Common shares issued 371,250 371,250 742 500 84,250 826,750
371,250 371,250 742 500 84,250 826,750
Deferred exploration costs:
Confract services 239119 12,646 18,510 143,118 413,393 67,150 480,543
Assay 25911 3962 23,085 . 52,958 15328 68,286
Drilling - - - - - (702) (702)
Field costs 26,746 4561 5 (22,298) 9,196 9123 18,119
Equipment rental 16,023 - 690 2,293 19,006 - 19,006
Land maintenance & tenure 40,827 23 16587 144 679 202118 219,045 421,161
Transportation 3033 - 1,428 - 4,863 - 4,863
Treivel 32929 . - 440 33,369 1758 35,108
384,580 21292 60,785 268,234 734,501 311,683 1,046,584
Total expenditures for the year 384 590 21,282 432035 B30 484 1,477,401 395933 1,873,134
Balance May 31, 2009 1,848,613 463,131 2,221,208 3,925 881 8,459 833 2,594 580 11,054,413
Acnuisition costs:
Cash payments - 250,000 250,000
Comimon shares [ssued - 801000 $01,000
- 1,051,000 1,051,000
Deferred exploration costs:
Advance to confractors - - - {10.844) (10,849 - {10,849)
Conlract semvices 42 680 5329 13,733 23,711 85,433 57 407 142,840
Assay 4543 2729 - - 7672 2,707 10,379
Figld costs 9,201 1,010 500 [62.318) (51.215) 12,060 [39,155)
Equipment rental 2485 1,380 3488 - 7,354 - 1,354
Land maintenance & tenure 68,782 18,903 28428 167,833 283,846 47 473 331,819
Transportation 27241 9,080 2018 - 38,340 6,413 44,753
Travel 3,283 1,831 - - 5124 - 5,124
150,695 40,262 48,469 118,379 365,805 26 460 492,265
Total expenditures for the pericd 158,695 40,267 48,469 118,379 365 805 1177 460 1,543,265
Balance February 2§, 2010 3 2008308 § 503333 § 2269677 § 4,044 260 | § 8825638 | § 3772040 | § 12,597,678




NEVADA AND OTHER ALASKA BUSINESS

{An Exploration Stage Entity)

Notes w the Consolidated Financial Statements

(Expressed in Canadian dollars)

{Unaudited — Prepured by Management)

Nine months ended February 28, 2000 and 2009

5.

MINFERAL PROPERTIES {cont'd)

Pursuant {0 the Arrangement, the obligations and inferests in the Spin-oul Properties under the
variows Agreements will be transferred from TTLL o the Entity,

a)  Froperties acquired from AngloGold, Alaska

Pursuant to an Assel Purchase and Sale and Indemnity Agreement dated June 30, 2006, as
amended on July 26, 2006, (the “AngloGald Agreement™) among TTH, AngloGold Ashanti
(L.5.A.) Explotation Inc. (*AngloGold”) and Talon Gold Alaska, Inc. (ITH's wholly-owned
Alaskan subsidiary), I'TH acquired all of AngloCiold’s interest in a portfolio of seven mineral
exploration projects in Alaska (then sggregating 246 square Kilometres) and refemred 1o as the
Livengood, Chisna, Gilles, Coffee Dome, West Pogo, Blackshell, and Caribou properties {the
“Sale Propertics”™) in consideration of cash payment USIDS0,000 on August 4, 2006, and the
issuance of 5,997,295 ITH common shares, representing approximately 19.99% of ITH's
issued shares following the closing of the acquisition and two private placement fnancings
raising an aggregate of $11,479348.  AngloGold had the rdght to maintain its percentage
equity interest in ITH, on an ongoing basis, provided that such nght will ferminate if
AngloGold's interest falls below 10% ot any time after January 1, 2009, On July 10, 2009,
AngloGold elected to exercise ils right 1o maintain ils 13.2907% equily interest in TTH
pursuant 1o the AngloGold Agreement.

As further consideration Tor the transfer of the Sale Propertics, TTH gramted 10 AngloGold a 90
day right of first offer with respect to the Sale Properties and any additional mingral propertics
in-Alaska in which ITH scquires an interest and which interest I'IH proposes to farm oul or
otherwise dispose of, IF AngloGold’s equity interest in ITH is reduced to less than 10%, then
this right of first offer will lerminate.

Pursuant to the Arrangement, ITH will spin-ouwt the Chisna and West Pogo properties to the
Entity. Details of the Chisna and West Pogo properties are as [follows:

i Chisna Properiy

The Chisna property i3 located in the castern Alaska Range, Alaska, and consists of 608
State of Alaska mining claims divided into § blocks (approximately 32,935 hectares total)
owned 100% by the Entity pursuant to the Amangement.

On November 2, 2009, I'TH enfered into a joint venture agreemenit (as amended) with
Ogean Park Ventures Comp. ("OPY")L Pursuant to the agreement, an Alaskan subsidiary
of OPY (*Subco™) and Raven Gold, an Alaskan subsidiary of the Entity, will form a joini
venture {the “IV7) for the purpose of explonng and developing the property.

The initial interests of Subco and Raven Gold in the TV will be 51% and 49%
respectively. Raven Gold's initial contribution to the TV will be its interest in the Chisna
Project. Subco’s contribution 1o the IV will be funding for the IV tomlling
LISI20,000,000 over five vears; of which USDE, 000,000 must be provided during the
first vear, The frst vear amount is reduced to TUSD2,000,000 16 al any time during such
vear, the London PM gold fix price and the TME closing copper price are cach below

14



NEVADA AND OTHER ALASKA BUSINESS
(An Exploration Stage Entity)

MNotes to the Consolidated Financial Statements
(Expressed in Canadian dollars)

(Unaudited — Prepared by Management)

Nine months ended Fehruary 28, 2000 and 2009

5. MINERAL PROPERTIES (cont'd)

a)  Properties acquired from AngloCGold, Alaska (cont’d)

i

Chisna Property {cont’d)

USDToW ez and USDL70b, respectively. for a penod of 10 consecutive trading davs. If
Subco fails to fund any portion of the initial USD3,000,000 (or USDZ000,000 as
applicable) in the first year, Raven Gold will be entitled to terminate the IV and OPY and
Subco will be jointly indebted to Raven Gold for the difference between TISDE, 000,000
(or UISD2,000,000 as applicable) and the amount actually funded.

Raven Gold will be the operator of the TV dunng the first two vears, After two vears,
Subco will be entitled to assume the operatorship of the JV and 1o maintain operatorship
until and unless it ceases to hold a majonty interest i the IV, Any work program
proposed by the operator will be subject to approval by the five member IV management
commitiee. Afler Subco has completed its USD20,000,000 initial contribution, the IV
parlicipant with the greatest interest in the IV will be entitled to nominate three members
of the management commitiee.

If Subco funds the entire USD20.000,000 within Gve vear penod, it will have the oplion
to acquire a further 19% interest in the JV by producing a positive hankable feasibility
study in respect of the Chisna Project within five vears afler electing 1o exercise such
option, and by funding and additional exploration required to produce such a study. The
feasibility study must support & mining operation at a minimum level of 300,000 ounces
per year of gold equivalent production.

In consideration for UTH providing the resources for Raven Gold to enter into the JV,
OPV will issue 2000000 commen shares (received subsequent to penod-end) 10 ITH
following satisfaction of the conditions precedent to the formation of the TV and an
additional 200,000 shares cach anniversary thereafter, 1o a total of 1.000,000 shares,
provided the JV is in good standing.

The formation of the TV, and the rights of OFV/Subco under the TV Agreemenl, were
subject toa presemptive right in favour of AngloGold under the AngloGold Agrecment
(note 3(a)), which was waived by AngloGold on November 17, 2009, Consegquently,
Subco and Raven Gold proceeded with the JV, and will be bound by the existing
Indemnity and Pre-emptive Rights Agreement among AngloGold, ITH and Talon Gold
Alaska Ing.. as provided for in the AngloGold Agreement. The principal ellect of that
agreement on the JV will be indemnity provisions relating to the Chisna Project, and
AngloGold will have no further pre-emptive right in respect of the Chisna Project.

The formation of the JV is subject to cemain conditions precedent, including the transfer
of the Chisna Project claims to Raven Gold (presently underway ), and the acceptance of
the JV Agreement by the TSX Venture Exchange on behalf of OPV (accepted for filing
by the TSXV on behalf of OPV on March 15, 2010)
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NEVADA AND OTHER ALASKA BUSINESS
(An Exploration Stage Entity)

Notes to the Consolidated Financial Statements
(Expressed in Canadian dolliars)

{(Unaudited — Prepared by Management)

Nine months ended Febroary 28, 2000 and 200%

5.

MINERAL PROPERTIES (cont'd)

i)

b)

Properties acquired from AngloGold, Alaska (cont"d)

Chisna Property {cont’d)

Subsequent to February 28, 2010, ITH entered into a Mineral Exploration Agreement
with Option to Lease dated March 30, 20010 (“Exploration Agréement™) with Ahtna
Incomorated, an Alaska Native Regional Corporation, concerning approximately 26,516
heetares of fee simple lands in the Ahtell Area of Alaska surrounding portions of the
Entity s Chisna property, The property subject to the Exploration Agreement will become
part of the joint venture with OPFV,

West Pogo Propenty

The Weat Pogo property is located approximately 30 kilometres north of Delta Junciion,
Alaska, and consists of 96 State of Alaska mining claims (1,944 hectares) owned 100%
by the Entity pursuant to the Amrangement.

Subscquent to February 28, 2010, TTH entered into 2 binding letter of intent dated March
24, 2010 with First Star Resources Inc. ("First Star”) in connection with the West Pogo
praperty (“WP LOT™). Under the terms of the WP LOL, First Star has to ability to eam an
imitial 55% interest, and a second option 1o cam a further 45%, for a total 100% interest,
To carn the 55% interest First Star will pay USD250,000 and expend USD2,800,000 on
exploration. To acquire a 100% ownership, First Star will fund the project through 1o an
advanced exploration stage by spending a further USD2, 000,000 prior to December 31,
2015, or by producing. filing and having aceepled by the TSXV a NI43-101 compliant
inferred resource of one million ounces of gold using a 0.5 g/t cutoff grade, whichever
costs less, An NSE rovalty of 3% or 4% on gold/silver and 1% on all other products will
b pavable 10 Raven Gold. The rovalty can be reduced by 1% by paving Raven Gold
USD3,000,000.

Properties oplioned from AngloGold, Alaska

In conjunction with the closing of the acquisition of the Sale Properties, ITH entered inlo an
option/joint venture with AngloGold with respect to two additional mineral projects in Alaska,
referred to as the LMS and the Terra properties (the “Optioned Properties™),

Pursuant 1o the Arrangement, 1TI will spin-out the LMS and Temma properties to the Entity,
Details of the LMS and Terra propertics are as follows:

LMS Property

The LMS property consists of 92 State of Alaska unpatented lode mining claims (5,691
hectares) owned by AngloGold.
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-

MINERAL PROPERTIES (cont'd)

by  Properiies optioned from AngloGold, Alaska (cont*d})

LM Property (cont’d)

With respect 1o the LMS propertv, ITH will have the right to cam a 60% interest by
incurring aggregate explomation expenditures of USD3, 000,000 by January 30, 2010
{incwred), of which ITTH has committed to incur minimum exploration expenditures of
USDL 000,000 during the 2006 calendar yvear and of USD730,000 dunng the 2007
calendar year,

Upon ITH having camed its 60% interest in the LMS property, AngloGold will have the
nght to re=acquire a 20% interest (for an aggregate 60% interest) and become manager of
the joint venture by incurring a Forther USDE, 000,000 in exploration expenditures over a
further two vears.

Terra Property

The Terra Property now consists of 235 Stale of Alaska unpatented lode mining claims
(15,552 hectares) held by or on behalfl of AngloGold and 5 State of Alaska unpatented
lodec mining claims (324 hectares) leased from an individual, The lease requires a
paymenl on exeeution of USD25.000 (paid), and advance minimum royaltics of
USD25,000 on or before March 22, 2006 (paid), USDS0,000 on or before March 22,
2007 (paid), USD75,000 on or before March 22, 2008 (pad), USD100,000 on or before
March 22, 2009 (paid) and cach subsequent March 22 until March 22, 2015 (March 22,
2010 payment paid on February 2, 2010}, and thereafter USD1235,000 until the expiny of
the lease (all of which are recoverable from production rovalties). The lessor is entitled 1o
receive a net smelter retums production rovalty on gold equal to 3.0% if the gold price is
less than USDMS0 ounce and 4% il the gold price is USD450ounce or higher, plus a net
smelter retumns rovally of 4% on all other mineral products other than gold. 1% of the
rovalty may be purchased for USDH, 000,000 and a further 1% for USD3, 000,004,

With respect to the Terra property, TTH will have the right to ¢am a 60% interest by
incurring ageregate exploranon expenditures of TSI, 000,000 by January 30, 2010, of
which ITH has committed to incur minimum exploration expenditures of USDS00,000
during the 2006 calendar year and of USD750,000 duning the 2007 calendar year.

Upon I'TH having samed its 60f% interest in the Tera property, AngloGold will have the
night to re-acquire a 20% interest (for an aggregate 6% interest) and become manager of
the joint venture by incurring a further USDY, 000,000 0 exploration expenditures over a
further fwo vears.

In cither case, following the partics having camed their final respective interests, each
party will be required to contribute its pro rata share of further exploration expenditures
or be diluted, A party that is diluted to 10% or less will have its interest converted to a
2% net smelter return rovally,
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Nine months ended February 28, 2000 and 2009

5.

MINFERAL PROPERTIES {cont'd)

b)

Properties optioned from AngloGold, Alaska (cont’d)

Om MNovember 5, 2007 ITH provided notice to AngloGiold that it has incurred sufficient
expenditures o vest it 60% ownership in the Terra project, AngloGold had 90 days to
decide whether or not 1o exercise its right to eam back an additional 20% interest in the
Terra project by incurting USD4, 000,000 in expenditures over the next two vears, and
elected not to do so,  As AngloGold elected not to exercise its back-in right, cach party is
therefore responsible for contribution 1ts share of ongoing joint venlure expendilures.

O Jume 10, 2008, I'TH entered into an agreement to agquire all of the inferest of AngloGold in
the Terra and IMS projects, plus certain other AngloGold rghts on the Gilles and West Pogo
propertics, for the purchase price of 3751,500 to be satisfied by the issuance of 450,000 shares
of ITH 1o AngloGiold (issued). The transaction was approved by NYSE Alternext-US Stock
Exchange on July 31, 2008 and by the TSXY on Seplember 10, 2008,

On February 26, 2010, I'TH signed a LI to enter into a joind venture with American Mining
Corporation (“AMC™), a private Nevada corporation, on the Terra Gold Project. Pursuant to
the LOT, an Alaskan subsidiary of AMC (*AMC Subeo”) and Raven Gold will form a joint
venture (the “JV™) with the mm of developing the Terra Project to production. [t is anticipated
thar AMC Subco, as operator, will commence a project development program in June 2010,

The initial interests of AMC Subco and Raven Gold in the JV will be 51% and 49%
respectively, Raven's initial contribution te the IV will be its inferest in the Terra Project,
including all related data and property facilities. AMC Subco’s initial contribution to the TV
will be funding for the TV totalling USD6,000,000 over three vears (USD1.000.000 in 2010),
Of these expenditures, TTSID100,000 will be paid to ITH in each of the first and second vears to
partially reimburse ITH for the cost of constructing the existing camp Tacility af Terra. As
consideration for TTH causing Raven Gold to cnler into the TV, AMC will pay TTH
USD300,000 and issue 750,000 common shares of AMC, over the same three-vear period
(USDA0,000 and 250,000 shares in 200103  If AMC Subco fails to make iz full initial
contnbution, or AMO fails to make all required payments and share 1ssuances {o the ITH, over
such three-year period, then the TV will terminate and AMC Subco will not retain any residual
interest in the Terma project,

In addition, the IV haz granted Raven Gold a sliding scale NSE royalty of between (.5% and
5% (depending upon the gold price) on all precious metal production from the property and a
1% NSR rovalty on all base metal production. The rovally to Raven Gold is in addition 1o the
curmrent rovalty payable to the underlying lessor,
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MNEVADA AND OTHER ALASKA BUSINESS
(An Exploration Stage Entity)
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5

MINERAL PROPERTIES (cont’d)

b}

3]

Properties optioned from AngloGaold, Alaska (cont’d)

Upen having completed its initial contribution, AMC Subco will have the option lo insrease
its TV interest by 29% (1o 80% total) by providing a subscquent contribution of an additional
USD3,050,000 in funding in the fourth vear, In addition, AMC will be required o pay ITH an
additional USD150,000 and issue an additional 150,000 common shares.  Should Raven
Gold's interest be diluted below 10% as a consequence of it not funding its proportionate share
of JV expenditure following AMC Subco’s having completed its initial contribution (and
subscquent contribution, if applicable), Raven Gold's IV interest will be converied o an
additional 1% property wide NSR royalty on all metals produced, for an aggregate NSRE
rovalty 1o Haven of 1.5% 1o 6% (depending upon the gold price) on précious melals and 2%
on base metals),

Formation of the JV 1s subject 1o the settlement and execution of a formal agreement and the
completion by AMC of due diligence on the Terra project, both to be completed on or before
May 19, 2010 (extended to July 30, 2010). On May 17, 2010, AMC assigned the Terra project
LOT with ITH to Tera Mining Corporation, a company incorporated under the laws of British
Columbia.

Pursuant to the Amangement the Entity has all of the interests of the Terra and LMS projects.

Subsequent 1o February 28, 20010, ITH entered into a binding letter of intent (“LOI7) dated
March 24. 2010 with First Star in connection with the LMS propenty.  Under the terms of the
WS LOM, First Star has the ability to cam an initial 55% interest, and a second option to cam
a further 45%, for a tolal 100% interest. To eam the 55% interest First Star will pay
LSD280,000 and expend USD3, 500,000 on exploration. Te acguire a 100% ownership, First
Star will fund the project through to an advanced exploration stage by spending a Further
LISD3,000,000 prior to December 31, 2015, or by producing, fling and having accepted by the
TSXV a NI 43-101 compliant inferred resource of two million ounces of gold using a 0.5 g/t
cutoff grade, whichever costs fess, An NSE rovalty of 3% or 4% on gold/silver and 1% on all
other products will be payable to Raven Gold, The rovalty can be reduced by 1% by paving
Raven Gold 1TT5D3,000, 000,

Properties optioned from Redstar Gold Corp., Nevada

O March 15, 2007, ITH signed two binding letters of intent with Redstar Gold Corp. of
Vancouver, B.C, ("Redstar™), pursuant to which ITH could sam up to a 70% interest in two
gold projects, referred 1o as North Bullfrog and Painted Hills, located in Nevada, ITH could
cam an initial 60% interest in cach project by making payvments and exploration expenditures
and had the option lo cam an additional 10% interest {aggregate 70%) by funding all
expenditures to take a project to feasibility, There is no time limit by which a feasibility study
is required 1o be delivened.
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5

MINERAL PROPERTIES (cont’d)

€)

d)

Properties optioned from Redstar Gold Corp., Nevada (cont"d)

Pursuant to the Amangement, ITH will spin-out the North Bullfrog property 1o the Entity,
Details of the North Bullfrog property are as follows:

i North Bullfrog

To eam its initial 60% intereat, ITH must make total payments of USD190,000 and incur
total expenditures of USD4,000,000 over 4 years to March 15, 2011. The first vear
requirement is a pavment of USD20,000 on TSXV acceptance (paid) plus exploration
capenditures of USDS00,000 (incurred). The second payment of USD30,000 is due by
September 15, 2008 (paid). The third payment of USDH0.000 is due by March 15, 2009
(paid). The fourth payment of USDSO000 is due by March 15, 2010 (acquisition
completed on October 9, 2009} and the Gith payment of USDS0,000 is due by March 15,
2011.

ITH is also reguired to pay the advance minimum rovalty payments to the owners of certain
pettented mining claims which are fullv recoupable against production rovaltics. The advance
minimum royalty in year 1 to 3 is USD32.300 per vear and vear 4 onwards is USD37, 700,
Production rovallies range from 2% to 4%. All production rovalties may be bought oul at a
price of UUSD000,000 per 1% except for one 3% rovaliy that may be bought out for
LISDES0,000 per 1%.

I'TH is also required to issue an aggregate of 20,000 commaon shares to Redstar, as to 5,000
ghares on cach on September 15, 2008 (issued), March 15, 2009 (issued), March 15, 2010
(acquisition completed on Cetober 9, 2009) and March 15, 2011, so long as ITH is camning
into at least one of the Morth Bullfrog or Painted Hills projecis.

On October 9, 2009, ITH completed the acquisition of all of the intercsts of Redstar and
Redstar Gold ULS.AL Inc. in the North Bullfrog project (including the MayHower (note 5(d))
and Connection (note 5{¢)) properties) under an agreement dated July 30, 2009, thereby giving
ITH 100% ownership of the project. Consideration for the acquisition was a cash payment of
USD250,000 and the issuance of 200,000 common shares, Completion of the acguisition
climinated ITH s vesting requirenents for expenditures and issuance of shares,

Mayflower property, Nevada

Pursuant to & mining lease and oplion lo purchase agreement made elfective December 1,
2007 between ITH and a group of arm’s length limited parinerships, ITH has leased (and has
the option to purchase) eleven patented mining claims {approximately 76 hectares) located
adjacent to its Morth Bullfrog project in south-western Nevada. The terms of the lease/option
are as follows:
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5.

MINERAL PROPERTIES (cont'd)

d)

)

Mayower property Nevada (cont"d)

o  Terms: Initial term of § vears, commencing December 1, 2007, with the opfion 1o extend
the lease for an additional 5 yvears. The lease will continue for so long therzafier as the
property is in commercial production or, altematively, for an additional three years if ITH
makes advance minimum rovalty payvments of USD100,000/vear (which are recoupable
against actual production rovalties).

¢ Lease Payments: USD5,000 (paid) and 25,000 common shares of TTH (issued) following
regulatory acceptance of the transaction; and an additional USDS000 and 20,000
common shares on each of the first through fifth lease anniversaries (TS, 000 paid on
cach of December 10, 2008 and Octlober 14, 2000 and 20,000 common shares issued on
cach of September 8, 2008 and November 23, 2009), If ITH clects to extend the lease for
a second 5 vear term, it will pay USDI0O0) and issue 30,000 common shares upon
clection being made, and an additional USSD0,000 and 50,000 commaon shares on cach of
the sixth through tenth anniversaries.

+  Work Commitments: USDIOO000 per year for the first three years, USD200,000 per
yvear for the vears 4-6 and USD300,000 for the vears 7-10. Excess cxpenditures in any
vear may be carmried forward, If ITH does not incur the required expenditures in vear 1,
the deficiency is required (o be paid 1o the lessors,

+ Retained Royalty: ITH will pay the lessors a net smelter retums royalty of 2% if the
average gold price s USD400/ounce or less, 3% if the average gold price is bemween
USDd01 and USD S500/ounce and 4% if the average gold price is greater than
USDS00/ ounce,

«  Purchase Option: ITH has the right to purchase all the interest of the lessors in the
property during the first 10 vears for USD7, 500,000 plus a 0.5% net smelter rovalty if the
gold price 15 under USDS00/ounce and 1% if the gold price is USDS00/ounce or above,
After the initial 10 year period, the cash portion of the purchase price will be escalated
annually based on the US annual Consumer Price Index increase for that vear,

The Mayflower property, and the associated acquisition costs, has been added 1o the Narth
Bullfrog Redstar Joint Venture property in which ITH has the right 1o ¢am a 100 % interest
(note 5(c)). Purmsuant to the Ammangement, the nght to eam the interest will be transferred from
ITH 1o the Entity.

Connection property, Nevada

Pursuant 1o a mining lease and oplion to purchase agreement made cffective Oclober 27, 2008
between Redstar and an arm’s length limited liability company, Redstar has leased (and has
the option to purchase) twelve patented mining claims located adjacent to the North Bullfrog
project and referred o as the “Connection™ property.  The 10 vear, renewable mining lease
requires payments of USDI0,800 (paid) on signing and annual paymenis for the {irst three
anniversaries of USD10,800 and USD16,200 for every vear thereafier (L'SID10,B00 paid on
Seplember 30, 2009). Redstar has an option o purchase is the propenty for TISD1,000,000 a1
any time during the life of the lease. Production is subject to a 4% NSE rovaliv, which may be
purchased for LISTYE, 000, 000,
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MINERAL PROFERTIES (cont'd)
¢} Conpection property, Nevada (cont’d)

The Connection property, and the associated acqguisition costs, has been added to the North
Bullfrog Redstar Joint Venture property in which TTH has the right 1o eam a 100 % inlerest
(mote 5(c)) Pursuant to the Armrangement, the nght to cam the inferest will be transferred from
ITH to the Entity,

STOCK-BASED COMPENSATION

Stock options awarded to emplovees and non-employees by I'TH are measured and recognized in
the consolidated statement of operations, comprehensive loss and deficit or added 1o mineral
properties al the fair value of the award, The lur value of all forms of stock-based compensation is
charged o operations or capitalized to mineral properties over the vesting period of the options
eranted. Fair value is estimated wsing the Black-Scholes Option Pricing Modal,

Since the Entity was not ingorporated, there have been no stock options issoed directly by the
Entity during the periods presented,  Stock-based compensation amounts included in the
consolidated financial statements represent an allocation of ITH's related stock-based
compensation amounts on a direct basis for employees and non-employees working directly on the
Spin-oul Properties and on a pro rata bazis for head office emplovees and directors as outlined in
note 1.

Stock-based compensation has been allocated as follows:

For the nine months ended February 28 2010 2009
Admimstration 5 . b .
Consulting . 347,914
Investor relations 54,204 117,073
Profescional fees B .
Wages and benafits 225952 182593
L 280,156 % 647,580
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NEVADA AND OTHER ALASKA BUSINESS
(An Exploration Stage Entity)

MNotes to the Consolidated Financial Statements
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{(Unaudited = Prepared by Management)

Nine months ended February 28, 2010 and 2009

7. CONTRIBUTED SURPLLUS

Funding provided by I'TH related 1o the Entity"s activitics is classificd as contributed surplus:

Stock-based Funding Total funding
compensation on  provided by and  provided by
options granted expenses paid I'ru
during the yvear by TTH

allocated from
ITH
Balance, May 31, 2008 5 2,243,313 5 10,719,547 5 12963160
Additions in fiscal 2009 1,356,730 2,944,230 4,300,050
Balance, May 31, 2009 3,600,043 13,664,077 17,264,120
Additions i nine months period of fiscal
2000 280,156 2722189 3,002,345

Balance, February 28, 2010

5 3,880,109

5 16386266 5 20066465

LB INCOME TAXES

A reconciliation of income taxes at statutory rates with the reported taxes is as follows for the nine

months ended Febmary 28:

010 2009

Loas before income taxes
Statutory Canadian corporate tax rate

8 (L449681) §  (1,411,814)
29.58% 30.38%

Ineome tax recavery al statulory rates

Linregogmzed items for tax purposes
Differance in tax rates in other jurisdictions

3 (4288165) § (428 905)
36,004 471,935
(107,278} (43,026}

5 - 8

At February 28, 2010, the Entity has SNil (2009 - SNil) future income tax asseis,

9 RELATED PARTY TRANSACTIONS

During the period, the Entity paid $508,980 (2009 - §115,040), including bomuscs of §359,531
(2009 = SNil), in consulting, investor relafions, wages and bencfits 1o officers, dircctors and
companies conlrolled by directors of the Enfity and $12,337 (2009 - 520,260) in rent and
administration 1o a company with common officers and directors, Professional fees of 513,057
(2009 - S11,171) to a company related 1o an officer who 15 also a dircctor of the Entity. These
figures do not include stock-based compensation (note 6).

These amounts were unsccured, non-interest bearing and had no fixed terms of repavment.
Accordingly, fair value could not be readily determined.
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a,

1,

11,

RELATED PARTY TRANSACTIONS {cont’d)

ITHs purchase of AngloGold's inferest in the Terra and LMS Projects in Alnska (Note 5(b))
completed on November 24, 2008 is considered a related party transaction by virtug of 2 ¢ommon
directorship and the ownership by AngloGold of in excess of 10% of the ITH's outstanding
common shares,

These ransactions with related partics have been valued in these financial statements at the
exchange amount, which is the amount of consideration established and agreed o by the relaed

partics.

GEOGRAPHIC SEGMENTED INFORMATION

Cannda LUnited Stales Total
February 28, 2010
Mmeml properties b - & 1X507678 0§ 1259767R
May 31, 2009
Mimeral properties 5 - % 11054413 0§ 1L054413
February 28, 2010 February 28, 2009
Nt loss far the penod- Canada 5 (676,583) 5 (1,074,004)
Wet loss for the period- United Smtes (773.008) {337.720)
Net loss for the period § (1 44%681) - (1.411.814)

DIFFERENCES BETWEEN CANADIAN AND UNITED STATES GENERALLY
ACCEPTED ACCOUNTING PRINCIPLES (“GAAPY)

These consolidated financial statements are prepaved in accordance with GAAF in Canada, which
differs in certain réespects fromt GAAP in the United States. The material differences bemwveen
Canadian and United States GAAFP, in respect of these financial statements, are as follows:

a)  Mineral property ex ploration and development

Undler United States GAAP, all mineral exploration and development property expeniditures
are expensed in the vear incurred in an exploration stage company uniil there is substantial
evidence thal a commercial body of minerals has been located  Canadian GAAP allows
mingral explomion and development property expenditures (o be deferred dunng this process,
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11.

DIFFERENCES BETWEEN CANADIAN AND UNITED STATES GENERALLY
ACCEPTED ACCOUNTING PRINCIPLES (“*GAAP™) (cont'd)

a)  Mineral properiy exploration and development {cont"d)

The effect tm the Entity's Gnancial staterments 15 summansed below;

Nine months ended February 25 20110 20418
Consolidated statements of operations and deficit
Lioas for the period under
Canadian GAAP 5 (1,482.681) 3 (1,411.514)
Minersl property expenditures, net (402 265 (925,245)

Loss for the pentod under Umited States GAAP

3 (1,941 9467

5 {2.337.059)

L.oas per share — LTS GAAP 5 oon s {0113
February 18, May 31, 2009
Consolidated baliunce sheets 2010 {avnnalide )

Minerz] Propertics
Canadian GAAP
Mineral property expenslitures {cumulative)

5 12,597,678
(8,716,784)

£ 11,054,413
(9,224.519)

Minern! properties under Unied States GAAP

¥ 2880, 554

] | 829,894

Delict
Canadian GAAP
Mineral propenty expenditures (cumulative)

§  (7.692.286)
{9,716,784)

$ (6242605
{9,224.519)

Deficat undder United States GAAP

5 (17,409,070

5 (15467,124)

Nine manths ended February 28 2010 2004
Conselidated statements of cash Mows
Ciperating activities

Cash used per Canadian GAAP $ (1,169.5215) 3 {(764,234)

Effect of the wnte-off of exploration expenditures

(501,664)

{1,039,067)

Cash used per Umited States GAAP

3 (1671,188)

5 (1.803331)

rﬂ'l'¢.1[lﬂg activit .rl,"S
Cash wsed per Canadian GAAP
Effect of the write-off of exploration expenditures

5 (751,664)
5011 664

£ (1,039,097)
1,030,087

Cagh used per Unitied States GAAP

3 {250,000
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DIFFERENCES BETWEEN CANADIAN AND UNITED STATES GENERALLY
ACCEPTED ACCOUNTING PRINCIPLES (“GAAP™) (cont’d)

by Stock based compensation

The Entity has adopled Statement of Financial Accounting Standards No. 123R (Codified
under ASC 718 and ASC 505-530), and records compensation cost for stock-based employves
compensation plans at Tair value. Accordingly, compensation cost for stock options granted is
measured a8 the Gair value at the date of grant, and there is no difference in these consolidated
financial statements,

¢} Loss per share

Under both Canadian and United States GAAP basic loss per share is caloulated using the
weighted aversge number of common shares outstanding during the vear.

Under United States GAAP, the weighted average number of common shares outstanding
excludes any shares that remain in escrow, bt may be camed out based on the Entity
incurring a cortain amount of exploration and development expenditures.  The weighted
average number of shares outstanding under United States GAAP for the period ended
February 28, 20010 and 2000 was 29,064,604 and 21,555.623 respectively,

d) Income taxes

Under United States GGAADP, the Entity would have initially recorded an income tax asset for
the benefit of the resource deduction pools. This assel would have been reduced 1o $Nil by a
valuanion allowance. The result 15 no difference in nel income reported batwesn Canadian and
United States GAAP.

) Recent US accounting pronouncements

i Inm May 2009, the FASB issued Accounting Standards Codification (“ASC") 855-10,
Subsequernt Fvents (CASC B55-107) (smended in February 2010) (formerly SFAS
Statement Mo 165), which establishes principles and requirements for subsequent events,
In particular, ASC 855-10 sets forth: (a) the period after the balance sheet date during
which management of a reporting entity shall evaluale evenls or iransactions thal may
cceur for poteéntial recognition or disclosure in the fnancial statements; (b) the
circumstances under which an entity shall recognize events or transactions occurring after
the balance sheet date in its financial statements; and () the disclosures that an entity
shall make about events or transactions that occurred after the balance sheet date,  The
adoption of this new standard i not cxpected to have an impagt on the Entity's
comsolidated financial statements,
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1. DIFFERENCES BETWEEN CANADIAN AND UNITED STATES GENERALLY
ACCEPTED ACCOUNTING PRINCIPLES (“GAAP"™) (contd)

) Recent US accounting pronouncements (cont’d)

In June 2009, the FASB issucd new guidance which is now a part of ASC 860-10
(formerly SFAS Statement No 166), to improve the relevance, representalional
faithfulness, and comparability of the information that a reporting entity provides in its
financial statements about a transfer of financial asscts; the effects of a transfer on its
financial position, financial performance, and cash flows; and a transferor’s continuing
involvement, if any, in transferred financial assets. The FASB undertook this project to
address (1) practices that have developed since the issuance of FASB Statement No. 140,
Accounting for Trangfers and Servicing of Financial Assets and Extinguishments af
Liabilities (which is now a part of ASC $60-10), that are not consistent with the original
intent and Key requirements of that Statement and (2) concerns of linancial stalement
wsers thai many of the financial assets (and related obligations) that have been
derecognized should continue 1o be reported in the financial statements of transferors,
This new guidance is elfective Tor fiscal years beginning afier November 15, 2009 and is
not expected to have a material impact on the Entily 's consolidated financial statements.

In June 2009, the FASE issued new guidance which is now part of ASC B10-10 (formerly
SFAS Statement MNo. 167} to improve fnancial reporting by enterprises invelved with
variable inlerest entities. The FASB undertook this project 1o address (1) the effects on
certain provisions of FASB  Interpretation No. 46 (revised December 2003),
Consolidation of Vartable fnterest Entities (which is now part of ASC 810-10), as a resull
of the climination of the qualifying special-purpose entity, and (2) constiluent concerns
about the application of certain key provisions of ASC 810-10, including those in which
the accounting and disclosures under ASC B10-10 do not always provide timely amd
useful information aboul an enterprise’s involvement in a varable inferest entity.  This
new guidance is effective as of the beginning of each reporting entity's first annual
reporting period that begins afler November 15, 2009, for interim periods within that first
annual reporting period, and for interim and annual reporting periods thereafier. Earlier
application is prohibited, This new guidance is not expected 1o have a material impact on
the Entity's consolidated financial statements,

In June 2008, the FASB issued new guidance which is now part of ASC 105-10 (the
“Codification™) (formerdy Statement of Financial Accounting Standards No. 168, The
FASE Accounting Standards Cadification™ and the Hierarchy of Generally Accepted
Accownting Frinciples), which will become the source of authoritative LIS, GAAP
recognized by the FASB to be applied by nongovernmental entities. Hules and
interpretive releases of the SEC under authority of federal scouritios Taws are also sources
of authoritative GAAP for SEC regisirants. On the effective date of the Codification, the
Codification will supersede all then-existing non-5EC accounting and  reporting
standards, All other non-grandfathered non-SEC accounting literature not included in the
Codification will become non-authoritative. The Codification is effective for financial
statements issued for interim and annual periods ending after September 15, 2009, The
adoption of the Codification only had the effect of amending references to authoritative
aceounting guidance in the Entity 's consolidated financial statements.
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11. DIFFERENCES BETWEEN CANADIAN AND UNITED STATES GENERALLY
ACCEPTED ACCOUNTING PRINCIPLES (*GAAP™) {cont*d)

€}

Recent US accounting pronouncements (cont’d)

v

i

In August 2009, the FASE issued Accounting Standards Update (“ASU™) Neo, 2008-05,
“Measuring Liabilities at Fair Value™ (“ASU 2009-05"). This update provides
amendments (o ASC 820, “Fair Value Measturements and Disclosure”, for the Far value
measurement of liabilinies when a quoted price in an active market is not available, ASU
2009-05 is effective lor reporting periods beginning after August 28, 2009, This new
guidance is not expected o have a material impact on the Entity’s consolidated financial
statements.

In Zeptember 2000, the FASB issued Accounting Standards Update No, 2000-13,
“Investments in Cerain Enfities That Calculate Net Asset Value per Share (or lis
Equivalont)” (“ASL 2009-127). This update provides amendments o ASC Topic 820,
“Fair Valug Measurements and Disclosure”, permitling companies (o estimate the fair
value of investments within ASC 820°s scope using the net assel value per share, ASU
2009-05 is effective for reporting periods ending after December 15, 2009,

In September 2009, the FASE reached a consensus on Accounting Standards Update
(“ASU™) -2009-13 “Revenue Recognition” (“ASC 6037) “Multiple-Deliverable
Revenue Arrangements” (“ASL 2000-13"), and ASU 2009-14 “Software™ (“ASC 985") -
“Certain Revenuse Arrangements Thal Include Software Elements (*ASU 2009-14™).
ASL 20069-13 modifies the requirements that must be met for an entity to recognize
revenue from the sale of a delivered item that iz part of a multiple-element arrangement
when other ilems have not vet been deliverad. ASU 200913 eliminates the requirement
that all undelivered clements musl have cither: (i) VSOE or (it) third-party evidence, or
TPE. before an entity can recognize the portion of an overall arrangement considéeration
that is attributable to items that already have been delivered, In the absence of VSOE or
TPE of the standalone selling price for one or more delivered or undelivered elements in a
multiple-element arrangement, entities will be required 1o estimate the selling prices of
those elements. Overall arrangement consideration will be allocated to each element (both
delivered and undelivered items) based on thar relative seélling prices, regardless of
whether those selling prices are evidenced by VSOE or TPE or are hased on the entity s
estimated selling price. The residual method of allocating arrangement consideration has
been climinated. ASL 2009-14 modifies the sofiware revenue recognition guidance to
exclude from its scope tangible producis that contain both sofiware and non-sofiware
componenis that function together o deliver a product’s essential functionality. These
new updates are effective for revenue arrangements entered into or materially modified in
fiscal vears beginning on or after June 15, 2010, Early adoption is permitted. However,
these provisions arc nol expected (o have a material impact on the Entity's consolidated
financial statements.
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12.

CAPITAL MANAGEMENT

The Entity manages its capital structure and makes adjustments 1o it, based on the funds available
to the Entity, in order (o0 support fulure business opportunities, The Board of Directors dogs niot
establish quantitative retum on capilal criteria for management, but rather refics on the expertise
of the Entity’s management to sustain future development of the business,

The Entity currently has no sourée of revenues, As such, the Entity is dependent upon external
financings (o fund activities. In order to carry fulure projects and pay for adminisirative costs, the
Entity will spend its available working capital and raise additional funds as needed. Management
reviews its capital management approach on an ongoing basis and believes that this approach,
given the relative size of the Entity, s reasonable.

There were no ¢hanges in the Entity’s approach to capital management during the period ended
Felruary 28, 2010, The Entity is not subject to externally imposed capital requirements.
SUBSEQUENT EVENTS
Subsequent 1o February 28, 2010,

a) ITH entered into a binding LOI dated March 24, 2010 with First Star in connection with the
West Pogo property (note S{ajii)).

by ITH entered into a binding LOT dated March 24, 2010 with First Star in connection with the
LMS property (note S(b¥i)).

) ITH entered into an Exploration Agreement with Option o Lease dated March 30, 2000 with
Ahtna Incorporated, concerning the Ahtell Area of Alaska surrounding portions of the Entity’s
Chisna Property. The property subject 1o the Exploration Agréement will become part of the
Joand venture with OFY (note 5{a}i)).
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SCHEDULE “G”

INFORMATION CONCERNING THE COMPANY POST-ARRANGEMENT

The following describes the proposed business of International Tower Hill Mines Ltd., post-Arrangement, and
should be read together with the financial statements of the Company incorporated by reference herein and the
pro forma financial statements of the Company and the carve-out financial statements attached hereto as
Schedule “F”. See “Particulars of the Matters to be Acted Upon: The Arrangement — The Company Prior to the
Arrangement - Documents Incorporated by Reference” in the Information Circular. Except where the context
otherwise requires, all of the information contained in this Schedule is made on the basis that the Arrangement has
been completed as described in the Information Circular.

Certain terms used in this Schedule are defined under “Glossary of Terms” in the Information Circular to which this
Schedule is attached and in the glossary of technical terms attached to the Information Circular as Schedule “L”.

CORPORATE STRUCTURE
Name and Incorporation

The Company was incorporated under the Company Act (British Columbia) under the name “Ashnola Mining Co.
Ltd.” on May 26, 1978. The Company’s name was changed to “Tower Hill Mines Ltd.” on June 1, 1988, and
subsequently changed to “International Tower Hill Mines Ltd.” on March 15, 1991. The Company has been
transitioned under, and is now governed by, the BCBCA. On October 11, 2005, the Company filed a transition
application under the BCBCA, reflecting the adoption by the shareholders, on October 29, 2004, of a new form of
Articles to govern the affairs of the Company in substitution for the original articles adopted under the old Company
Act (British Columbia) and reflecting the increased flexibility available to companies under the BCBCA. A copy of
the new Articles is available on SEDAR at www.sedar.com.

On November 15, 2005, the Shareholders resolved to amend the Articles to increase the authorized capital from
20,000,000 Common Shares without par value to 500,000,000 Common Shares without par value. A Notice of
Articles in respect of such increase was filed on April 20, 2006, at which time such increase in authorized capital
became effective. On the Effective Date, the Company’s authorized share capital will consist of 500,000,000 New
Common Shares (which will replace the Common Shares) having the rights as described below.

The head office of the Company is located at Suite 1920 — 1188 West Georgia Street, Vancouver, British Columbia,
VO6E 4A2. The address for service and the registered and records office of the Company is located at Suite 2300,
550 Burrard Street, Vancouver, British Columbia, V6C 2B5.

Intercorporate Relations

On the Effective Date of the Arrangement, the Company will have two wholly-owned subsidiaries after giving effect
to the transfer of the Transferred Assets to Corvus:

(a) Talon Gold Alaska Inc., a corporation incorporated in Alaska on June 27, 2006, which will hold
the Livengood Project and is 100% owned by the Company; and

(b) Talon Gold (U.S.) LLC, a limited liability company formed in Colorado on June 27, 2006, which
carries on all of the Company’s mineral exploration operations and is wholly owned by Talon
Alaska.



The following corporate chart sets forth all of the Company’s subsidiaries:

mernational Towar ‘
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Talon Gold
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GENERAL DEVELOPMENT OF THE BUSINESS
Three Year History

The section entitled “General Development of the Business — Three Year History” in the Company’s Annual
Information Form for the financial year ended May 31, 2009 (the “AIF”) describes the three year history of the
Company up until August 25, 2009 and is specifically incorporated by reference herein.

On August 26, 2009 the Company’s board of directors adopted the Shareholder Rights Plan, which was ratified by
Shareholders on October 15, 2009. The purpose of the Shareholder Rights Plan is to provide Shareholders and the
board with adequate time to consider and evaluate any unsolicited bid made for the Company, to provide the board
with adequate time to identify, develop and negotiate value-enhancing alternatives, if considered appropriate, to any
such unsolicited bid, to encourage the fair treatment of Shareholders in connection with any take-over bid for the
Company and to ensure that any proposed transaction is in the best interests of Shareholders. The rights issued
under the Shareholder Rights Plan will become exercisable only if a person, together with its affiliates, associates
and joint actors, acquires or announces its intention to acquire beneficial ownership of Common Shares (or New
Common Shares after the Effective Time) which, when aggregated with its current holdings, total 20% or more of
the Company’s outstanding Common Shares (or New Common Shares) (determined in the manner set out in the
Shareholder Rights Plan), other than by a permitted bid. Permitted bids must be made by way of a take-over bid
circular prepared in compliance with applicable securities laws and, among other conditions, must remain open for
60 days. If a take-over bid does not meet the permitted bid requirements of the Shareholder Rights Plan, the rights
will entitle Shareholders, other than any Shareholder or Shareholders making the take-over bid, to purchase
additional Common Shares (or New Common Shares) at a substantial discount to the market price of the Common
Shares (or New Common Shares) at that time.

From November, 2009 to March, 2010, the Company entered into a series of agreements to option and joint venture
the Chisna Project, the LMS Project, the Terra Project and the West Pogo Project to various exploration companies.
Under the Arrangement, the Company’s remaining interest in these projects will be transferred to Corvus. For a
description of these agreements, see “Description of the Business — Alaska Properties” in Schedule “H”
“Information Concerning Corvus Post-Arrangement” to this Information Circular.

On December 1, 2009, the Common Shares commenced trading on the TSX under the symbol “ITH”.
On April 1, 2010, the Company closed the first tranche of a non-brokered financing of 5,000,000 Common Shares of

the Company at a price of $6.00 per Common Share (the “Offering”) announced on March 16, 2010, and issued an
aggregate of 4,335,790 Common Shares for aggregate gross proceeds of $26,014,740. The Company paid a 6%



cash finder’s fee in connection with this portion of the Offering. On April 6, 2010, the Company closed the final
tranche of the Offering, and issued an aggregate of 664,210 Common Shares for aggregate gross proceeds of
$3,985,260 to AngloGold under its preferential right to participate in accordance with its then current equity interest
in the Company. The net proceeds from the Offering are anticipated to be used by the Company for the pre-
feasibility study on the Livengood Project in Alaska and general working capital.

The Company and Corvus entered into the Raven Gold Purchase Agreement dated as of June 1, 2010 and which
closed on July 8§, 2010.

The Company entered into the Arrangement Agreement and Talon Nevada Purchase Agreement with Corvus, and
Talon Alaska entered into the Alaska Purchase Agreement with Raven Gold as of July 8, 2010.

DESCRIPTION OF THE BUSINESS
General

After completion of the Arrangement, the Company’s principal asset will be the Livengood Project. The
Company’s operations and plans for the Livengood Project are not expected to significantly change as a result of the
Arrangement. The section entitled “Narrative Description of the Business — General” in the Company’s AIF
describes the business of the Company with respect to the exploration and development of the Livengood Project in
Alaska and is specifically incorporated by reference herein except as otherwise updated herein. Any disclosure in
such section of the AIF that relates to the Company’s operations in Nevada or with respect to property other than the
Livengood Project will not apply to the Company post-Arrangement.

AngloGold Option
The AngloGold Agreement gives AngloGold the following rights:

(a) the right, twice a year, to maintain its then current equity ownership percentage in the Company on
an ongoing basis thereby avoiding dilution as a result of the issuance of Common Shares (or New
Common Shares upon completion of the Arrangement) by the Company in connection with
property payments or warrant or option exercises; and

(b) the right to participate in any equity financings by the Company up to its then pre-financing
percentage equity interest,

on the terms set out in the AngloGold Agreement (collectively, the “AngloGold Option™). The AngloGold Option
will terminate if AngloGold’s equity interest in the Company falls below 10%. Pursuant to a Top-up Notice dated
May 14, 2010, AngloGold has the right, until August 12, 2010, to acquire, on a private placement basis, up to
415,041 Common Shares in order to return its current 12.55% interest to 13.2907%. The price at which any such
placement will be carried out will be fixed as at the date that AngloGold elects to carry out the private placement.

Reorganizations

Other than the Arrangement, there have been no reorganizations of or involving the Company within the three most
recently completed financial years or completed or currently proposed for the current financial year.

Livengood Project

Technical information provided herein relating to the Livengood Project is based upon information contained in the
Livengood Technical Report. The following is the summary from the Livengood Technical Report, a full copy of
which is available under the Company’s profile on SEDAR at www.sedar.com. The Livengood Technical Report is
specifically incorporated by reference herein.



1.1 Summary

The Livengood Project is the focus of ongoing exploration by the Company. To date, 434 diamond and reverse
circulation holes have been drilled on the property, and provide the basis for reporting a gold resource estimated at
approximately 10.9 Moz Indicated and approximately 2.4 Moz Inferred at a 0.50 g/t Au cutoff. The Livengood
Technical Report is the ninth in a series of technical reports and the eighth in support of resource estimates regularly
updated as new drill information has become available. The Livengood Technical Report also provides
documentation of the geological and resource estimation procedures that have been undertaken by the Company as
they continue to advance this project toward development. The currently reported estimate includes newly
identified resources in the SW Zone and between the Core and Sunshine zones.

Livengood Technical Report updates the March, 2010 technical report with a new resource estimate through
addition of data from 56 drill holes received after completion of the March 2010 resource estimate. This new data
and the information provided in the Livengood Technical Report will be used along with data from new
metallurgical studies that are currently in progress for a new preliminary economic assessment of the Livengood
Project.

1.2 Description and Location

The Livengood Project is located approximately 115 km northwest of Fairbanks, Alaska in the Tolovana mining
district within the Tintina Gold Belt. The project area is centered on a local high point named Money Knob. This
feature and the adjoining ridge lines have been considered by many to be the lode gold source for the Livengood
placer deposits which lie in the adjacent valley to the north where they have been actively mined since 1914 with
production of more than 500,000 ounces of gold.

The Company controls 100% of its ~125 square kilometre Livengood land package, which is made up of Alaska
State claims, fee land leased from the Alaska Mental Health Trust, and four leases with private holders of state and
federal patented and unpatented mining and placer claims.

1.3 History

The property has been prospected and explored by several companies and private individuals since the 1970’s.
Geochemical surveys by Cambior in 2000 and AngloGold in 2003 and 2004 outlined a 1.6 x 0.8 km area with
anomalous gold in soil. Scattered anomalous samples continue along strike for an additional 2 km to the northeast
and 1.6 km to the southwest. Eight reverse circulation (“RC”) holes were drilled by AngloGold in 2003 and a
further 4 diamond core holes were drilled in 2004 to evaluate this anomaly. Favourable results from these holes
revealed wide intervals of gold mineralization (BAF-7: 138.7m @ 1.07 g/t Au; MK-04-03: 55.3m @ 0.51 g/t Au)
along with lesser intervals over a broad area. Over the past 4 years, exploration by the Company through its wholly
owned Alaskan subsidiary, Talon Alaska, has been aimed at assessing this area of mineralization through drilling
diamond core and reverse circulation holes.

1.4 Geology and Mineralization

Rocks at Livengood are part of the Livengood Terrane, an east—west belt, approximately 240 km long, consisting of
tectonically interleaved assemblages of various ages. These assemblages include the Amy Creek Assemblage,
which is a sequence of latest Proterozoic and early Paleozoic basalt, mudstone, chert, dolomite, and limestone. In
thrust contact above the Amy Creek Assemblage lies an early Cambrian ophiolite sequence of mafic and ultramafic
sea floor rocks. Structurally above these rocks lies a sequence of Devonian shale, siltstone, conglomerate, volcanic,
and volcaniclastic rocks which are the dominant host to the mineralization currently under exploration at Livengood.
The Devonian assemblage is overthrust by more Cambrian ophiolite rocks. All of these rocks are intruded by
Cretaceous multiphase monzonite, diorite, and syenite stocks, dikes, and sills. Gold mineralization is believed to be
related to this intrusive event.



Gold mineralization occurs in two styles: as multistage fine quartz veins occurring in all lithologies (commonly in or
near intrusive dikes and sills), and as diffuse mineralization within volcanic, intrusive, sedimentary, and mafic-
ultramafic rocks without a clear quartz vein association. Four principal stages of alteration are currently recognized.
These are an early biotite stage followed by albite-black quartz, followed by a sericite-quartz, and finally a carbonate
stage. Arsenopyrite apparently has been introduced during all stages, and gold correlates strongly with arsenopyrite,
but it is not clear whether gold was introduced during all four stages or preferentially during one or more stages.

Mineralization is interpreted to be intrusion-related, consistent with other gold deposits of the Tintina Gold Belt, and
has a similar As-Sb geochemical association. Mineralization is controlled partly by lithologic units, but thrust-fold
architecture is apparently key to providing pathways for magma (dikes and sills) and hydrothermal fluid.

Local fault and contact limits to mineralization have been identified, but overall the deposit has not been closed off
in any direction. The current resource and area drilled covers the most significant portion of the area with
anomalous gold in surface soil samples, but still represents only about 25% of the total anomaly area.

1.5 Exploration, Drilling and Sampling

The Company has conducted drilling campaigns on the Livengood Project since 2006. These programs initially
identified mineralization in the Core Zone and then identified the Northeast, Sunshine, and Southwest zones through
step out drilling and drill testing of areas with anomalous values in surface soil samples.

Nearly all drill holes at Money Knob have been drilled in a northerly direction at an inclination of -50 degrees in
order to best intercept the south dipping structures and mineralized zones as close to perpendicular as possible. A
few holes have been drilled in other directions to test other features and aspects of mineralization. Most holes have
been spaced at 75m along lines 75m apart. A few holes are more closely spaced.

Diamond core holes represent approximately 10% of the total number of holes drilled. Core is recovered using
triple tube techniques to ensure good recovery (>95%) and confidence in core orientation. The core is oriented
using the ACT system and/or the EZ Mark tool.

Reverse circulation holes are bored and cased for the upper 0-30m to prevent downhole contamination and to help
keep the hole open for ease of drilling at greater depths. Recovery of sample material from RC holes is done via a
cyclone and dry or wet splitter according to conditions. Sample chips are collected over the course of each five-foot
interval and captured for a primary sample, an equivalent secondary sample (“Met” sample) and a third batch of
chips for logging purposes.

Drill hole locations are determined by sub-meter differential GPS surveys at the drill collar. Initial azimuth of drill
hole collars is measured using a tripod mounted transit compass in conjunction with a laser alignment device
mounted on the hole collar.

Down hole surveys of core and reverse circulation drill holes are completed using a Gyro-Shot survey instrument
manufactured by Icefield Tools Corporation. Results of surveys and duplicate tests show normal minor deviation in
azimuth and inclination for drill holes.

All RC samples are “logged in” on site, analyzed with a field portable XRF (NITON) before being sealed in super
sacks, and delivered to ALS Minerals in Fairbanks for preparation. All core samples are initially logged at the drill
rig for recovery, oriented features, RQD, and basic geologic features. More thorough logging and core mark-up is
done at the Livengood camp. Core is sawed in half and bagged according to geologic intervals up to 1.5m and
sealed in super sacks for delivery to ALS Minerals in Fairbanks.

Samples are analyzed by standard 50g fire assay for the gold determinations. All core samples and select RC
drilling samples are also submitted for multi-element ICP-MS analyses using a 4 acid digestion technique. All RC
samples are analyzed on site for trace elements using a Thermo Fisher Scientific NITON portable XRF before
shipment to the laboratory.



1.6 Quality Assurance/ Quality Control and Data Verification

The QA/QC program implemented by the Company meets or exceeds industry standards. A QA/QC program
includes insertion of blanks and standards (1/10 samples) and duplicates (1/20 samples). Blanks help assess the
presence of any contamination that might be introduced by analytical equipment and help calibrate the low end of
the assay detection limits. Commercial standards are used to assess the accuracy of the analyses. Duplicates help
assess the homogeneity of the sample material and the overall sample variance. The Company has undertaken
rigorous protocols to assure accurate and precise results. Among other methods, weights are tracked throughout the
various steps performed in the laboratory to minimize and track errors.

Core and RC check samples have been collected during each drilling campaign by the lead author. Results from
these samples, as well as blanks and standards included, are consistent with the Company’s initial results. This
includes a similar increase in variance for samples at higher grades, a pattern consistent with nugget effect. No
systematic high or low bias has been observed.

Data entry and database validation procedures have been checked and found to conform to industry practices.
Procedures are in place to minimize data entry errors. These include prenumbered, pretagged, bar-coded bags, and
bar-coded data entry methods which relate all information to sample and drill interval information. Likewise, data
validation checks are run on all information used in the geologic modeling and resource estimation process.

1.7 Mineral Processing and Metallurgical Testing

The Company envisions a combined heap leach and mill recovery system for optimized gold recovery. Test work
undertaken to date is designed to determine optimal processes using combined methods. This work involves studies
to determine chemical and physical characteristics of the ore and metallurgical response to process treatment
parameters according to ore type. Test work includes assessment of grindability, abrasiveness, optimal particle size
for downstream treatment, and response to leach, flotation, or gravity recoveries as a function of oxidation and
lithology. Previous work completed was sufficient to enable an estimate of heap leach recoverable gold for a
portion of the ore as reported in the October 2009 technical report. Continued work on gold recovery from gravity,
carbon in pulp, carbon in leach, and flotation methods is in progress with initial results presented in previous reports
and new updated information added to this report.

Key findings to date include the following points:

. Most Livengood ores can be considered moderately soft to moderately hard with an average Bond Ball
Work index of 15.8 ranging from 11.1 to 19.1.

. The majority of ores are considered non-abrasive with an average abrasion index of 0.0809 and a range of
0.0023 to 0.2872.

. All Livengood ores respond to cyanide leaching to some degree.

. Some unoxidized ore with organic carbon has “active” or “preg-robbing” carbon.

. Leach times and gravity concentration indicate that some ores contain coarse gold.

. Gold recovery exceeded 90% at 10 mesh for some ores.

. Gold recovery improved for some ores with finer grinding.

. Gold recovery for various leach tests suggests that organic carbon is present in varying degrees in some

ores, particularly in unoxidized ore.

. Carbon in Leach bottle roll tests indicate an average 84% recovery for the Sunshine Zone.



. Gold with sulfide is not classified as refractory ore.
. Combined gravity and flotation produced on average 90% recovery of gold.
. Conventional milling using gravity recovery combined with intensive Carbon in Leach (CIL) leaching of

gravity recovered gold concentrate achieved gold recoveries averaging 86%.
Continued test work is aimed at optimizing the combination of potential recovery techniques.
1.8 Resource Estimation

The Livengood Technical Report presents a resource estimate updated from the March 2010 estimate by
incorporating data from an additional 64 drill holes. The resource model was constructed using Gemcom GEMS®
and the Stanford GSLIB (Geostatistical Software Library) MIK post processing routine. The resource was estimated
using multiple indicator kriging techniques.

Model parameters include, among others, two oxidation indicators and a single lithology indicator for each
lithology. A three-dimensionally defined lithology model, based on interpretations by the Company’s geologists,
was used to code the rock type block model. A three-dimensionally defined probability grade shell (0.1 g/t) was
used to constrain the gold estimation. Gold contained within each block was estimated using nine indicator
thresholds. The block model was tagged with the geologic model using a block majority coding method. Because
there are significant grade discontinuities at lithologic contacts, hard boundaries were used between each of the
lithologic units so that data for each lithology was used only for that unit.

A summary of the estimated mineral resource is presented below for cutoff grades of 0.3, 0.5, and 0.7 g/t gold.

Model validation checks include global bias check, visual validation, and swath plots. In all cases, the model
appears to be unbiased and fairly represent the drilling data.

Classification Au Cutoff (g/t) Tonnes (millions) Au (g/t) Million Ounces Au
Indicated 0.30 789 0.62 15.7

Inferred 0.30 229 0.55 4.9

Indicated 0.50 409 0.83 10.9

Inferred 0.50 94 0.79 24

Indicated 0.70 202 1.07 6.9

Inferred 0.70 40 1.06 1.4

It is important to note that compared to the March 2010 resource estimate, the tonnage and total ounces estimated
have increased in the Indicated category and have decreased in the Inferred category for cutoff grades of 0.30, 0.50,
and 0.70 g/t Au. This change is due to addition of newly defined resources in the SW Zone and between the Core
and Sunshine Zones.

As part of the Company’s quality assurance program, the Company commissioned an independent review of the
resource estimation methodology. The review supports the MIK approach to estimation, but suggests that the block
panel size and SMU size should be larger for the currently spaced drill grid and that the currently used 10m
composite length should be reduced to 3m. In addition, the review also recommends reducing the size of the search
neighborhood selected for the estimation. Using these recommendations, an alternative resource calculation was
made. Overall tonnes, grade, and contained metal compare favorably, but material estimated as projected below
current drilling was less. This material is primarily from the Inferred category. The Company believes their
understanding of geology and mineralization allows this projection but will continue to test and verify this
assumption with drilling in the remainder of 2010.




1.9 Conclusions

It is concluded that a substantial gold resource has been identified at Money Knob and the surrounding area.
Dedicated drilling has continuously enlarged the resource over the past several years. Current metallurgical studies
are underway and results indicate that gold is recoverable through heap leach, and combined mill, CIP, CIL, gravity,
and flotation techniques. Continuation of planned and in-progress metallurgical and ore processing studies will
enable assessment of the best material processing and gold recovery techniques. As results for this work are
completed, new cost estimates that incorporate optimized gold recovery techniques will be used for a more
comprehensive development plan and economic assessment.

1.10 Recommendations

The Livengood Project is now in transition from an exploration project to a development project. In support of this,
the Company has hired a new CFO and project engineering manager. Exploration of the Livengood project should
continue with the aim of advancing the project toward a prefeasibility status. The Company plans to drill 40,000 m
in 2010 to accomplish this goal. The proposed program is an appropriate amount of drilling for the needs of the
project and the time available in the field season. Activities that will help advance the project in this direction
include those listed below.

. Continue step out drilling to identify the extent of mineralization.

. Focus infill drilling on areas where Inferred resource blocks can be converted to Indicated resources
laterally and at depth.

. Drill close spaced holes to define a variographic cross.

. Drill core holes to gather sample material for advance metallurgical testing.

. Continue and advance metallurgical, ore characterization, and mineral processing studies.

. Assess geotechnical characteristics of the mineralized zone.

. Begin the sterilization process for land that might be covered by facilities.

. Continue and expand environmental base line studies.

. Complete the combined mill/heap leach preliminary economic analysis that is currently in progress. This

should evaluate the basic economic, logistic, and processing factors for a mining operation at Livengood.

The Company has proposed expenditure of approximately $28.2 million dollars in 2010 for further evaluation of the
Livengood Project. This budget will be allocated to drilling, geological and geotechnical analysis of the deposit,
metallurgical and comminution studies, facilities site planning, environmental and social base line studies, and
completion of a Preliminary Economic Assessment. The budget is significant, but appropriate for the studies and
drilling planned and feasible within the time allocated and the Company has sufficient funds to accomplish this goal.
The authors of the Livengood Technical Report recommend implementation of this program in order to accomplish
the Company’s goal of advancing the Livengood Project.

RISK FACTORS

All of the properties in which the Company has an interest are in the exploration stage only. The securities of the
Company should be considered a highly speculative investment due to the high risk nature of the Company’s
business, which is the acquisition, financing, exploration and development of mining properties. The following risk
factors, which are not exclusive, could materially affect the Company’s business, financial condition or results of
operations and could cause actual events to differ materially from those described in forward-looking statements
relating to the Company.



Risks Associated with the Company’s Operations and Mineral Exploration

The Livengood Project will be the only Material Property of the Company: After completion of the Arrangement,
the Company’s principal asset will be the Livengood Project. As a result, the success or failure of the Company will
be largely dependant upon the Company’s operations on the Livengood Project, including future exploration results
and the Company’s ability to further explore and develop the project.

Resource Exploration and Development is Generally a Speculative Business: Resource exploration and
development is a speculative business and involves a high degree of risk, including, among other things,
unprofitable efforts resulting both from the failure to discover mineral deposits and from finding mineral deposits
which, though present, are insufficient in size and grade at the then prevailing market conditions to return a profit
from production. The marketability of natural resources which may be acquired or discovered by the Company will
be affected by numerous factors beyond the control of the Company. These factors include market fluctuations, the
proximity and capacity of natural resource markets, government regulations, including regulations relating to prices,
taxes, royalties, land use, importing and exporting of minerals and environmental protection. The exact effect of
these factors cannot be accurately predicted, but the combination of these factors may result in the Company not
receiving an adequate return on invested capital.

While the Livengood Project has Estimated Inferred and/or Indicated Resources Identified, there are no Known
Reserves on the Livengood Project. The Majority of Exploration Projects do not Result in the Discovery of
Commercially Mineable Deposits of Ore. Substantial expenditures are required to establish ore reserves through
drilling and metallurgical and other testing techniques, determine metal content and metallurgical recovery
processes to extract metal from the ore, and construct, renovate or expand mining and processing facilities. No
assurance can be given that any level of recovery of ore reserves will be realized or that any identified mineral
deposit will ever qualify as a commercial mineable ore body that can be legally and economically exploited.

Fluctuation of Metal Prices: Even if commercial quantities of mineral deposits are discovered by the Company,
there is no guarantee that a profitable market will exist for the sale of the metals produced. The Company’s
long-term viability and profitability depend, in large part, upon the market price of metals which have experienced
significant movement over short periods of time, and are affected by numerous factors beyond the control of the
Company, including international economic and political trends, expectations of inflation, currency exchange
fluctuations, interest rates and global or regional consumption patterns, speculative activities and increased
production due to improved mining and production methods. The supply of and demand for metals are affected by
various factors, including political events, economic conditions and production costs in major producing regions.
There can be no assurance that the price of any minerals produced from the Company’s properties will be such that
any such deposits can be mined at a profit.

Permits and Licenses: The operations of the Company will require licenses and permits from various governmental
authorities. There can be no assurance that the Company will be able to obtain all necessary licenses and permits
that may be required to carry out exploration, development and mining operations at its projects, on reasonable
terms or at all. Delays or a failure to obtain such licenses and permits or a failure to comply with the terms of any
such licenses and permits that the Company does obtain, could have a material adverse effect on the Company.

Acquisition of Properties under Agreements: The agreements pursuant to which the Company holds a portion of its
interest in the Livengood Project provide that the Company must make ongoing annual lease payments. Failure by
the Company to make such payments in a timely fashion may result in the Company losing its interest in such
properties. There can be no assurance that the Company will have, or be able to obtain, the necessary financial
resources to be able to maintain all of its Livengood property agreements in good standing, or to be able to comply
with all of its obligations thereunder, with the result that the Company could forfeit its interest in one or more of its
mineral properties.

Proposed Amendments to the United States General Mining Law of 1872: In recent years, the United States
Congress has considered a number of proposed amendments to the U.S. General Mining Law of 1872 (“Mining
Law”). If adopted, such legislation, among other things, could impose royalties on mineral production from
unpatented mining claims located on United States federal lands, result in the denial of permits to mine after the
expenditure of significant funds for exploration and development, reduce estimates of mineral reserves and reduce
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the amount of future exploration and development activity on United States federal lands, all of which could have a
material and adverse affect on the Company’s cash flow, results of operations and financial condition.

Uncertainties Relating to Unpatented Mining Claims: Many of the Company’s mineral properties holdings at
Livengood comprise US federal and Alaska State unpatented mining claims. There is a risk that a portion of the
Company’s unpatented mining claims could be determined to be invalid, in which case the Company could lose the
right to mine any minerals contained within those mining claims. US federal unpatented mining claims are created
and maintained in accordance with the Mining Law. Unpatented mining claims are unique to United States property
interests, and are generally considered to be subject to greater title risk than other real property interests due to the
validity of unpatented mining claims often being uncertain. This uncertainty arises, in part, out of the complex
federal and state laws and regulations under the Mining Law. Unpatented mining claims are always subject to
possible challenges of third parties or contests by the United States federal government. The validity of an
unpatented mining claim, in terms of both its location and its maintenance, is dependent on strict compliance with a
complex body of federal and state statutory and decisional law. Title to the unpatented mining claims may also be
affected by undetected defects such as unregistered agreements or transfers. The Company has not obtained full title
opinions for all of its mineral property holdings at Livengood. Not all the mineral properties in which the Company
has an interest have been surveyed, and their actual extent and location may be in doubt.

Surface Rights and Access: Although the Company acquires the rights to some or all of the minerals in the ground
subject to the mineral tenures that it acquires, or has a right to acquire, in most cases it does not thereby acquire any
rights to, or ownership of, the surface to the areas covered by its mineral tenures. In such cases, applicable mining
laws usually provide for rights of access to the surface for the purpose of carrying on mining activities, however, the
enforcement of such rights through the courts can be costly and time consuming. It can be necessary to negotiate
surface access or to purchase the surface rights if long-term access is required. There can be no guarantee that,
despite having the right at law to access the surface and carry on mining activities, the Company will be able to
negotiate satisfactory agreements with any such existing landowners/occupiers for such access or purchase of such
surface rights, and therefore it may be unable to carry out planned mining activities. In addition, in circumstances
where such access is denied, or no agreement can be reached, the Company may need to rely on the assistance of
local officials or the courts in such jurisdiction the outcomes of which cannot be predicted with any certainty. The
inability of the Company to secure surface access or purchase required surface rights could materially and adversely
affect the timing, cost or overall ability of the Company to develop any mineral deposits it may locate.

No Assurance of Profitability: The Company has no history of production or earnings and due to the nature of its
business there can be no assurance that the Company will be profitable. The Company has not paid dividends on its
shares since incorporation and does not anticipate doing so in the foreseeable future. All of the Company’s
properties are in the exploration stage and the Company has not defined or delineated any proven or probable
reserves on any of its properties. None of the Company’s properties are currently under development. Continued
exploration of its existing properties and the future development of any properties found to be economically feasible,
will require significant funds. The only present source of funds available to the Company is through the sale of its
equity shares, short-term, high cost borrowing or the sale or optioning of a portion of its interest in its mineral
properties. Even if the results of exploration are encouraging, the Company may not have sufficient funds to
conduct the further exploration that may be necessary to determine whether or not a commercially mineable deposit
exists. While the Company may generate additional working capital through further equity offerings, short-term
borrowing or through the sale or possible syndication of its properties, there is no assurance that any such funds will
be available on favourable terms, or at all. At present, it is impossible to determine what amounts of additional
funds, if any, may be required. Failure to raise such additional capital could put the continued viability of the
Company at risk.

Uninsured or Uninsurable Risks: Exploration, development and mining operations involve various hazards,
including environmental hazards, industrial accidents, metallurgical and other processing problems, unusual or
unexpected rock formations, structural cave-ins or slides, flooding, fires, metal losses and periodic interruptions due
to inclement or hazardous weather conditions. These risks could result in damage to or destruction of mineral
properties, facilities or other property, personal injury, environmental damage, delays in operations, increased cost
of operations, monetary losses and possible legal liability. The Company may not be able to obtain insurance to
cover these risks at economically feasible premiums or at all. The Company may elect not to insure where premium
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costs are disproportionate to the Company’s perception of the relevant risks. The payment of such insurance
premiums and of such liabilities would reduce the funds available for exploration and production activities.

Government Regulation: Any exploration, development or mining operations carried on by the Company will be
subject to government legislation, policies and controls relating to prospecting, development, production,
environmental protection, mining taxes and labour standards. The Company cannot predict whether or not such
legislation, policies or controls, as presently in effect, will remain so, and any changes therein (for example,
significant new royalties or taxes), which are completely outside the control of the Company, may materially
adversely affect to ability of the Company to continue its planned business within any such jurisdictions.

Exploration and Mining Risks: Fires, power outages, labour disruptions, flooding, explosions, cave-ins, landslides
and the inability to obtain suitable or adequate machinery, equipment or labour are other risks involved in the
operation of mines and the conduct of exploration programs. Substantial expenditures are required to establish
reserves through drilling, to develop metallurgical processes, to develop the mining and processing facilities and
infrastructure at any site chosen for mining. Although substantial benefits may be derived from the discovery of a
major mineralized deposit, no assurance can be given that minerals will be discovered in sufficient quantities to
justify commercial operations or that funds required for development can be obtained on a timely basis. The
economics of developing mineral properties is affected by many factors including the cost of operations, variations
of the grade of ore mined, fluctuations in the price of gold or other minerals produced, costs of processing
equipment and such other factors as government regulations, including regulations relating to royalties, allowable
production, importing and exporting of minerals and environmental protection. In addition, the grade of
mineralization ultimately mined may differ from that indicated by drilling results and such differences could be
material. Short term factors, such as the need for orderly development of ore bodies or the processing of new or
different grades, may have an adverse effect on mining operations and on the results of operations. There can be no
assurance that minerals recovered in small scale laboratory tests will be duplicated in large scale tests under on-site
conditions or in production scale operations. Material changes in geological resources, grades, stripping ratios or
recovery rates may affect the economic viability of projects.

Environmental Restrictions: The activities of the Company are subject to environmental regulations promulgated
by government agencies in different countries from time to time. Environmental legislation generally provides for
restrictions and prohibitions on spills, releases or emissions into the air, discharges into water, management of
waste, management of hazardous substances, protection of natural resources, antiquities and endangered species and
reclamation of lands disturbed by mining operations. Certain types of operations require the submission and
approval of environmental impact assessments. Environmental legislation is evolving in a manner which means
stricter standards, and enforcement, fines and penalties for non-compliance are more stringent. Environmental
assessments of proposed projects carry a heightened degree of responsibility for companies and directors, officers
and employees. The cost of compliance with changes in governmental regulations has a potential to reduce the
profitability of operations.

Regulatory Requirements: The activities of the Company are subject to extensive regulations governing various
matters, including environmental protection, management and use of toxic substances and explosives, management
of natural resources, exploration, development of mines, production and post-closure reclamation, exports, price
controls, taxation, regulations concerning business dealings with indigenous peoples, labour standards on
occupational health and safety, including mine safety, and historic and cultural preservation. Failure to comply with
applicable laws and regulations may result in civil or criminal fines or penalties, enforcement actions thereunder,
including orders issued by regulatory or judicial authorities causing operations to cease or be curtailed, and may
include corrective measures requiring capital expenditures, installation of additional equipment, or remedial actions,
any of which could result in the Company incurring significant expenditures. The Company may also be required to
compensate those suffering loss or damage by reason of a breach of such laws, regulations or permitting
requirements. It is also possible that future laws and regulations, or more stringent enforcement of current laws and
regulations by governmental authorities, could cause additional expense, capital expenditures, restrictions on or
suspension of the Company’s operations and delays in the exploration and development of the Company’s
properties.

Limited Experience with Development-Stage Mining Operations: The Company has limited experience in placing
resource properties into production, and its ability to do so will be dependent upon using the services of
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appropriately experienced personnel or entering into agreements with other major resource companies that can
provide such expertise. There can be no assurance that the Company will have available to it the necessary expertise
when and if it places its resource properties into production.

Estimates of Mineral Reserves and Resources and Production Risks: The mineral resource estimates included or
incorporated by reference herein are estimates only and no assurance can be given that any particular level of
recovery of minerals will in fact be realized or that an identified reserve or resource will ever qualify as a
commercially mineable (or viable) deposit which can be legally and economically exploited. The estimating of
mineral resources and mineral reserves is a subjective process and the accuracy of mineral resource and mineral
reserve estimates is a function of the quantity and quality of available data, the accuracy of statistical computations,
and the assumptions used and judgments made in interpreting available engineering and geological information.
There is significant uncertainty in any mineral resource or mineral reserve estimate and the actual deposits
encountered and the economic viability of a deposit may differ materially from the Company’s estimates. In
addition, the grade of mineralization ultimately mined may differ from that indicated by drilling results and such
differences could be material. Production can be affected by such factors as permitting regulations and
requirements, weather, environmental factors, unforeseen technical difficulties, unusual or unexpected geological
formations and work interruptions. Short term factors, such as the need for orderly development of deposits or the
processing of new or different grades, may have a material adverse effect on mining operations and on the results of
operations. There can be no assurance that minerals recovered in small scale laboratory tests will be duplicated in
large scale tests under on-site conditions or in production scale operations. Material changes in reserves or
resources, grades, stripping ratios or recovery rates may affect the economic viability of projects. The estimated
resources described herein should not be interpreted as assurances of mine life or of the profitability of future
operations. Estimated mineral resources and mineral reserves may have to be re-estimated based on changes in
applicable commodity prices, further exploration or development activity or actual production experience. This
could materially and adversely affect estimates of the volume or grade of mineralization, estimated recovery rates or
other important factors that influence mineral resource or mineral reserve estimates. Market price fluctuations for
gold, silver or base metals, increased production costs or reduced recovery rates or other factors may render any
particular reserves uneconomical or unprofitable to develop at a particular site or sites. A reduction in estimated
reserves could require material write downs in investment in the affected mining property and increased
amortization, reclamation and closure charges.

Mineral resources are not mineral reserves and there is no assurance that any mineral resources will
ultimately be reclassified as proven or probable reserves. Mineral resources which are not mineral reserves
do not have demonstrated economic viability.

Financial and Operating Risks

Recent Market Events and Conditions: In 2007, 2008 and into 2009, the U.S. credit markets began to experience
serious disruption due to a deterioration in residential property values, defaults and delinquencies in the residential
mortgage market (particularly, sub-prime and non-prime mortgages) and a decline in the credit quality of mortgage
backed securities. These problems led to a slow-down in residential housing market transactions, declining housing
prices, delinquencies in non-mortgage consumer credit and a general decline in consumer confidence. These
conditions continued and worsened in 2008 and early 2009, causing a loss of confidence in the broader U.S. and
global credit and financial markets and resulting in the collapse of, and government intervention in, major banks,
financial institutions and insurers and creating a climate of greater volatility, less liquidity, widening of credit
spreads, a lack of price transparency, increased credit losses and tighter credit conditions. Notwithstanding various
actions by the U.S. and foreign governments, concerns about the general condition of the capital markets, financial
instruments, banks, investment banks, insurers and other financial institutions caused the broader credit markets to
further deteriorate and stock markets to decline substantially. In addition, general economic indicators have
deteriorated, including declining consumer sentiment, increased unemployment and declining economic growth and
uncertainty about corporate earnings.

These unprecedented disruptions in the current credit and financial markets have had a significant material adverse
impact on a number of financial institutions and have limited access to capital and credit for many companies.
These disruptions could, among other things, make it more difficult for the Company to obtain, or increase its cost
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of obtaining, capital and financing for its operations. The Company’s access to additional capital may not be
available on terms acceptable to it or at all.

General Economic Conditions: The recent unprecedented events in global financial markets have had a profound
impact on the global economy. Many industries, including the gold and base metal mining industry, are impacted by
these market conditions. Some of the key impacts of the current financial market turmoil include contraction in
credit markets resulting in a widening of credit risk, devaluations and high volatility in global equity, commodity,
foreign exchange and precious metal markets, and a lack of market liquidity. A continued or worsened slowdown in
the financial markets or other economic conditions, including but not limited to, consumer spending, employment
rates, business conditions, inflation, fuel and energy costs, consumer debt levels, lack of available credit, the state of
the financial markets, interest rates, and tax rates may adversely affect our growth and profitability. Specifically:

. the global credit/liquidity crisis could impact the cost and availability of financing and the Company’s
overall liquidity;

. the volatility of gold and other base metal prices may impact the Company’s future revenues, profits and
cash flow;
. volatile energy prices, commodity and consumables prices and currency exchange rates impact potential

production costs; and

. the devaluation and volatility of global stock markets impacts the valuation of the Common Shares (and the
New Common Shares which will replace the Common Shares on the Effective Date), which may impact
the Company’s ability to raise funds through the issuance of New Common Shares.

These factors could have a material adverse effect on the Company’s financial condition and results of operations.

Insufficient Financial Resources: The Company does not presently have sufficient financial resources to
undertake by itself the development of a mine at Livengood. The ability of the Company to complete the necessary
work to enable a production decision to be made at Livengood and, if such a decision is made, to proceed with and
complete the development of a mine at the Livengood Project will depend upon the Company’s ability to obtain
financing through the joint venturing of projects, private placement financing, public financing, short or long term
borrowings or other means. There is no assurance that the Company will be successful in obtaining the required
financing.

Financing Risks: The Company has limited financial resources and no source of operating cash flow. There can be
no assurance that additional funding will be available to it for the development of the Livengood Project. Although
the Company has been successful in the past in obtaining financing through the sale of equity securities, there can be
no assurance that it will be able to obtain adequate financing in the future or that the terms of such financing will be
favourable. Failure to obtain such additional financing could result in delay or indefinite postponement of further
exploration and development of its projects with the possible loss of such properties.

Dilution to the Company’s Existing Shareholders: The Company may require additional equity financing be
raised in the future. The Company may issue securities on less than favourable terms to raise sufficient capital to
fund its business plan. Any transaction involving the issuance of equity securities or securities convertible into New
Common Shares (which will replace the Common Shares on the Effective Date) would result in dilution, possibly
substantial, to present and prospective holders of New Common Shares.

Enforcement of Civil Liabilities: As substantially all of the assets of the Company and its subsidiaries are located
outside of Canada, and certain of the directors and officers of the Company are resident outside of Canada, it may be
difficult or impossible to enforce judgements granted by a court in Canada against the assets of the Company or the
directors and officers of the Company residing outside of Canada.

Mining Industry is Intensely Competitive: The Company’s business of the acquisition, exploration and
development of mineral properties is intensely competitive. The Company may be at a competitive disadvantage in
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acquiring additional mining properties because it must compete with other individuals and companies, many of
which have greater financial resources, operational experience and technical capabilities than the Company. The
Company may also encounter increasing competition from other mining companies in efforts to hire experienced
mining professionals. Competition for exploration resources at all levels is currently very intense, particularly
affecting the availability of manpower, drill rigs and helicopters. Increased competition could adversely affect the
Company’s ability to attract necessary capital funding or acquire suitable producing properties or prospects for
mineral exploration in the future.

The Company Believes that it has been a “Passive Foreign Investment Company” under the U.S. Internal
Revenue Code for Prior Tax Years and Based on Current Business Plans and Financial Projections, the
Company Expects to be a PFIC following the Arrangement. This may Result in Material Adverse U.S. Federal
Income Tax Consequences to Holders of New Common Shares (which will Replace the Common Shares on the
Effective Date) that are U.S. Taxpayers: Holders of New Common Shares that are U.S. taxpayers should be aware
that the Company believes it was a passive foreign investment company (“PFIC”) as defined under “Income Tax
Considerations — Certain United States Federal Income Tax Considerations” for prior taxable years and based on
current business plans and financial projections, the Company expects to be a PFIC for the taxable year which
includes the Arrangement. If the Company is or becomes a PFIC and the holder has made neither a “qualified QEF
Election” nor a “Mark-To-Market Election” as described under “Income Tax Considerations — Certain United States
Federal Income Tax Considerations”, the holder will be subject to the generally adverse tax consequences described
under the U.S. tax rules applicable to PFICs and their shareholders. As described under “Income Tax
Considerations — Certain United States Federal Income Tax Considerations”, generally, any gain recognized on the
sale of the New Common Shares and any “excess distributions” (as specifically defined) paid on the New Common
Shares will be taxable as ordinary income and must be rateably allocated to each day in a U.S. taxpayer’s holding
period for the New Common Shares. The amount of any such gain or excess distribution allocated to prior years of
such U.S. taxpayer’s holding period for the New Common Shares generally will be subject to U.S. federal income
tax at the highest tax applicable to ordinary income in each such prior year, and the U.S. taxpayer will be required to
pay interest on the resulting tax liability for each such prior year, calculated as if such tax liability had been due in
each such prior year. Such a holder may avoid or mitigate these consequences of holding New Common Shares if
he has made a QEF Election or a Mark-to-Market Election, as described under “Income Tax Considerations —
Certain United States Federal Income Tax Considerations”. Holders who are U.S. taxpayers should be aware that
there can be no assurances that the Company will satisfy the record keeping requirements that apply to a QEF, or
that it will supply the information needed to report under the QEF rules, in the event that it is a PFIC and a holder
wishes to make a QEF Election. Holders of New Common Shares who are U.S. taxpayers should consult their tax
advisors regarding the availability of the QEF Election and Mark-to-Market Election and the consequences of
owning and disposing of New Common Shares received pursuant to the Arrangement.

This discussion is qualified in its entirety by the more detailed description of the U.S. federal income tax rules
applicable to PFICs and their shareholders in the Information Circular. See “Income Tax Considerations — Certain
United States Federal Income Tax Considerations” in the Information Circular.

U.S. Securityholders may not be able to enforce their civil liabilities against the Company or its directors,
controlling persons and officers: 1t may be difficult for Securityholders in the United States to bring and enforce
suits against the Company. The Company is a corporation incorporated in Canada under the BCBCA. A majority
of the Company’s directors and officers are residents of Canada. Consequently, it may be difficult for U.S.
Securityholders to effect service of process in the U.S. upon those directors or officers who are not residents of the
U.S., or to realize in the U.S. upon judgments of U.S. courts predicated upon civil liabilities under U.S. securities
laws. There is substantial doubt whether an original action could be brought successfully in Canada against any of
such persons or the Company predicated solely upon such civil liabilities under the U.S. Securities Act.

Differences in U.S. and Canadian reporting of reserves and resources: The Company’s reserve and resource
estimates are not directly comparable to those made in filings subject to SEC reporting and disclosure requirements,
as the Company generally reports reserves and resources in accordance with Canadian practices. These practices are
different from those used to report reserve and resource estimates in reports and other materials filed with the SEC.
It is Canadian practice to report measured, indicated and inferred resources, which are not permitted in disclosure
filed with the SEC by United States issuers. In the United States, mineralization may not be classified as a "reserve"
unless the determination has been made that the mineralization could be economically and legally produced or
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extracted at the time the reserve determination is made. United States investors are cautioned not to assume that all
or any part of measured or indicated resources will ever be converted into reserves. Further, "inferred resources"
have a great amount of uncertainty as to their existence and as to whether they can be mined legally or
economically. Disclosure of “contained ounces” is permitted disclosure under Canadian regulations; however, the
SEC permits issuers to report "resources" only as in-place tonnage and grade without reference to unit of metal
measures. Accordingly, information concerning descriptions of mineralization, reserves and resources contained in
the Company’s disclosure, or in the documents incorporated therein by reference, may not be comparable to
information made public by United States companies subject to the reporting and disclosure requirements of the
SEC.

As a “foreign private issuer”, the Company is exempt from Section 14 proxy rules and Section 16 of the U.S.
Exchange Act: The submission of proxy and annual meeting information (prepared in accordance with Canadian
standards) on Form 6-K may result in Securityholders having less complete and timely data than would be available
for securityholders of a domestic issuer. The exemption from Section 16 rules regarding sales of common shares by
insiders may also result in Securityholders having less data.

Currency Fluctuations: The Company maintains its accounts in Canadian and U.S. dollars, making it subject to
foreign currency fluctuations. Such fluctuations may materially affect the Company’s financial position and results.

Increased Costs: Management anticipates that costs at the Company’s projects will frequently be subject to
variation from one year to the next due to a number of factors, such as changing ore grade, metallurgy and revisions
to mine plans, if any, in response to the physical shape and location of the ore body. In addition, costs are affected
by the price of commodities such as fuel, rubber and electricity. Such commodities are at times subject to volatile
price movements, including increases that could make production at certain operations less profitable. A material
increase in costs at any significant location could have a significant effect on the Company’s profitability.

Dependence Upon Others and Key Personnel: The success of the Company’s operations will depend upon
numerous factors, many of which are beyond the Company’s control, including (i) the ability of the Company to
enter into strategic alliances through a combination of one or more joint ventures, mergers or acquisition
transactions; and (ii) the ability to attract and retain additional key personnel in exploration, mine development,
sales, marketing, technical support and finance. These and other factors will require the use of outside suppliers as
well as the talents and efforts of the Company. There can be no assurance of success with any or all of these factors
on which the Company’s operations will depend. The Company has relied and may continue to rely, upon
consultants and others for operating expertise.

Share Price Volatility: In recent years, the securities markets in the United States and Canada have experienced a
high level of price and volume volatility, and the market price of securities of many companies, particularly those
considered exploration or development stage companies, have experienced wide fluctuations in price which have not
necessarily been related to the operating performance, underlying asset values or prospects of such companies.
There can be no assurance that significant fluctuations in the trading price of the Company’s New Common Shares
will not occur, or that such fluctuations will not materially adversely impact on the Company’s ability to raise equity
funding without significant dilution to its existing shareholders, or at all.

SELECTED CONSOLIDATED FINANCIAL INFORMATION AND
MANAGEMENT’S DISCUSSION AND ANALYSIS

See the Company’s financial statements and related MD&A, incorporated by reference in this Information Circular,
for more detailed information and financial data and statements about the Company’s historical operation. See
“Particulars of the Matters to be Acted Upon: The Arrangement — The Company Prior to the Arrangement —
Documents Incorporated by Reference” in the Information Circular. These should be read together with the pro
forma financial statements of the Company and the carve-out financial statements attached hereto as Schedule “F”.
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DESCRIPTION OF CAPITAL STRUCTURE
Authorized Capital

The Company’s capital structure consists of 500,000,000 Common Shares without par value. As at July 9, 2010, the
Company had 66,909,534 Common Shares issued and outstanding.

On the Effective Date, the Company’s authorized share capital will consist of 500,000,000 New Common Shares
(which will replace the Common Shares) having the rights as described below.

New Common Shares

All of the New Common Shares will rank equally as to voting rights, participation in a distribution of the assets of
the Company on liquidation, dissolution or winding-up and the entitlement to dividends. The holders of the New
Common Shares will be entitled to receive notice of all meetings of Shareholders and to attend and vote the shares at
the meetings. Each New Common Share will carry with it the right to one vote.

In the event of the liquidation, dissolution or winding-up of the Company or other distribution of assets of the
Company, the holders of the New Common Shares will be entitled to receive, on a pro rata basis, all of the assets
remaining after the Company has paid its liabilities. There is no set dividend rate or dividend schedule for the New
Common Shares. The board of directors of the Company will decide if and when dividends should be declared and
paid.

The New Common Shares are not subject to any future call or assessment and there are no provisions for exchange,
conversion, exercise, redemption or retraction.

DIVIDENDS

The payment of dividends on the New Common Shares will be at the discretion of the board of directors of the
Company and depends on our financial condition and the need to finance the Company’s business activities. The
Company has not paid any dividends since incorporation and it has no plans to pay dividends for the foreseeable
future, although there are no restrictions that could prevent the Company from paying dividends.

CONSOLIDATED CAPITALIZATION

The following table represents the share and loan capitalization of the Company, as at the date of this Information
Circular and assuming completion of the Arrangement.

. . . As at After Completion of the
Designation Authorized July 9, 2010 Arrangement
Common Shares 500,000,000 66,909,534 67,222,734 @
Long-term Debt N/A Nil Nil @

Notes:

(1) On the Effective Date, the Company’s authorized share capital will consist of 500,000,000 New Common Shares (which
will replace the Common Shares).

(2) Based on the number of issued and outstanding Common Shares of the Company as of the date hereof and the Company’s
expectation that Options exercisable to purchase 313,200 Common Shares which expire on July 16, 2010 will be exercised
on or before such expiry date. The number of New Common Shares to be issued pursuant to the Arrangement (the existing
Common Shares will no longer exist following the Arrangement).

(3) The Company currently has no long-term liabilities and is not expected to have any after completion of the Arrangement.

The pro forma fully diluted share capital of the Company, upon completion of the Arrangement and the exercise of
all Options and Warrants, is set out below:
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Number of New

Designation of New Security Common Shares Percentage
New Common Shares issued to Shareholders in 67,222,734 93.39%
accordance with the Arrangement
New Common Shares that may be issued 4,765,000 6.61%
pursuant to the exercise of Options
New Common Shares that may be issued 5,488 0.008%
pursuant to the exercise of Warrants
Total: 71,993,222 100%

PRIOR SALES

During the 12 months preceding the date of this Information Circular, the Company has issued the following
Common Shares at the following prices:

Common Shares

Date of Issuance Number of Common Shares Issued Issuance Price
Balance, 31-May- 2009 56,457,973
09-July-2009 1,218,283 $2.95"
08—September-2009 — 181,501 $2.95"
27 January-2010
15-September-2009 — 2,006,800 $1.75@
28-January-2010
08-October-2009 200,000 $3.40%
25-November-2009 20,000 $5.859
10-December-2009 - 130,000 $1.52@
11-January-2010
21-December-2009 100,000 $2.66?
27-January-2010 20,000 $3.159
02-February-2010 100,000 $2.15@
12-March-2010 — 11-June-2010 1,101,000 $1.75@
26-March-2010 67,966 $5.38%
01-April-2010 — 06-April-2010 5,000,000 $6.009
08-April-2010 — 19-April-2010 93,800 $2.950
18-May-2010 20,000 $2.66
16-June-2010 — 06-July-2010 179,000 $1.759
30-June-2010 13,211 $2.950
Total: 66,909,534

Notes:

(1) Exercise of previously granted common share purchase warrants.
(2) Exercise of incentive stock options.

(3) Property acquisition.

(4) Non-brokered private placement.

MARKET FOR SECURITIES

On December 1, 2009, the Common Shares commenced trading on the TSX under the symbol “ITH”. Prior to
trading on the TSX, the Common Shares were listed for trading on the TSX-V. The following table shows the price
ranges and volume traded of the Common Shares on the TSX-V and TSX on a monthly basis for the 12-month
period preceding the date of this Information Circular.
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Year Month Open ($) High ($) Low (8$) Close ($) Volume
2009 June 3.55 4.00 3.19 3.70 2,857,098
July 3.72 3.74 2.81 3.74 3,257,092

August 3.74 3.87 3.12 3.40 3,406,262

September 3.47 4.88 3.26 4.32 2,953,979

October 4.23 6.18 4.12 5.05 6,443,195

November 5.17 8.00 5.00 7.74 6,771,702

December'"” 7.80 8.15 6.85 7.50 13,920,064

2010 January 7.60 8.35 6.40 6.40 7,289,104
February 6.40 7.20 5.88 6.94 5,814,805

March 7.02 7.30 5.67 5.89 7,326,666

April 5.88 7.83 5.85 7.12 4,958,149

May 7.20 7.68 6.55 7.56 4,094,587

June 7.63 7.65 6.70 7.17 2,773,856

July 1-9 6.91 7.0 6.25 6.40 677,337

Notes:
(1) On December 1, 2009, the Company’s Common Shares commenced trading on the TSX.

The Common Shares are also listed for trading on the NYSE Amex under the symbol “THM” and the FSE under the
symbol “TW9”.

ESCROWED SHARES

The Company does not have any of its securities subject to escrow or contractual restrictions on transfer, nor does it
anticipate that it will upon completion of the Arrangement.

PRINCIPAL SECURITYHOLDERS

To the knowledge of the directors and officers of the Company, upon completion of the Arrangement, no person will
beneficially own, directly or indirectly, or have control or direction over, or a combination of direct or indirect
beneficial ownership of and control or direction over, more than 10% of the issued and outstanding New Common
Shares other than AngloGold (which it is anticipated will hold, as at the Effective Date, approximately 8,397,753
New Common Shares representing 12.55% of the issued and outstanding New Common Shares as at the Effective
Date) and TAM (which it is anticipated will hold, as at the Effective Date, approximately 8,011,662 New Common
Shares representing 11.97% of the issued and outstanding New Common Shares as at the Effective Date).

DIRECTORS AND OFFICERS

The number of directors of the Company is currently fixed at 8. At each annual meeting of shareholders, the entire
board of directors will retire and directors are elected for the next term. Each director serves until the close of the
next annual meeting or until his successor is elected or appointed, unless his office is earlier vacated in accordance
with the articles of the Company or with the provisions of the BCBCA.

The names and provinces of residence, offices held and principal occupations during the past five years of the
directors and executive officers of the Company (the information concerning the respective directors and executive
officers has been furnished by each of them), upon completion of the Arrangement, are as follows:
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Name, Position(s) with the
Company” and Province

Shares
Beneficially
Owned or Over
which Control

or State and Country of Period (s) or Direction is
Residence Principal Occupation” Served? Exercised
Jeffrey A. Pontius'” Geologist; President and CEO of the Company | President and 792,332
President and Chief since September 2006; previously North Chief
Executive Officer American Exploration Manager and also a Executive
Colorado, USA Director of Anglo American (USA) Officer since
Exploration Inc. (a mineral exploration and September 22,
development company), 1999 to 2006. 2006
Hendrik van Alphen(5 XD Businessman; President of Cardero Resource Director since 1,106,500
Chairman of the Board, Corp, a public mineral exploration company September 22,
Director trading on the TSX since 1999; also President | 2006
British Columbia, Canada | of Wealth Minerals Ltd. (a mineral exploration | pairman since
and develqpment company) and a director of September 22,
Ethos Capital Corp. (TSX-V) and Balmoral 2006
Resources Ltd. (NEX), both public mineral
exploration and development companies.
Anton J. Businessman, Certified Management Director since 539,218
Drescher®®©® Accountant; President, Harbour Pacific August, 1991
Director Capital Corp. (a private management President, 1991
British Columbia, Canada | company) since 1998; President, Westpoint ~ September
Management Consultants Limited (a private 222006
management company) since 1979; CFO and ’
Director, USA Video Interactive Corp. (a
public company providing electronic
anti-piracy systems and involved in streaming
video and video-on-demand) since 1994;
Director, Trevali Resources Corp. (a public
natural resources company) since 2007;
Director of Dorato Resources Ltd. (a public
natural resource company) since 1993
Rowland Perkins®?©® | Businessman; President and director, Director since 2,000
Director e-Backup Inc. (a private company providing June, 1999
Alberta, Canada public online backup services) since 2001;
Director, USA Video Interactive Corp. (a
public company providing electronic
anti-piracy systems and involved in streaming
video and video-on-demand) since 2005.
Ronald Sheardown®®® | Businessman; President, Greatland Director since 110,000
Director Exploration, Inc. (a private geological May 23, 2007
Alaska, USA consulting/mineral exploration company)
since 1976 and has been involved in mineral
exploration in Alaska and Canada for over 50
years.
Michael Bartlett® Businessman; President, Leisure Capital & Director since Nil
Director Management Inc. (a private business May 23, 2007

Florida, USA

consulting company) since 1989; director,
Wealth Minerals Ltd. (a public natural
resource company), since January 31, 2000.
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Name, Position(s) with the
Company” and Province
or State and Country of
Residence

Principal Occupation(')

Period (s)
Served?

Shares
Beneficially
Owned or Over
which Control
or Direction is
Exercised

Steve Aaker”"®
Director
Oregon, USA

Geologist; Chief of U.S. Operations,
Franco-Nevada Corporation (a public natural
resources royalty company) since 2007,
previously, Group Executive, Newmont
Capital Limited (a mineral exploration and
development company) 2002 to 2007.

Director since
March 12,2009

Nil

Timothy J. Haddon”
Director
Colorado, USA

Mining Engineer, President, International
Natural Resource Management Co. (a mining
industry consulting service provider and
investor), also Chairman of Anatolia Minerals
Development Limited (a mineral exploration
and development company) since 2002 and
Lead Director, Thompson Creek Metals
Company Inc. (a mineral exploration and
development company) since 2007.

Director since
April 14, 2010

Nil

Daniel A. Carriere!”

Director
British Columbia, Canada

Businessman; previously, Senior Vice-
President, Corriente Resources Inc. (a public
natural resources company) 2004 to 2010.

Director since
April 14, 2010

100,000

Lawrence W.E. Talbot”
Vice-President and
General Counsel

British Columbia Canada

Barrister & Solicitor; shareholder & President,
Lawrence W. Talbot Law Corporation (law
firm) since April, 2006; Partner, Gowling
Lafleur Henderson LLP (law firm) 2001 to
June, 2006; Vice-President & General
Counsel, Cardero Resource Corp. and Wealth
Minerals Ltd. (public mineral exploration
companies) since July 1, 2006, Vice-President
& General Counsel for the Company since
September 22, 2006.

Vice-President
& General
Counsel since
September 22,
2006

221,900

Michael W. Kinley, C.A.
Chief Financial Officer
British Columbia, Canada

Chartered Accountant; President, Winslow
Associates Management & Communications
Inc. (a private consulting firm) 1973 to
present; Chief Financial Officer of Wealth
Minerals Ltd. since August 2005, Dorato
Resources Inc. since July 2008, Trevali
Resources Corp. since July 2008 and Cardero
Resource Corp. since January 2006 (all public
natural resource companies); Director, Indico
Resources Limited since January 21, 2005 (a
public natural resource company); President,
GFK Resources Ltd. since October 8, 1997 (a
public natural resource company).

Chief Financial
Officer since

September 22,
2006

Nil

Russell B. Myers, PhD.
Vice-President,
Exploration

Colorado, USA

Geologist; previously, senior geologist,
AngloGold Ashanti (USA) Exploration Inc. (a
natural resource company) since 2000.

Vice-President,
Exploration of
the Company
since
September,
2006

125,767
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Shares
Beneficially
Name, Position(s) with the Owned or Over
Company” and Province which Control
or State and Country of Period (s) or Direction is
Residence Principal Occupation” Served? Exercised
Quentin Mai Businessman; Manager, Corporate Vice-President, 524,100°
Vice-President, Corporate | Communications, of Cardero Resource Corp. Corporate
Communications (a public natural resource company) since Communicatio
British Columbia, Canada | 2004; President, Quatloo Investment ns since
Management Inc. (a private investor relations September 22,
firm) since 2004. 2006
Carl Brechtel Mining Engineer; formerly on various mining | Chief Nil
Chief Operating Officer development projects internationally for Operating
Colorado, USA AngloGold Ashanti Limited (a natural Officer since
resource company) since 1998, most recently January 12,
as Pre-feasibility Manager of the La Colosa 2010
operation in Colombia.
Marla K. Ritchie Corporate Administrator and Corporate Corporate 55,000
Corporate Secretary Secretary for Cardero Resource Corp. (a Secretary since
British Columbia, Canada | public mineral exploration company) since September 22,
May, 2001; Secretary/Administrator to several | 2006
public natural resource companies since 2001.
Notes:
(1) The information as to place of residence and principal occupation, not being within the knowledge of the Company, has
been furnished by the respective directors individually.
(2) All directorships expire at the next Annual General Meeting of the shareholders of the Company. All officers hold
office at the pleasure of the board.
3) Denotes member of the Audit Committee.
4) Denotes member of the Compensation Committee.
5) Denotes member of the Sustainable Development Committee.
(6) Denotes member of the Corporate Governance and Nominating Committee.
(7) Denotes member of the Mergers and Acquisitions Committee.
(8) Denotes member of the Special Committee.
) 35,500 shares of this total are held by Quatloo Investment Management Inc., a company controlled by Mr. Mai.

The Company does not currently have any committees other than the Audit Committee, the Compensation
Committee, the Corporate Governance and Nominating Committee, the Sustainable Development Committee, the
Mergers and Acquisitions Committee and the Special Committee.

On the Effective Date, based on the information as at the date of this Information Circular, it is expected that
3,576,817 New Common Shares or approximately 5.35% of the New Common Shares outstanding on a non-diluted
basis will be beneficially owned, directly or indirectly, or control or direction will be exercised over those shares, by
the directors and senior officers of the Company as a group.

Cease Trade Orders or Bankruptcies

Michael W. Kinley, the Chief Financial Officer of the Company, was the President and Director of Abstract
Enterprises Corp. (he resigned in 2005), which was the subject of a British Columbia Securities Commission
(“BCSC”) cease trade order on July 10, 2002 for failure to file financial statements (a similar order was issued by
the Alberta Securities Commission (“ASC”)) and was delisted on June 20, 2003.

In addition, Michael W. Kinley, the Chief Financial Officer of the Company, is the President, Chief Executive
Officer and a director of GFK Resources Ltd. (formerly Noise Media Inc.) (“GFK”), which was the subject of a
BCSC cease trade order on January 28, 2003 for failure to file financial statements (a similar ASC order was also
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issued). GFK was subsequently transferred to the NEX Board. The cease trade order was revoked on December 8,
20006, after GFK filed a reactivation application in accordance with applicable policies.

To the knowledge of the Company, other than as set out above, no director or executive officer of the Company is,
or within ten years prior to the date hereof has been, a director, chief executive officer or chief financial officer of
any company (including the Company) that (i) was subject to a cease trade order, an order similar to a cease trade
order or 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, that was issued while the director or executive officer was
acting in the capacity as director, chief executive officer or chief financial officer; or (ii) was subject to a cease trade
order, an order similar to a cease trade order or 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, that was issued after the
director or executive officer 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.

To the knowledge of the Company, no director or executive officer of the Company, or a shareholder holding a
sufficient number of securities of the Company to affect materially control of the Company (i) is, or within ten years
prior to the date hereof has been, a director or executive officer of any company (including the Company) 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 (ii) has, within ten years prior to the date hereof, become bankrupt, made a proposal under any
legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings, arrangement or
compromise with creditors, or had a receiver, receiver manager or trustee appointed to hold the assets of the director,
executive officer or shareholder.

Penalties or Sanctions

No director or executive officer of the Company, or a shareholder holding a sufficient number of securities of the
Company to affect materially the control of the Company, has been subject to (i) 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 (ii) any other penalties or sanctions imposed by a court or
regulatory body that would likely be considered important to a reasonable investor in making an investment
decision.

Conflicts of Interest

To the Company’ knowledge, and other than as disclosed herein, there are no known existing or potential conflicts
of interest among the Company, its directors and executive officers, or other members of management as a result of
their outside business interests except that certain of the directors and officers serve as directors and officers of other
companies, and therefore it is possible that a conflict may arise between their duties to the Company and their duties
as a director or officer of such other companies.

The directors of the Company are required by law to act honestly and in good faith with a view to the best interests
of the Company and to disclose any interests that they may have in any material contract or material transaction. If
a conflict of interest arises at a meeting of the board of directors, any director in a conflict is required to disclose his
interest and abstain from voting on such matter. The directors and officers of the Company are aware of the
existence of laws governing accountability of directors and officers for corporate opportunity and requiring
disclosures by directors of conflicts of interest in respect of the Company and are required to comply with such laws
in respect of any directors’ and officers’ conflicts of interest or in respect of any breaches of duty by any of its
directors or officers.
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EXECUTIVE COMPENSATION

The section entitled “Executive Compensation” in the Company’s Information Circular dated September 15, 2009
for the annual general meeting of the Shareholders held on October 15, 2009 describes the compensation policies
and practices of the Company and the compensation paid or awarded to the Company’s NEOs and directors during
the most recently completed financial year and is specifically incorporated by reference herein. The Company does
not intend to make any material changes to that compensation upon completion of the Arrangement.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

No existing director or executive officer of the Company nor any associate of such individual is indebted to the
Company or any other entity where the indebtedness is the subject of a guarantee, support agreement, letter of credit
or similar arrangement provided by the Company or any of its subsidiaries.

AUDIT COMMITTEES & CORPORATE GOVERNANCE

For information concerning the Company’s corporate governance policies and practices, please refer to the section
entitled “Statement of Corporate Governance Practices” in and Schedule “A” to the Information Circular of the
Company dated September 15, 2009 for the annual general meeting of shareholders of the Company held on
October 15, 2009, which document is incorporated by reference herein. The Company does not intend to make any
changes to those policies and practices upon completion of the Arrangement.

For information concerning the current memberships of the Company’s board of director committees, please see
“Directors and Officers” above in this Schedule “G”.

For information concerning the Company’s Audit Committee, including the full text of the Audit Committee
Charter, please refer to the section entitled “Additional Information — Audit Committee” in the Company’s Annual
Information Form for the year ended May 31, 2009, which section of such document is incorporated by reference
herein.

LEGAL PROCEEDINGS AND REGULATORY ACTIONS
Legal Proceedings

The Company is not aware of any material legal proceedings to which the Company or a proposed subsidiary is a
party or to which its property is subject, nor is the Company aware that any such proceedings are contemplated.

Regulatory Actions

There are currently no: (a) penalties or sanctions imposed against the Company by a court relating to securities
legislation or by a securities regulatory authority; (b) other penalties or sanctions imposed by a court or regulatory
body against the Company that would likely be considered important to a reasonable investor in making an
investment decision in the Company; or (c¢) settlement agreements the Company entered into before a court relating
to securities legislation or with a securities regulatory authority during its most recently completed financial year.

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS

Except as described below, the Company is not aware of any material interest, direct or indirect, of (i) any
Shareholder that is expected to be a direct or indirect beneficial owner of, or who exercises control or direction over,
more than 10% of the voting rights attached to the New Common Shares on the Effective Date of the Arrangement,
(i1) any of the Company or any of its subsidiaries’ directors or executive officers, or (iii) any associate or affiliate of
any of the foregoing, in any transaction within the three most recently completed financial years or the current
financial year that has materially affected or is reasonably expected to materially affect the Company.
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1. The section entitled “Interest of Management and Others in Material Transactions” in the AIF describes
the interest of management and others in material transactions up until August 25, 2009 and is specifically
incorporated by reference herein.

2. On February 10, 2010 AngloGold exercised its right to maintain its 13.2907% equity interest in the
Company pursuant to the AngloGold Option. AngloGold’s equity interest had been diluted by virtue of the
Company’s issuance of shares since May 19, 2009, principally due to the exercise of incentive stock
options, broker options and in connection with the purchase of the interest of Redstar Gold Corp. in the
Company’s North Bullfrog Project. As a consequence, the Company sold to AngloGold, on a private
placement basis, an aggregate of 67,965 Common Shares at a price of $5.38 per Common Share (reflecting
the 5 day volume-weighted average price of the Company’s Common Shares on the TSX preceding
February 10, 2010 less the maximum allowable discount (15%), as required by the provisions of the
AngloGold Option) for gross proceeds of $365,899.54. The private placement closed on March 26, 2010.

2. On April 6, 2010, the Company issued 664,210 Common Shares to AngloGold representing the pro rata
portion of the Company’s non-brokered private placement of a total of 5,000,000 Common Shares at a
price of $6.00 per Common Share allocated to AngloGold under the AngloGold Option.

AUDITORS

MacKay LLP, Chartered Accountants, of Suite 1100, 1177 West Hastings Street, Vancouver, British Columbia, will
continue to be the auditor of the Company on the Effective Date.

PROMOTERS

No person or company has acted as a promoter of the Company within the two years immediately preceding the date
of this Circular.

TRANSFER AGENT AND REGISTRAR
Computershare Investor Services Inc., at 510 Burrard Street, 4™ Floor, Vancouver, British Columbia, V6C 3B9 is
the transfer agent and registrar for the Common Shares and will be the transfer agent and registrar for the New
Common Shares.

MATERIAL CONTRACTS

Except for contracts entered into in the ordinary course of business, the only material contracts to which the
Company, or any of its subsidiaries will be a party to after the Effective Date and will still be in effect, are:

. the Arrangement Agreement; and

. the Shareholder Rights Plan Agreement dated August 25, 2009 between the Company and
Computershare Investor Services Inc.



SCHEDULE “H”

INFORMATION CONCERNING CORVUS POST-ARRANGEMENT

The following describes the proposed business of Corvus Gold Inc., post-Arrangement, and should be read together
with the financial statements of Corvus contained in Schedule “E” to the Information Circular and the pro forma
financial statements of Corvus and the carve-out financial statements contained in Schedule “F” to the Information
Circular. Except where the context otherwise requires, all of the information contained in this Schedule is made on
the basis that the Arrangement has been completed as described in the Information Circular.

Certain terms used in this Schedule are defined under “Glossary of Terms” in the Information Circular to which this
Schedule is attached and in the glossary of technical terms attached to the Information Circular as Schedule “L”.

CORPORATE STRUCTURE
Name, Address and Incorporation

Corvus was incorporated under the BCBCA on April 13, 2010. Prior to the Effective Date of the Arrangement,
Corvus will not carry on any business except as contemplated by the Arrangement.

Corvus’ registered address is Suite 2300 — 550 Burrard Street, Vancouver, British Columbia, V6C 2B5. Corvus’
head office will be located at Suite 1920 — 1188 West Georgia Street, Vancouver, British Columbia, V7E 4A2.

Intercorporate Relations

On the Effective Date of the Arrangement, Corvus will have two wholly-owned subsidiaries through the transfer of
the Transferred Assets from the Company:

(a) Talon Gold Nevada Inc., a corporation incorporated in Nevada on April 9, 2007, which will hold
the North Bullfrog Project and will be 100% owned by Corvus; and

(b) Raven Gold Alaska Inc., a corporation incorporated in Alaska on July 2, 2009, which will hold the
West Pogo Project, the Chisna Project, the Terra Project and the LMS Project and will be 100%
owned by Corvus. Raven Gold was recently acquired by Corvus from the Company pursuant to
the Raven Gold Purchase Agreement. Raven Gold will acquire the Spin-Off Alaska Assets in
connection with the Arrangement and the Alaska Purchase Agreement.

The following corporate chart sets forth all of Corvus’ subsidiaries:

.
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DESCRIPTION OF THE BUSINESS
General

Currently, Corvus has no assets, other than Raven Gold, and no material operations. On the Effective Date, Corvus
will be engaged in the business of the acquisition, exploration and development of mineral properties located in
Alaska and Nevada, with a focus on the development of the North Bullfrog Project in Nevada. The primary focus of
Corvus will be to leverage its exploration expertise to discover major new gold deposits. Furthermore, Corvus will
seek to build a non-operator gold producer with significant carried interests and royalty exposure. To meet this
objective, the Company has joint ventured the four Alaskan projects (Chisna, Terra, LMS and West Pogo) to be
transferred to Raven Gold, and anticipates that these projects will have significant partner funded work taking place
in 2010. Corvus will also receive from the Company a 100% interest in the North Bullfrog Project in Nevada,
which has a number of high priority, bulk tonnage and high-grade vein targets to be addressed with a 10,000 metre
drill program scheduled for Fall/Winter 2010.

In connection with the Arrangement, Corvus and the Company have entered into the Talon Nevada Purchase
Agreement pursuant to which the Company has agreed, among other things, to transfer to Corvus all of the shares of
Talon Nevada for a purchase price of $3 million payable in cash. Closing under the Talon Nevada Purchase
Agreement will occur on the Effective Date.

In connection with the Arrangement, Talon Alaska and Raven Gold have entered into the Alaska Purchase
Agreement, pursuant to which Talon Alaska has agreed, among other things, to transfer the Spin-Off Alaska Assets
to Raven Gold for the purchase price of $8.5 million. Closing under the Alaska Purchase Agreement will occur on
the Effective Date subject to the fulfilment or waiver of certain conditions. See “Particulars of the Matters to be
Acted Upon: The Arrangement — Principal Steps of the Arrangement” in the Information Circular. Pursuant to the
Alaska Purchase Agreement, from and after the Effective Time, Raven Gold will defend, indemnify and save
harmless Talon Alaska from and against any claims, demands, actions, causes of action, damage, loss, deficiency,
cost, liability and expense which may be made or brought against Talon Alaska or which Talon Alaska may suffer
or incur as a result of, in respect of or arising out of, the ownership of the Spin-Off Alaska Assets by Talon Alaska
or any activities, or failure to act, by or on behalf of Talon Alaska or any of its predecessors-in-title on or with
respect to the Spin-Off Alaska Assets, including pursuant to or in connection with environmental laws or any laws
with respect to reclamation, rehabilitation or restoration of the Spin-Off Alaska Assets, and whether occurring
before or after the Effective Date. Raven Gold will also be required to indemnify AngloGold in respect of the
Chisna Project pursuant to an existing indemnity agreement among AngloGold, the Company and Talon Alaska.

Following the Effective Time, the Company’s Shareholder Rights Plan will not apply to Corvus or to the Corvus
Common Shares. Corvus has no plans to adopt a shareholder rights plan following the Arrangement.

Pursuant to the AngloGold Agreement, AngloGold has the right to maintain its then current equity ownership
percentage in the Company on an ongoing basis and a right to participate in any equity financings by the Company
up to its then pre-financing percentage equity interest. More information on these rights see “Description of the
Business — AngloGold Option” in Schedule “G” “Information Concerning the Company Post-Arrangement”.
AngloGold currently holds approximately 12.55% of the Company’s issued and outstanding Common Shares. As a
result of the Arrangement, AngloGold will hold approximately 12.55% of the issued and outstanding Corvus
Common Shares at the Effective Time (subject to any election to participate in a top-up private placement as
detailed in Schedule “G”). AngloGold shall not have any right to maintain its equity interest in the Corvus Common
Shares or any right to participate in any equity financings by Corvus to maintain its pre-financing percentage equity
interest in Corvus Common Shares.

Permits and Climate

In Alaska, low impact, initial stage surface exploration such as stream sediment, soil and rock chip sampling do not
require any permits. The State of Alaska requires an APMA (Alaska Placer Mining Application) exploration permit
for all substantial surface disturbances such as trenching, road building and drilling. These permits are also
reviewed by related state and federal agencies that can comment and require specific changes to the proposed work
plans to minimize impacts on the environment. The permitting process for significant disturbances generally



requires 30 days for processing and all work must be bonded. Following the Arrangement, Corvus will have all
necessary permits with respect to its exploration activities in Alaska. Although the Company has never had an issue
with the timely processing of APMA permits there can be no assurances that delays in permit approval will not
occur. Due to the northern climate, exploration work in some areas of Alaska can be limited due to excessive snow
cover and cold temperatures. In general, surface sampling work is limited to May through September and surface
drilling from March through November, although some locations afford opportunities for year round exploration
operations and others, such as wetland areas, may only be explored while frozen in the winter.

Mining is conducted in a number of locations in Alaska on a year round basis, both open pit and underground. In
Nevada, as in Alaska, initial stage surface exploration does not require any permits. Notice level exploration
permits (less than 5 acres of disturbance) are required, and in place (through the U.S. Bureau of Land Management)
for the North Bullfrog Project to allow for drilling. In general, exploration activities in Nevada can be carried out on
a year round basis, although some such activities may be adversely affected by the winter climate. Mining is
conducted in Nevada on a year round basis, both open pit and underground.

Following the Arrangement, there are no environmental regulations in either Alaska or Nevada that are expected to
affect Corvus because it will be in the exploration stage. Reclamation work, that is, work done to restore the
property to its original state, will be minimal because Corvus’ operations will have limited environmental impact.
Corvus’ required remedial environmental reclamation work will typically consist of slashing underbrush so that
wildlife movement is not hampered and basic reseeding operations.

Specialized Skills

All aspects of Corvus’ business will require specialized skills and knowledge. Such skills and knowledge include
the areas of geology, drilling, logistical planning and implementation of exploration programs and accounting.
Since commencing its current operations in mid 2006, the Company has found that it can locate and retain such
employees and consultants and Corvus believes it will continue to be able to do so.

Availability of Materials and Personnel

All of the raw materials Corvus requires to carry on its business are expected to be readily available through normal
supply or business contracting channels in Canada and the United States. Since commencing current operations in
mid 2006, the Company has been able to secure the appropriate personnel, equipment and supplies required to
conduct its contemplated programs. While it has experienced difficulty in procuring some equipment — for example,
drill equipment — or services — for example, experienced drillers and timely assay laboratory services — in previous
years, the recent overall slowdown in the mineral exploration business has resulted in more equipment and services
being made available on a timely basis. As a result, Corvus does not believe that it will experience any shortages of
required personnel, equipment or supplies in the foreseeable future.

Economic Cycles

The mining business is subject to mineral price cycles. The marketability of minerals and mineral concentrates is
also affected by worldwide economic cycles. At the present time, the significant demand for minerals in some
countries (notably China) is driving increased base metal commodity prices, and a fear of coming inflation and
economic uncertainly are driving higher gold prices, but it is difficult to assess how long such demand may
continue.

Dependability on Contracts

Corvus’ business will not be substantially dependent on any contract such as a contract to sell the major part of its
products or services or to purchase the major part of its requirements for goods, services or raw materials, or on any
franchise or licence or other agreement to use a patent, formula, trade secret, process or trade name upon which its
business depends. Rather, Corvus’ ability to continue making the holding, assessment, lease and option payments
necessary to maintain its interest in its mineral projects is of primary concern. Corvus does not presently anticipate
any difficulties in this regard in the current financial year.



It is not expected that Corvus’ business will be affected in the current financial year by the renegotiation or
termination of contracts or sub-contracts.

Employees and Management

Upon completion of the Arrangement, Corvus will not have any employees. Rather, in order to reduce start-up costs
and initial general and administrative costs, Corvus will rely on and engage consultants on a contract basis to
provide services, management and personnel who will assist Corvus to carry on its administrative or exploration
activities in Alaska and Nevada.

Upon completion of the Arrangement, the management team of Corvus will consist of those individuals identified
under “Directors and Olfficers” below.

Social or Environmental Policies

Corvus expects to create a Sustainable Development Committee (“SDC”) like the Company, which will adopt a
formal charter. The overall purpose of the SDC will be to assist the Corvus board in fulfilling its oversight
responsibilities with respect to the board’s and Corvus’ continuing commitment to improving the environment and
ensuring that Corvus’ activities are carried out, and that its facilities are operated and maintained, in a safe,
sustainable and environmentally sound manner. The primary function of SDC will be to monitor, review and
provide oversight with respect to Corvus’ policies, standards, accountabilities and programs relative to health,
safety, community relations and environmental-related matters. Further, the SDC will advise the board and make
recommendations for the board’s consideration regarding health, safety, community relations and environmental-
related issues. In particular, the SDC will consider and advise the board with respect to current standards of
sustainable development for projects and activities such as those of Corvus, particularly with a view to ensuring that
Corvus’ business is run in a manner, and its projects are operated and developed, so as to achieve the ideals and
reflect the following principles of sustainable development:

(a) living within environmental limits,

(b) ensuring a strong, healthy and just society,
(©) achieving a sustainable economy,

(d) using sound science responsibly, and

(e) promoting good governance.

The SDC would also be responsible for monitoring the activities of Corvus in connection with the initial and
ongoing interaction between Corvus’ activities, operations and personnel and the communities in which Corvus’
projects and related activities are located, with a view to ensuring that management develops and follows
appropriate policies and activities to enhance the relationship between Corvus and its personnel and the communities
in which it operates and reflect the principles of sustainable development in that regard.

Although not set out in a specific policy, Corvus intends to be a positive influence in the local communities where
its mineral projects will be located, not only by contributing to the welfare of such communities through donations
of money and supplies, as appropriate, but also through hiring, when appropriate, local workers to assist in ongoing
exploration programs. Corvus considers that building and maintaining strong relationships with such communities
will be fundamental to its ability to continue to operate in such regions and to assist in the eventual development (if
any) of mining operations in such regions, and it attaches considerable importance to commencing and fostering
them from the beginning of its involvement in any particular area.

Corvus also expects to adopt a Code of Business Conduct and Ethics like the Company, which will provide, among
other things, that Corvus is committed to complying with all laws and governmental regulations applicable to its



activities and, specifically, to maintaining a safe and healthy work environment and conducting its activities in full
compliance with all applicable environmental laws.

Nevada Property

Pursuant to the Arrangement and the Talon Nevada Purchase Agreement, Corvus will acquire Talon Nevada, which
holds the North Bullfrog Project.

North Bullfrog Project

Following the Arrangement, Corvus will hold and will focus, initially, on the further exploration of the North
Bullfrog Project in Nevada. Pursuant to the terms of the lease of the Mayflower property (which forms part of the
North Bullfrog Project), the Company is required to issue Common Shares to the lessors thereunder on an annual
basis. In order to facilitate the continued issuance of New Common Shares, in the Arrangement Agreement the
Company and Corvus have agreed that, upon the request of Corvus and payment by Corvus of the market value
thereof (as defined in the TSX Company Manual) to the Company, the Company will issue the required New
Common Shares to the lessors under the Mayflower lease. The remaining underlying leases for the North Bullfrog
Project require only cash lease payments and royalties.

The technical information provided herein relating to the North Bullfrog Project is based upon information
contained in the North Bullfrog Technical Report. The following is the summary from the North Bullfrog Technical
Report, a full copy of which is available under the Company’s profile on SEDAR at www.sedar.com. The North
Bullfrog Technical Report is specifically incorporated by reference herein.

The Company controls the North Bullfrog Project as a result of the purchase of the land position from Redstar Gold
Corporation (“RGC”) in 2009. The Company and RGC had jointly explored the property between 2007 and 2009
under the North Bullfrog Property Joint Venture agreement (the “NBPJV”). The project area covers approximately
4,557 acres of patented and unpatented mining claims in the Bullfrog Hills, about 15 km north of Beatty, Nevada.
The Bullfrog mine is about 12 km south of the property where Barrick Gold Corp. (and predecessor companies)
produced 2.4 million ounces of gold from a similar geological environment.

Gold was discovered in the Bullfrog district in 1904 resulting in an estimated production of about 112,000 ounces of
gold and 869,000 ounces of silver through 1921. There was only minor activity in the district after that initial
production period until the Bullfrog gold deposit was discovered in 1986. During the early 20" Century only
limited mining occurred in the North Bullfrog Project area, principally at the Pioneer and Mayflower mines.
Modern exploration at the North Bullfrog Project started in 1974 and continued until 1996 during which time several
companies mapped, sampled, and drilled several areas of gold mineralization. Declining precious metal prices in the
late 20th Century resulted in reduced interest in the area. RGC started land acquisition and exploration at the North
Bullfrog Project in 2005, and in 2007 entered into the NBPJV with the Company. The Company purchased the
property from RGC in August 2009 and continued the exploration program.

Gold mineralization in the North Bullfrog Project is primarily hosted in the middle Miocene Crater Flats Tuff. Gold
mineralization is also hosted to a lesser extent in monolithic and heterolithic debris-flow deposits, as well as in felsic
dikes and plugs. Two district-scale north striking normal faults are the dominant structural features in the Project
area, but several smaller-scale faults between them are important controls for distribution of hydrothermal alteration
and gold mineralization.

Two styles of precious metal epithermal mineralization are present at the North Bullfrog Project: 1) potentially
high-grade, structurally controlled fissure veins and associated stockwork zones, and 2) low-grade disseminated or
replacement deposits within altered volcanic rocks. Historic drilling (pre-NI 43-101) outlines areas of important
mineralization at the North Bullfrog Project, the most significance of which appears to be in the Mayflower mine
area. Drilling by the NBPJV was used to develop a resource estimate at Mayflower, to better understand precious
metal mineralization at Air Track Hill, and as initial tests at Sierra Blanca, Pioneer, and Savage targets.



The basis for the resource estimate at Mayflower was a geologic model developed by the Company geologists using
geology logs from the drill holes along with alteration and geochemical data. This was used to define the
“Mayflower Zone” which was the limiting factor for gold distribution for the resource estimation. Ordinary Kriging
was used to develop a block model, which at a 0.50 g/t cut-off consists of:

Indicated resource 2,020,000 tonnes at 0.88 g/t Au and 0.45 g/t Ag
Inferred resource 950,000 tonnes at 0.78 g/t and 0.36 g/t Ag

The total contained metal is about 57,086 ounces of gold and 29,160 ounces of silver (indicated), and 23,793 ounces
of gold and 10,904 ounces of silver (inferred).

The data generated at the North Bullfrog Project by NBPJV, and previous explorers, identified areas where
additional vein and disseminated epithermal precious metal deposits are likely to occur. Many of these targets are
expected to be similar in grade to the Mayflower deposit. However, given the similarity and proximity to the nearby
Bullfrog mine, there is the potential for discovery of a multi-million ounce gold deposit at the North Bullfrog
Project.

A two part program is recommended to advance the exploration of the property, with a total budget of
US$ 1,000,000. Areas of stratabound gold mineralization are known at Sierra Blanca and Jolly Jane that could
represent significant gold deposits. A 36 reverse circulation (RC) drilling program is proposed in these two areas to
initially define the extent, continuity, and grade of the gold mineralization. Significant gold targets have been
defined at Savage Valley, Connection, and Arsenic Vein. Initial drilling is proposed at each area. The budget for
this portion of the program is estimated at US$ 900,000. The numerous gold, trace element and hydrothermal
alteration areas that have been previously drilled or are undrilled should be re-evaluated in light of the expanded
knowledge of gold deposits in volcanic rocks. This should generate additional drill targets. The estimated budget
for this part of the program is US$ 100,000.

Alaska Properties

Pursuant to the Arrangement and the Alaska Purchase Agreement, Corvus will also hold, through Raven Gold, an
interest the following four projects in Alaska: the Chisna Project, the Terra Project, the LMS Project and the West
Pogo Project. Of these, all are considered material other than the West Pogo Project, which is an early stage
exploration project.

The Chisna Project

The Company, Talon Gold and, Raven Gold have entered into an option and joint venture agreement with Ocean
Park Ventures Corp. (“OCP”) dated November 2, 2009, as amended (the “OCP Agreement”). Pursuant to the OCP
Agreement, an Alaskan subsidiary of OCP (“OCP Alaska”) and Raven Gold, will form a joint venture (the “JV”)
for the purpose of exploring and developing the Chisna Copper/Gold Project located in the Hartman Mining District
of South Central Alaska. The initial interests of OCP Alaska and Raven Gold in the JV will be 51% and 49%
respectively. Raven Gold’s initial contribution to the JV will be its interest in the Chisna Project (which will be
received by it in connection with the Arrangement). OCP Alaska's contribution to the JV will be funding for the JV
totalling US $20,000,000 over five years, of which US $5,000,000 must be provided during the first year. This first
year amount will be reduced to US $2,000,000 if, at any time during such year, the London PM gold fix price and
the London Metal Exchange closing copper price are each below US $700/0z and US $1.70/Ib, respectively, for a
period of 10 consecutive trading days. If OCP Alaska fails to fund any portion of the initial US $5,000,000 (or US
$2,000,000 as applicable) in the first year, Raven Gold will be entitled to terminate the JV and OCP and OCP
Alaska will be jointly indebted to Raven Gold for the difference between US $5,000,000 (or US $2,000,000 as
applicable) and the amount of exploration expenditures actually funded in such year.

Raven will be the operator of the JV during the first two years. After two years, OCP Alaska will be entitled to
assume the operatorship of the JV and to maintain operatorship until and unless it ceases to hold a majority interest
in the JV. Any work program proposed by the operator will be subject to approval by a five member JV



management committee. After OCP Alaska has completed its US $20,000,000 initial contribution, the JV
participant with the greatest interest in the JV will be entitled to nominate three members of the management
committee.

If OCP Alaska funds the entire US $20,000,000 within the five year period, it will have the option to acquire a
further 19% interest in the JV by producing a positive bankable feasibility study in respect of the Chisna Project
within five years after electing to exercise such option, and by funding any additional exploration required to
produce such a study. The feasibility study must support a mining operation at a minimum level of 300,000 ounces
per year of gold equivalent production.

In consideration for the Company providing the resources for Raven Gold to enter into the JV, OCP will issue
200,000 common shares to the Company following satisfaction of the conditions precedent to the formation of the
JV (occurred March 15, 2010) and an additional 200,000 shares each anniversary thereafter, to a total of 1,000,000
shares, provided the JV is in good standing. The cash and share payments will continue to be paid/issued to the
Company following the Arrangement. If the full amount of exploration expenditures is not contributed by OCP
Alaska, or if OCP does not make the required share issuances and payment to the Company, the JV will be
terminated and OCP Alaska will not retain any interest in the Chisna Project.

The formation of the JV, and the rights of OCP/OCP Alaska under the OCP Agreement, were subject to a pre-
emptive right in favour of AngloGold, which was waived by AngloGold on November 17, 2009. Consequently,
OCP Alaska and Raven proceeded with the JV, and will be bound by the existing Indemnity and Pre-emptive Rights
Agreement among AngloGold, the Company and Talon, as provided for in the AngloGold Agreement. The
principal effect of that agreement on the JV will be indemnity provisions relating to the Chisna Project, and
AngloGold will have no further pre-emptive right in respect of the Chisna Project.

The formation of the JV is subject to certain conditions precedent, including the transfer of the Chisna Project claims
to Raven Gold (which will occur in connection with the completion of the Arrangement), and the acceptance of the
JV Agreement by the TSX-V on behalf of OPV (received March 15, 2010).

Raven Gold has entered into an exploration and option to lease agreement (the “Ahtna Agreement”) dated
March 30, 2010 with Ahtna Incorporated (“Ahtna”), an Alaskan Native Corporation, providing Raven Gold with
the right to explore, and the option to enter into a mining lease to develop and mine for a six-year period certain
Ahtna lands that surround the Alaska State mining claims that comprise the Chisna Project. The key terms of the
Ahtna Agreement include the following:

annual option payments of US$1.00 - US$1.25 per acre;
minimum exploration expenditures of US$4 - USS$8 per acre, provided that if the agreement is not terminated at
the end of any option year, the exploration expenditures for the next year become a firm commitment;

e at the end of the third year, Raven Gold will release at least 50% of the original lands subject to the Ahtna
Agreement;

e preferential contracting, hiring and training practices for Ahtna shareholders or designees;

e scholarship contributions to the Ahtna Heritage Foundation (US$10,000/year, subject to increase for inflation);
and

e all surface work subject to Ahtna archaeological and cultural clearance.

Upon Raven Gold having expended an aggregate of US$1,000,000 (including 2,500 feet of core drilling) and having
completed a feasibility study over some or all of the land subject to the Ahtna Agreement within the six year term,
Raven Gold has the option to enter into a mining lease. The key terms of the mining lease include:

e exclusive mining rights for an initial term of ten years and so long thereafter as commercial production
continues;

e minimum exploration expenditures of US$4.00 — US$9.00 per acre subject to the lease until commercial
production is achieved, escalating over time advance minimum royalty payments of US$6 — US$12 per acre
escalating over time (50% deductible from production royalties);



e net smelter returns production royalties for gold and silver scaled from 2.5% (gold price US$550 per ounce or
less) to 14% (gold price per ounce US$1,900 or higher per ounce), 2.5% on base metals and 3% on all minerals
other than gold, silver or base metals;

e in the event Raven Gold acquires rights to minerals within the area subject to the lease, the acquired minerals
lands are subject to a production royalty in favour of Ahtna of 2% of the gross value of any gold and silver and
a net smelter returns royalty of 1% on base metals;

e Ahtna is also entitled to receive an amount by which 20% of the net profits realized by Raven Gold from its
mining operations on Ahtna minerals (10% in the case of non-Ahtna minerals) in any year exceed the aggregate
royalties paid by Raven Gold to Ahtna in that year; and

e Ahtna has the right to acquire a working interest in the lands subject to the lease, which is to be greater than or
equal to 10% but not more than 15%, upon Raven Gold having made a production decision, and in
consideration, Ahtna will be required to fund ongoing operations after such exercise in an amount equal to
200% of Ahtna’s percentage share of the pre-production expenditures incurred by Raven Gold (not including
advance minimum royalty payments to Ahtna). Should Ahtna exercise such option, it would become a
participant in the JV.

The land subject to the Ahtna Agreement forms part of the land subject to the JV, and all payments thereunder, and
required work expenditures, are to be paid/completed by OCP Alaska.

The technical information provided herein relating to the Chisna Project is based upon information contained in the
Chisna Technical Report. The following is the summary from the Chisna Technical Report, a full copy of which is
available under the Company’s profile on SEDAR at www.sedar.com. The Chisna Technical Report is specifically
incorporated by reference herein.

The Chisna Project is situated in mountainous and remote terrain. Following extensive geological mapping and
geochemical surveying by the Company during the 2006 to 2008 field seasons, numerous bedrock, soil and silt
geochemical anomalies have been identified. Several porphyry targets have been mapped, one of which, in the
Southeast Chisna claim group, has concentric zoned alteration and surface assays returning values as high as 7.11%
copper and 11.45 g/t gold. The POW target, in the Northwest Chisna claim block, is a structurally-associated
quartz-vein gold target with surface assays returning values as high as 13.0 g/t gold.

Rocks underlying the Chisna Project are part of the Chulitna Terrane. The tectono-stratigraphic succession is
consistent with Triassic deposition of sediments into a rifted Paleozoic volcanic arc. This package was then intruded
by an extensive suite of Mesozoic porphyry magmas, developing several porphyry centres.

In March 2010, the Ahtna Agreement was signed which significantly augments the controlled land position in the
Southeast porphyry target area.

Further field mapping and geochemical sampling is suggested across all of the Chisna claims, in order to build a
better and more accurate picture of the complex intrusive and mineralization processes which have affected the area.
A magnetotelluric survey is suggested for the Northwest Chisna POW target, in order to better understand its extent
below sediment cover and its subsurface orientation. Similarly, an IP chargeability/resistivity survey with 3D
inversion modeling is suggested for the Southeast Chisna Claim block, in order to delineate zones of diffuse
porphyry sulfide mineralization at this target.

Diamond drilling is recommended for both the POW and Southeast Chisna targets. This will require advanced
winter mobilization and helicopter-camp support for drill and field crews. Construction of long-term camps for
exploration staff will be necessary at both targets to support this advanced exploration activity.

The Terra Project

The Company has signed a letter of intent, effective February 26, 2010 (the “Terra LOI”) to enter into a joint
venture with American Mining Corporation (“AMC”), a private Nevada corporation, on the Terra Gold Project in
Alaska. The interest of AMC in the Terra LOI was subsequently transferred to Terra Mining Corporation (“TMC”)
a private BC company (with the consent of the Company). Pursuant to the Terra LOI, an Alaskan subsidiary of



TMC (“TMC Alaska”) and Raven Gold will form a joint venture (the “Terra JV”) with the aim of developing the
Terra Project to production. It is anticipated that TMC Alaska, as operator, will commence a project development
program in the summer of 2010.

The initial interests of TMC Alaska and Raven Gold in the Terra JV will be 51% and 49% respectively. Raven
Gold’s initial contribution to the Terra JV will be its interest in the Terra Project, including all related data and
property facilities (received from the Company pursuant to the Arrangement). TMC Alaska’s initial contribution to
the Terra JV will be funding for the Terra JV totalling US $6,000,000 over three years (US $1,000,000 in 2010). Of
these expenditures, US$ 100,000 will be paid to Raven Gold in each of the first and second years to partially
reimburse Raven Gold for the cost of constructing the existing camp facility at Terra. As consideration for the
Company causing Raven Gold to enter into the Terra JV, TMC will pay the Company US $300,000, and issue
750,000 common shares of AMC to the Company, over the same three-year period (US $50,000 and 250,000 shares
in 2010). If TMC Alaska fails to make its full initial contribution, or TMC fails to make all required payments and
share issuances to the Company, over such three-year period, then the Terra JV will terminate and TMC Alaska will
not retain any residual interest in the Terra project. The cash and share payments will continue to be paid/issued to
the Company following the Arrangement.

In addition, the Terra JV has granted Raven Gold a sliding scale net smelter return (“NSR”) royalty of between
0.5% and 5% (depending upon the gold price) on all precious metal production from the Terra Project and a 1%
NSR royalty on all base metal production. The royalty to Raven Gold is in addition to the current royalty payable to
the underlying lessor (a 3% to 4% NSR royalty, dependent upon the gold price).

Upon having completed its initial contribution, TMC Alaska will have the option to increase its Terra JV interest by
29% (to 80% total) by providing a subsequent contribution of an additional US $3,050,000 in funding in the fourth
year. In addition, TMC will be required to pay the Company an additional US $150,000 and issue an additional
150,000 common shares. Should Raven Gold’s interest be diluted below 10% as a consequence of it not funding its
proportionate share of Terra JV expenditures following TMC Alaska’s having completed its initial contribution (and
subsequent contribution, if applicable), Raven Gold’s interest in the Terra JV will be converted to an additional 1%
property wide NSR royalty on all metals produced, for an aggregate NSR royalty to Raven Gold of 1.5% to 6%
(depending upon the gold price) on precious metals and 2% on base metals).

Formation of the Terra JV is subject to the settlement and execution of a formal agreement and the completion by
TMC of due diligence on the Terra project, both to be completed on or before July 19, 2010 (subject to extension by
agreement).

The technical information provided herein relating to the Terra Project is based upon information contained in the
Terra Technical Report. The following is the summary from the Terra Technical Report, a full copy of which is
available under the Company’s profile on SEDAR at www.sedar.com. The Terra Technical Report is specifically
incorporated by reference herein.

The Terra Project is located approximately 212 km west-northwest of Anchorage along the southwest portion of the
Alaska Range in the McGrath mining district. It is centered on a series of gold-bearing bonanza quartz veins
associated with Cretaceous diorite of the Cretaceous Hartman intrusive suite..

The Terra Project was first explored by Kennecott in 1997 and gold-bearing veins discovered in 1998. When
Kennecott relinquished the property, Mr. Ben Porterfield obtained the claims and subsequently optioned them to
AngloGold and then to the Company. The Company conducted an initial exploration program in 2006 and 2007.
The Terra Project is currently being optioned by Terra Mining Corporation under the Terra LOL

Gold-bearing quartz veins occur primarily in a £150m wide, subvertical diorite ‘dike’ that is interpreted to be part of
the Hartman intrusive suite. The dike intrudes Jurassic to Cretaceous Kahiltna Terrane sedimentary rocks consisting
of shale, phyllite, siltstone, and minor conglomerate and carbonate. The sedimentary host rocks have undergone
multiple stages of deformation prior to intrusion, with the principle deformation being a fold-thrust style. The host
intrusive rocks are late Cretaceous age (~70 m.y.) diorite to quartz monzonite. This intrusive age and composition is
the same as that for other intrusive-related gold deposits in western Alaska suggesting a common genetic
relationship.
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Reconnaissance sampling and mapping in 2004 and 2005 identified three other areas on the property with
anomalous gold in rock, soil, and stream sediment samples. At least one of these areas consists of more bonanza
veins and includes discovery of the Ice Vein.

AGA drilled 12 diamond core holes in 2005 to test the subsurface continuity of outcropping veins. In two zones,
drill holes intersected high grade veins and numerous gold-bearing smaller veins. In the third zone, no veins were
intersected indicating that fold and/or fault controls exist that need to be resolved. Samples of vein material from
outcrop and drill core contain up to several hundred g/t gold (the highest being 960 g/t) although most samples
contain more modest values.

In 2006 and 2007, the Company drilled a further 20 diamond core holes to test known veins, particularly the Ben
Vein which is currently the best mineralized and most extensive vein known on the property.

Data from these drill holes has been used for an initial resource evaluation. The drill-tested portion of the Ben Vein
shows the vein open to the north and at depth. The vein appears to pinch out to the south. An initial resource
estimate of mineralization in the Ben Vein indicates the presence of an Inferred Resource on the order of 168,000
ounces of gold plus 318,000 ounces of silver in 428,000 tons grading 12.2 g/t Au and 23.1 g/t Ag ata 5 g/t Au
cutoff. This estimate does not include evaluation of mineralization in adjacent veins, some of which also contain
significant high grade mineralization. Nor does it include mineralization inferred to occur, but untested, to the north
and at depth.

At this early stage of exploration, outcropping veins and drill hole intercepts indicate that the veins can be
continuous for >350m along strike and >250m down dip. More drilling is required to assess further continuity.
Lesser veins also appear to form vein zones. These veins are banded and exhibit relict open-space-fill dog-tooth
textures. Various types of quartz exhibit a diffuse texture suggesting that there has been minor recrystallization.
Veins are interpreted to have formed in the transition between mesothermal and epithermal settings.

The LMS Project

The Company has entered into a binding letter of intent dated March 24, 2010 with First Star Resources Inc. (“First
Star”) in connection with the LMS property (the “LMS LOI”). Under the terms of the LMS LOI, an Alaska
subsidiary of First Star (“First Star Alaska”) and Raven Gold will form a joint venture (the “LMS JV”), in which
the initial interest of First Star Alaska and Raven Gold will be 55% and 45%, respectively. Raven Gold’s initial
contribution to the LMS JV will be its interest in the LMS Project (to be received from the Company pursuant to the
Arrangement). First Star Alaska’s initial contribution will be US $3,500,000 in exploration expenditures over three
years. As consideration for the Company causing Raven Gold to enter into the LMS JV, First Star will pay the
Company US $280,000 over the same three year period. If First Star Alaska fails to make its full initial
contribution, or First Star fails to make all required payments to the Company, over such three-year period, then the
LMS JV will terminate and First Star Alaska will not retain any residual interest in the LMS Project. The cash
payments will continue to be paid/issued to the Company following the Arrangement.

Upon having completed its initial contribution, First Star Alaska will have the option to acquire all interest in the
LMS Project by contribution an additional US $3,000,000 prior to December 31, 2015, or by producing, filing and
having accepted by the TSX-V a NI 43-101 compliant inferred resource of two million ounces of gold using a 0.5 g/t
cutoff grade, whichever costs less. An NSR royalty of 3% or 4% on gold/silver and 1% on all other products will be
payable to Raven Gold. The royalty can be reduced by 1% by paying Raven Gold US $3,000,000.

Completion of the transactions contemplated by the LMS LOI are subject to certain conditions including, without
limitation, satisfactory due diligence by First Star, the signing of definitive agreements and acceptance for filing by
the TSX-V on behalf of First Star.

The technical information provided herein relating to the LMS Project is based upon information contained in the
LMS Technical Report. The following is the summary from the LMS Technical Report, a full copy of which is
available under the Company’s profile on SEDAR at www.sedar.com. The LMS Technical Report is specifically
incorporated by reference herein.
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The LMS Project is situated 25 km north of Delta Junction, and 125 km southeast of Fairbanks, Alaska at 64 12°N,
145 ,30° W in the Goodpaster district and consists of 92 Alaska State mining claims covering 61 km”.

Access from Fairbanks is via State Route 2 (Richardson Highway) to the point where the Alaska Pipeline and the
highway cross the Tanana River. From there, the property can be accessed by boat, approximately 15 km (10 miles)
up the Tanana and then the Goodpaster Rivers to a landing near camp where people and supplies are ferried along a
4-wheeler bush track.

This part of the Goodpaster district has had no known previous exploration prior to regional reconnaissance surface
sampling by AngloGold in 2004, even though the region has attracted considerable interest following the discovery
of the Pogo deposit 40 km to the northeast. Discovery of a gold-bearing outcrop (6.2 g/t Au) led to further sampling
and drilling in 2005 which delineated two styles of gold mineralization: 1) gold within a folded, stratabound tabular
zone consisting of silicified graphitic quartzite breccia; and 2) high grade narrow veins. Mineralization within the
graphitic quartzite breccia zone has been defined through drilling to a down-plunge depth of 500m. Along with the
high-grade veins, this area is known as the Camp Zone which is situated at the southeast end of a 6 km long,
northwest-trending zone of aligned surface geochemical samples containing anomalous gold, arsenic and lesser
silver and copper.

A resource evaluation for gold contained within the stratabound graphitic quartzite breccia zone and not including
vein mineralization offers a range of grades and tonnages with corresponding contained ounces. An inferred
resource consisting of 5.86 M tonnes of material are estimated to contain 167,000 oz of Au at a grade of 0.89 g/t Au
using a cutoff grade of 0.3 g/t. This zone remains open to the north and west.

Rocks within the LMS Project area lie within the Yukon-Tanana Terrane, a structurally complex, composite terrane
that was accreted to North America in the mid to Late Cretaceous period. Among the diverse suites of rocks in this
terrane, some of those underlying the project area (schist, gneiss, and quartzite) are similar in composition and
structural character to the host rocks at Pogo.

Mineralization in this region, including at Pogo, is believed to be intrusion-related. The first author’s of the LMS
Technical Report observations are consistent with this interpretation, even though no intrusive rocks, except for
mafic dikes, have been identified on the property. Fluids derived from an intrusion at depth or at a distance laterally
can migrate along structures to produce the observed veins and gold mineralization.

Exploration of the LMS Project is at a relatively early stage with discovery and identification of the graphitic
quartzite breccia and vein zone(s) extending from the surface to >500m down plunge. It is recommended that
exploration of the LMS Project continue with a program of drilling, sampling, and structural analysis as best as can
be achieved in drill core. To the extent that trenches can reach bedrock along ridge lines, the excavation, sampling,
and mapping of trenches is likely to be helpful in determining the location of particular rock types and structural
relations.

The aim of exploration should be to 1) test the location and extent of known and possible other stratabound bodies
such as the graphitic quartzite breccia; 2) identify the extent of high grade vein zones through drilling;
3) characterize and explore newly discovered anomalous areas to the northwest with trenches if practicable and with
drilling; and 4) continue to conduct soil sampling throughout the property to better define the anomalous zones,
particularly across the apparent northwest trending corridor of anomalism.

The West Pogo Project

The West Pogo Project lies 4.5 kilometres west of the Pogo Gold Mine, and is situated along its western property
boundary. Work to date by the Company has defined a surface gold anomaly approximately 1.5 kilometres in strike
length with potential for high-grade, vein type, gold mineralization. The West Pogo Project will not be a material
property to Corvus following the Arrangement.

The Company has entered into a binding letter of intent dated March 24, 2010 with First Star in connection with the
West Pogo Project (the “WP LOI”). Under the terms of the WP LOI, First Star Alaska and Raven Gold will form a
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joint venture (the “WP JV”), in which the initial interest of First Star Alaska and Raven Gold will be 55% and 45%,
respectively. Raven Gold’s initial contribution to the WP JV will be its interest in the WP Project (to be received
from the Company pursuant to the Arrangement). First Star Alaska’s initial contribution will be US $2,800,000 in
exploration expenditures over three years. As consideration for the Company causing Raven Gold to enter into the
WP JV, First Star will pay the Company US $250,000 over the same three year period. If First Star Alaska fails to
make its full initial contribution, or First Star fails to make all required payments to the Company, over such
three-year period, then the WP JV will terminate and First Star Alaska will not retain any residual interest in the
West Pogo Project. The cash payments will continue to be paid/issued to the Company following the Arrangement.

Upon having completed its initial contribution, First Star Alaska will have the option to acquire all interest in the
West Pogo Project by contribution an additional US $2,000,000 prior to December 31, 2015, or by producing, filing
and having accepted by the TSX-V a NI 43-101 compliant inferred resource of one million ounces of gold using a
0.5 g/t cutoff grade, whichever costs less. An NSR royalty of 3% or 4% on gold/silver and 1% on all other products
will be payable to Raven Gold. The royalty can be reduced by 1% by paying Raven Gold US $3,000,000.

Completion of the transactions contemplated by the WP LOI are subject to certain conditions including, without
limitation, satisfactory due diligence by First Star, the signing of definitive agreements and acceptance for filing by
the TSX-V on behalf of First Star.

RISK FACTORS

All of the properties in which Corvus will have an interest are in the exploration stage only. The securities of
Corvus should be considered a highly speculative investment due to the high risk nature of Corvus’ business, which
is the acquisition, financing, exploration and development of mining properties. The following risk factors, which
are not exclusive, could materially affect Corvus’ business, financial condition or results of operations and could
cause actual events to differ materially from those described in forward-looking statements relating to Corvus.

Risks Relating to the Corvus Common Shares

There is Currently no Public Market for the Corvus Common Shares and the Corvus Common Shares may be
Subject to Volume and Price Volatility which could Negatively Affect a Shareholder’s Ability to Buy or Sell
Corvus Common Shares: The market for the Corvus Common Shares may be highly volatile for reasons both
related to the performance of Corvus or events pertaining to the industry (i.e. mineral price fluctuation/high
production costs/accidents) as well as factors unrelated to Corvus or its industry such as economic recessions and
changes to legislation in the countries in which it operates. In particular, market demand for products incorporating
minerals in their manufacture fluctuates from one business cycle to the next, resulting in change in demand for the
mineral and an attendant change in the price for the mineral. The Corvus Common Shares can be expected to be
subject to volatility in both price and volume arising from market expectations, announcements and press releases
regarding Corvus’ business, and changes in estimates and evaluations by securities analysts or other events or
factors. In recent years the securities markets in the U.S. and Canada have experienced a high level of price and
volume volatility, and the market price of securities of many companies, particularly small-capitalization companies
such as Corvus, have experienced wide fluctuations that have not necessarily been related to the operations,
performances, underlying asset values, or prospects of such companies. For these reasons, the Corvus Common
Shares may also be subject to volatility resulting from purely market forces over which Corvus will have no control
such as that experienced recently resulting from the on-going credit crisis centred in the United States.

There is no trading market for the Corvus Common Shares in the United States and none may develop. Corvus has
not yet applied to list or quote any of its securities on a marketplace in the United States and the ability to list on any
marketplace, including the NYSE Amex or other securities exchange or quotation service, is subject to meeting
listing requirements and regulatory approval. This may affect the pricing of the Corvus Common Shares in the
secondary market, the transparency and availability of trading prices, the liquidity of the Corvus Common Shares
and the extent of regulation to which Corvus is subject.
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Risks Associated with Corvus’ Operations and Mineral Exploration

Corvus has no Operating History: Although all persons who will be involved in the management of Corvus have
had long experience in their respective fields of specialization, Corvus has no operating history upon which
prospective investors can evaluate its performance.

Resource Exploration and Development is Generally a Speculative Business: Resource exploration and
development is a speculative business and involves a high degree of risk, including, among other things,
unprofitable efforts resulting both from the failure to discover mineral deposits and from finding mineral deposits
which, though present, are insufficient in size and grade at the then prevailing market conditions to return a profit
from production. The marketability of natural resources which may be acquired or discovered by Corvus will be
affected by numerous factors beyond the control of Corvus. These factors include market fluctuations, the
proximity and capacity of natural resource markets, government regulations, including regulations relating to prices,
taxes, royalties, land use, importing and exporting of minerals and environmental protection. The exact effect of
these factors cannot be accurately predicted, but the combination of these factors may result in Corvus not receiving
an adequate return on invested capital.

Other than the Terra Project, the LMS Project and the North Bullfrog Project, which have Estimated Inferred
and/or Indicated Resources ldentified, there are no Known Resources, and there are no Known Reserves, on any
of the Properties that will be Transferred to Corvus in Connection with the Arrangement. The Majority of
Exploration Projects do not Result in the Discovery of Commercially Mineable Deposits of Ore. Substantial
expenditures are required to establish ore reserves through drilling and metallurgical and other testing techniques,
determine metal content and metallurgical recovery processes to extract metal from the ore, and construct, renovate
or expand mining and processing facilities. No assurance can be given that any level of recovery of ore reserves will
be realized or that any identified mineral deposit will ever qualify as a commercial mineable ore body which can be
legally and economically exploited.

Fluctuation of Metal Prices: Even if commercial quantities of mineral deposits are discovered by Corvus, there is
no guarantee that a profitable market will exist for the sale of the metals produced. Corvus’ long-term viability and
profitability depend, in large part, upon the market price of metals which have experienced significant movement
over short periods of time, and are affected by numerous factors beyond the control of Corvus, including
international economic and political trends, expectations of inflation, currency exchange fluctuations, interest rates
and global or regional consumption patterns, speculative activities and increased production due to improved mining
and production methods. The supply of and demand for metals are affected by various factors, including political
events, economic conditions and production costs in major producing regions. There can be no assurance that the
price of any minerals produced from Corvus’ properties will be such that any such deposits can be mined at a profit.

Permits and Licenses: The operations of Corvus will require licenses and permits from various governmental
authorities. There can be no assurance that Corvus will be able to obtain all necessary licenses and permits that may
be required to carry out exploration, development and mining operations at its projects, on reasonable terms or at all.
Delays or a failure to obtain such licenses and permits or a failure to comply with the terms of any such licenses and
permits that Corvus does obtain, could have a material adverse effect on Corvus.

Acquisition of Mineral Claims under Agreements: Following the Arrangement, the agreements pursuant to which
Corvus holds its interests in a number of its properties will provide that Corvus must make a series of cash lease
payments over certain time periods. Corvus will not, immediately following the Arrangement, have the financial
resources required to make all payments under its various property lease agreements over the life of the leases.
Failure by Corvus to make such lease payments in a timely fashion may result in Corvus losing its interest in such
properties. There can be no assurance that Corvus will have, or be able to obtain, the necessary financial resources
to be able to maintain all of its property lease agreements in good standing, or to be able to comply with all of its
obligations thereunder, with the result that Corvus could forfeit its interest in one or more of its mineral properties.

Proposed Amendments to the United States General Mining Law of 1872: In recent years, the United States
Congress has considered a number of proposed amendments to the U.S. General Mining Law of 1872 (“Mining
Law”). If adopted, such legislation, among other things, could impose royalties on mineral production from
unpatented mining claims located on United States federal lands, result in the denial of permits to mine after the
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expenditure of significant funds for exploration and development, reduce estimates of mineral reserves and reduce
the amount of future exploration and development activity on United States federal lands, all of which could have a
material and adverse affect on Corvus’ cash flow, results of operations and financial condition.

Uncertainties Relating to Unpatented Mining Claims: Many of the mineral properties being transferred to Corvus
in connection with the Arrangement comprise federal unpatented mining claims in the United States. There is a risk
that a portion of Corvus’ unpatented mining claims could be determined to be invalid, in which case Corvus could
lose the right to mine any minerals contained within those mining claims. Unpatented mining claims are created and
maintained in accordance with the Mining Law. Unpatented mining claims are unique to United States property
interests, and are generally considered to be subject to greater title risk than other real property interests due to the
validity of unpatented mining claims often being uncertain. This uncertainty arises, in part, out of the complex
federal and state laws and regulations under the Mining Law. Unpatented mining claims are always subject to
possible challenges of third parties or contests by the United States federal government. The validity of an
unpatented mining claim, in terms of both its location and its maintenance, is dependent on strict compliance with a
complex body of federal and state statutory and decisional law. Title to the unpatented mining claims may also be
affected by undetected defects such as unregistered agreements or transfers. The Company and Corvus have not
obtained full title opinions for the majority of the mineral properties that will transfer to it in connection with the
Arrangement. Not all the mineral properties in which Corvus will have an interest have been surveyed, and their
actual extent and location may be in doubt.

Surface Rights and Access: Although Corvus will acquire the rights to some or all of the minerals in the ground
subject to the mineral tenures that it acquires, or has a right to acquire, in most cases it will not thereby acquire any
rights to, or ownership of, the surface to the areas covered by its mineral tenures. In such cases, applicable mining
laws usually provide for rights of access to the surface for the purpose of carrying on mining activities, however, the
enforcement of such rights through the courts can be costly and time consuming. It is necessary to negotiate surface
access or to purchase the surface rights if long-term access is required. There can be no guarantee that, despite
having the right at law to access the surface and carry on mining activities, Corvus will be able to negotiate
satisfactory agreements with any such existing landowners/occupiers for such access or purchase of such surface
rights, and therefore it may be unable to carry out planned mining activities. In addition, in circumstances where
such access is denied, or no agreement can be reached, Corvus may need to rely on the assistance of local officials
or the courts in such jurisdiction the outcomes of which cannot be predicted with any certainty. The inability of
Corvus to secure surface access or purchase required surface rights could materially and adversely affect the timing,
cost or overall ability of Corvus to develop any mineral deposits it may locate.

No Assurance of Profitability: Corvus has no history of production or earnings and due to the nature of its business
following the Arrangement there can be no assurance that Corvus will be profitable. Corvus has not paid dividends
on its shares since incorporation and does not anticipate doing so in the foreseeable future. All of the properties that
Corvus will hold immediately following the Arrangement are in the exploration stage and the Company has not
defined or delineated any proven or probable reserves on any of such properties. None of these properties are
currently under development. Continued exploration of these properties and the future development of any
properties found to be economically feasible, will require significant funds. The only foreseeable source of funds
available to Corvus will be through the sale of its equity shares, short-term, high cost borrowing or the sale or
optioning of a portion of its interest in its mineral properties. Even if the results of exploration are encouraging,
Corvus may not have sufficient funds to conduct the further exploration that may be necessary to determine whether
or not a commercially mineable deposit exists. While Corvus may generate additional working capital through
further equity offerings, short-term borrowing or through the sale or possible syndication of its properties, there is no
assurance that any such funds will be available on favourable terms, or at all. At present, it is impossible to
determine what amounts of additional funds, if any, may be required. Failure to raise such additional capital could
put the continued viability of Corvus at risk.

Uninsured or Uninsurable Risks: Exploration, development and mining operations involve various hazards,
including environmental hazards, industrial accidents, metallurgical and other processing problems, unusual or
unexpected rock formations, structural cave-ins or slides, flooding, fires, metal losses and periodic interruptions due
to inclement or hazardous weather conditions. These risks could result in damage to or destruction of mineral
properties, facilities or other property, personal injury, environmental damage, delays in operations, increased cost
of operations, monetary losses and possible legal liability. Corvus may not be able to obtain insurance to cover
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these risks at economically feasible premiums or at all. Corvus may elect not to insure where premium costs are
disproportionate to Corvus’ perception of the relevant risks. The payment of such insurance premiums and of such
liabilities would reduce the funds available for exploration and production activities.

Government Regulation: Any exploration, development or mining operations carried on by Corvus will be subject
to government legislation, policies and controls relating to prospecting, development, production, environmental
protection, mining taxes and labour standards. Corvus cannot predict whether or not such legislation, policies or
controls, as presently in effect, will remain so, and any changes therein (for example, significant new royalties or
taxes), which are completely outside the control of Corvus, may materially adversely affect to ability of Corvus to
continue its planned business within any such jurisdictions.

Exploration and Mining Risks: Fires, power outages, labour disruptions, flooding, explosions, cave-ins, land slides
and the inability to obtain suitable or adequate machinery, equipment or labour are other risks involved in the
operation of mines and the conduct of exploration programs. Substantial expenditures are required to establish
reserves through drilling, to develop metallurgical processes, to develop the mining and processing facilities and
infrastructure at any site chosen for mining. Although substantial benefits may be derived from the discovery of a
major mineralized deposit, no assurance can be given that minerals will be discovered in sufficient quantities to
justify commercial operations or that funds required for development can be obtained on a timely basis. The
economics of developing mineral properties is affected by many factors including the cost of operations, variations
of the grade of ore mined, fluctuations in the price of gold or other minerals produced, costs of processing
equipment and such other factors as government regulations, including regulations relating to royalties, allowable
production, importing and exporting of minerals and environmental protection. In addition, the grade of
mineralization ultimately mined may differ from that indicated by drilling results and such differences could be
material. Short term factors, such as the need for orderly development of ore bodies or the processing of new or
different grades, may have an adverse effect on mining operations and on the results of operations. There can be no
assurance that minerals recovered in small scale laboratory tests will be duplicated in large scale tests under on-site
conditions or in production scale operations. Material changes in geological resources, grades, stripping ratios or
recovery rates may affect the economic viability of projects.

Environmental Restrictions: The activities of Corvus will be subject to environmental regulations promulgated by
government agencies in different countries from time to time. Environmental legislation generally provides for
restrictions and prohibitions on spills, releases or emissions into the air, discharges into water, management of
waste, management of hazardous substances, protection of natural resources, antiquities and endangered species and
reclamation of lands disturbed by mining operations. Certain types of operations require the submission and
approval of environmental impact assessments. Environmental legislation is evolving in a manner which means
stricter standards, and enforcement, fines and penalties for non-compliance are more stringent. Environmental
assessments of proposed projects carry a heightened degree of responsibility for companies and directors, officers
and employees. The cost of compliance with changes in governmental regulations has a potential to reduce the
profitability of operations.

Regulatory Requirements: The activities of Corvus will be subject to extensive regulations governing various
matters, including environmental protection, management and use of toxic substances and explosives, management
of natural resources, exploration, development of mines, production and post-closure reclamation, exports, price
controls, taxation, regulations concerning business dealings with indigenous peoples, labour standards on
occupational health and safety, including mine safety, and historic and cultural preservation. Failure to comply with
applicable laws and regulations may result in civil or criminal fines or penalties, enforcement actions thereunder,
including orders issued by regulatory or judicial authorities causing operations to cease or be curtailed, and may
include corrective measures requiring capital expenditures, installation of additional equipment, or remedial actions,
any of which could result in Corvus incurring significant expenditures. Corvus may also be required to compensate
those suffering loss or damage by reason of a breach of such laws, regulations or permitting requirements. It is also
possible that future laws and regulations, or more stringent enforcement of current laws and regulations by
governmental authorities, could cause additional expense, capital expenditures, restrictions on or suspension of
Corvus’ operations and delays in the exploration and development of Corvus’ properties.

Limited Experience with Development-Stage Mining Operations: Corvus has no experience in placing resource
properties into production, and its ability to do so will be dependent upon using the services of appropriately
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experienced personnel or entering into agreements with other major resource companies that can provide such
expertise. There can be no assurance that Corvus will have available to it the necessary expertise when and if it
places its resource properties into production.

Estimates of Mineral Reserves and Resources and Production Risks: The mineral resource estimates included or
incorporated by reference herein are estimates only and no assurance can be given that any particular level of
recovery of minerals will in fact be realized or that an identified reserve or resource will ever qualify as a
commercially mineable (or viable) deposit which can be legally and economically exploited. The estimating of
mineral resources and mineral reserves is a subjective process and the accuracy of mineral resource and mineral
reserve estimates is a function of the quantity and quality of available data, the accuracy of statistical computations,
and the assumptions used and judgments made in interpreting available engineering and geological information.
There is significant uncertainty in any mineral resource or mineral reserve estimate and the actual deposits
encountered and the economic viability of a deposit may differ materially from Corvus’ or the Company’s estimates.
In addition, the grade of mineralization ultimately mined may differ from that indicated by drilling results and such
differences could be material. Production can be affected by such factors as permitting regulations and
requirements, weather, environmental factors, unforeseen technical difficulties, unusual or unexpected geological
formations and work interruptions. Short term factors, such as the need for orderly development of deposits or the
processing of new or different grades, may have a material adverse effect on mining operations and on the results of
operations. There can be no assurance that minerals recovered in small scale laboratory tests will be duplicated in
large scale tests under on-site conditions or in production scale operations. Material changes in reserves or
resources, grades, stripping ratios or recovery rates may affect the economic viability of projects. The estimated
resources described herein should not be interpreted as assurances of mine life or of the profitability of future
operations. Estimated mineral resources and mineral reserves may have to be re-estimated based on changes in
applicable commodity prices, further exploration or development activity or actual production experience. This
could materially and adversely affect estimates of the volume or grade of mineralization, estimated recovery rates or
other important factors that influence mineral resource or mineral reserve estimates. Market price fluctuations for
gold, silver or base metals, increased production costs or reduced recovery rates or other factors may render any
particular reserves uneconomical or unprofitable to develop at a particular site or sites. A reduction in estimated
reserves could require material write downs in investment in the affected mining property and increased
amortization, reclamation and closure charges.

Mineral resources are not mineral reserves and there is no assurance that any mineral resources will
ultimately be reclassified as proven or probable reserves. Mineral resources which are not mineral reserves
do not have demonstrated economic viability.

Financial and Operating Risks

Recent Market Events and Conditions: In 2007, 2008 and into 2009, the U.S. credit markets began to experience
serious disruption due to a deterioration in residential property values, defaults and delinquencies in the residential
mortgage market (particularly, sub-prime and non-prime mortgages) and a decline in the credit quality of mortgage
backed securities. These problems led to a slow-down in residential housing market transactions, declining housing
prices, delinquencies in non-mortgage consumer credit and a general decline in consumer confidence. These
conditions continued and worsened in 2008 and early 2009, causing a loss of confidence in the broader U.S. and
global credit and financial markets and resulting in the collapse of, and government intervention in, major banks,
financial institutions and insurers and creating a climate of greater volatility, less liquidity, widening of credit
spreads, a lack of price transparency, increased credit losses and tighter credit conditions. Notwithstanding various
actions by the U.S. and foreign governments, concerns about the general condition of the capital markets, financial
instruments, banks, investment banks, insurers and other financial institutions caused the broader credit markets to
further deteriorate and stock markets to decline substantially. In addition, general economic indicators have
deteriorated, including declining consumer sentiment, increased unemployment and declining economic growth and
uncertainty about corporate earnings.

These unprecedented disruptions in the current credit and financial markets have had a significant material adverse
impact on a number of financial institutions and have limited access to capital and credit for many companies.
These disruptions could, among other things, make it more difficult for Corvus to obtain, or increase its cost of
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obtaining, capital and financing for its operations. Corvus’ access to additional capital may not be available on
terms acceptable to it or at all.

General Economic Conditions: The recent unprecedented events in global financial markets have had a profound
impact on the global economy. Many industries, including the gold and base metal mining industry, are impacted by
these market conditions. Some of the key impacts of the current financial market turmoil include contraction in
credit markets resulting in a widening of credit risk, devaluations and high volatility in global equity, commodity,
foreign exchange and precious metal markets, and a lack of market liquidity. A continued or worsened slowdown in
the financial markets or other economic conditions, including but not limited to, consumer spending, employment
rates, business conditions, inflation, fuel and energy costs, consumer debt levels, lack of available credit, the state of
the financial markets, interest rates, and tax rates may adversely affect Corvus’ growth and profitability.
Specifically:

. the global credit/liquidity crisis could impact the cost and availability of financing and Corvus’ overall
liquidity;

. the volatility of gold and other base metal prices may impact Corvus’ future revenues, profits and cash
flow;

. volatile energy prices, commodity and consumables prices and currency exchange rates impact potential

production costs; and

. the devaluation and volatility of global stock markets will impact the valuation of the Corvus Common
Shares, which may impact Corvus’ ability to raise funds through the issuance of Corvus Common Shares.

These factors could have a material adverse effect on Corvus’ financial condition and results of operations.

Insufficient Financial Resources: Corvus does not presently have sufficient financial resources to undertake by
itself the acquisition, exploration and development of all of its planned acquisition, exploration and development
programs. Future property acquisitions and the development of Corvus’ properties will therefore depend upon
Corvus’ ability to obtain financing through the joint venturing of projects, private placement financing, public
financing, short or long term borrowings or other means. There is no assurance that Corvus will be successful in
obtaining the required financing. Failure to raise the required funds could result in Corvus losing, or being required
to dispose of, its interest in its properties.

Financing Risks: Corvus has limited financial resources, has no source of operating cash flow and has no assurance
that additional funding will be available to it for further exploration and development of its projects or to fulfil its
obligations under any applicable agreements. Although the Company has been successful in the past in obtaining
financing through the sale of equity securities, there can be no assurance that Corvus will be able to obtain adequate
financing in the future or that the terms of such financing will be favourable. Failure to obtain such additional
financing could result in delay or indefinite postponement of further exploration and development of its projects
with the possible loss of such properties.

Dilution to Corvus’ Shareholders: Corvus may require additional equity financing be raised in the future. Corvus
may issue securities on less than favourable terms to raise sufficient capital to fund its business plan. Any
transaction involving the issuance of equity securities or securities convertible into Corvus Common Shares would
result in dilution, possibly substantial, to present and prospective holders of Corvus Common Shares.

Enforcement of Civil Liabilities: As substantially all of the assets of Corvus and its subsidiaries will be located
outside of Canada, and certain of the directors and officers of Corvus are resident outside of Canada, it may be
difficult or impossible to enforce judgements granted by a court in Canada against the assets of Corvus or the
directors and officers of Corvus residing outside of Canada.

Mining Industry is Intensely Competitive: Following the Arrangement, Corvus’ business of the acquisition,
exploration and development of mineral properties will be intensely competitive. Corvus may be at a competitive
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disadvantage in acquiring additional mining properties because it must compete with other individuals and
companies, many of which have greater financial resources, operational experience and technical capabilities than
Corvus. Corvus may also encounter increasing competition from other mining companies in efforts to hire
experienced mining professionals. Competition for exploration resources at all levels is currently very intense,
particularly affecting the availability of manpower, drill rigs and helicopters. Increased competition could adversely
affect Corvus’ ability to attract necessary capital funding or acquire suitable producing properties or prospects for
mineral exploration in the future.

The Company Expects Corvus to be a “Passive Foreign Investment Company” under the U.S. Internal Revenue
Code, which may Result in Material Adverse U.S. Federal Income Tax Consequences to Investors in Corvus
Common Shares that are U.S. Taxpayers: Shareholders that are U.S. taxpayers and who receive Corvus Common
Shares should be aware that based on current business plans and financial projections, it is expected that Corvus will
be a PFIC for its tax year which includes the date after the Effective Date of the Arrangement. If Corvus is or
becomes a PFIC, generally any gain recognized on the sale of the Corvus Common Shares and any “excess
distributions” (as specifically defined) paid on the Corvus Common Shares must be rateably allocated to each day in
a U.S. taxpayer’s holding period for the Corvus Common Shares. The amount of any such gain or excess
distribution allocated to prior years of such U.S. taxpayer’s holding period for the Corvus Common Shares generally
will be subject to U.S. federal income tax at the highest tax applicable to ordinary income in each such prior year,
and the U.S. taxpayer will be required to pay interest on the resulting tax liability for each such prior year, calculated
as if such tax liability had been due in each such prior year.

A U.S. taxpayer that makes a timely “qualified electing fund election” with respect to Corvus generally will avoid
the adverse consequences of holding shares in a PFIC, but will be subject to U.S. federal income tax on such U.S.
taxpayer’s pro rata share of Corvus’ “net capital gain” and “ordinary earnings” (as specifically defined and
calculated under U.S. federal income tax rules), regardless of whether such amounts are actually distributed by
Corvus. U.S. taxpayers should be aware, however, that there can be no assurance that Corvus will satisfy record
keeping requirements under the QEF rules or that Corvus will supply U.S. taxpayers with required information
under the QEF rules, in event that Corvus is a PFIC and a U.S. taxpayer wishes to make a QEF election. As a
second alternative, a U.S. taxpayer may make a “mark-to-market election” if Corvus is a PFIC and the Corvus
Common Shares are “marketable stock™ (as specifically defined). A U.S. taxpayer that makes a mark-to-market
election generally will include in gross income, for each taxable year in which Corvus is a PFIC, an amount equal to
the excess, if any, of (a) the fair market value of the Corvus Common Shares as of the close of such taxable year
over (b) such U.S. taxpayer’s adjusted tax basis in the Corvus Common Shares.

This discussion is qualified in its entirety by the more detailed description of the U.S. federal income tax rules
applicable to PFICs and their shareholders in this Information Circular. See “Income Tax Considerations — Certain
United States Federal Income Tax Considerations.” Holders of Corvus Common Shares who are U.S. taxpayers
should consult their tax advisors regarding the consequences of owning and disposing of Corvus Common Shares
received pursuant to the Arrangement.

U.S. Securityholders may not be able to Enforce their Civil Liabilities against Corvus or its directors, Controlling
Persons and Officers: 1t may be difficult for Securityholders in the United States to bring and enforce suits against
Corvus. Corvus is a corporation incorporated in Canada under the BCBCA and a substantial portion of its assets are
located outside the United States. A majority of Corvus’s directors and officers are residents of Canada.
Consequently, it may be difficult for U.S. Securityholders to effect service of process in the U.S. upon those
directors or officers who are not residents of the U.S., or to realize in the U.S. upon judgments of U.S. courts
predicated upon civil liabilities under U.S. securities laws. There is substantial doubt whether an original action
could be brought successfully in Canada against any of such persons or Corvus predicated solely upon such civil
liabilities under the U.S. Securities Act.

Differences in U.S. and Canadian Reporting of Reserves and Resources: Corvus’s reserve and resource estimates
are not directly comparable to those made in filings subject to SEC reporting and disclosure requirements, as Corvus
generally reports reserves and resources in accordance with Canadian practices. These practices are different from
those used to report reserve and resource estimates in reports and other materials filed with the SEC. It is Canadian
practice to report measured, indicated and inferred resources, which are not permitted in disclosure filed with the
SEC by United States issuers. In the United States, mineralization may not be classified as a "reserve" unless the
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determination has been made that the mineralization could be economically and legally produced or extracted at the
time the reserve determination is made. United States investors are cautioned not to assume that all or any part of
measured or indicated resources will ever be converted into reserves. Further, “inferred resources” have a great
amount of uncertainty as to their existence and as to whether they can be mined legally or economically. Disclosure
of “contained ounces” is permitted disclosure under Canadian regulations; however, the SEC permits issuers to
report “resources” only as in-place tonnage and grade without reference to unit of metal measures. Accordingly,
information concerning descriptions of mineralization, reserves and resources contained in Corvus’s disclosure, or in
the documents incorporated therein by reference, may not be comparable to information made public by United
States companies subject to the reporting and disclosure requirements of the SEC.

As a “Foreign Private Issuer”, Corvus is Exempt from Section 14 proxy rules and Section 16 of the U.S.
Exchange Act: The submission of proxy and annual meeting information (prepared in accordance with Canadian
standards) on Form 6-K may result in Securityholders having less complete and timely data than would be available
for securityholders of a domestic issuer. The exemption from Section 16 rules regarding sales of common shares by
insiders may also result in Securityholders having less data.

Currency Fluctuations: Corvus will maintain its accounts in Canadian and U.S. dollars, making it subject to foreign
currency fluctuations. Such fluctuations may materially affect Corvus’ financial position and results.

Increased Costs: Management anticipates that costs at Corvus’ projects will frequently be subject to variation from
one year to the next due to a number of factors, such as changing ore grade, metallurgy and revisions to mine plans,
if any, in response to the physical shape and location of the ore body. In addition, costs are affected by the price of
commodities such as fuel, rubber and electricity. Such commodities are at times subject to volatile price
movements, including increases that could make production at certain operations less profitable. A material increase
in costs at any significant location could have a significant effect on Corvus’ profitability.

Dependence Upon Others and Key Personnel: The success of Corvus’ operations will depend upon numerous
factors, many of which are beyond Corvus’ control, including (i) the ability of Corvus to enter into strategic
alliances through a combination of one or more joint ventures, mergers or acquisition transactions; and (ii) the
ability to attract and retain additional key personnel in exploration, mine development, sales, marketing, technical
support and finance. These and other factors will require the use of outside suppliers as well as the talents and
efforts of Corvus. There can be no assurance of success with any or all of these factors on which Corvus’ operations
will depend. Corvus has relied and may continue to rely, upon consultants and others for operating expertise.

Share Price Volatility: In recent years, the securities markets in the United States and Canada have experienced a
high level of price and volume volatility, and the market price of securities of many companies, particularly those
considered exploration or development stage companies, have experienced wide fluctuations in price which have not
necessarily been related to the operating performance, underlying asset values or prospects of such companies.
There can be no assurance that significant fluctuations in the trading price of Corvus’ Common Shares will not
occur, or that such fluctuations will not materially adversely impact on Corvus’ ability to raise equity funding
without significant dilution to its existing shareholders, or at all.

AVAILABLE FUNDS

Corvus expects to receive approximately $3.3 million in working capital from the Company pursuant to the
Arrangement. It is anticipated that US$1 million of this amount will be used in accordance with the recommended
program in the North Bullfrog Technical Report. The remainder of the funds will be used for working capital
purposes.

SELECTED CONSOLIDATED FINANCIAL INFORMATION AND
MANAGEMENT’S DISCUSSION AND ANALYSIS

This Selected Financial Information and MD&A should be read in conjunction with the audited financial statements
of Corvus attached to the Information Circular as Schedule “E”, the pro forma financial statements of Corvus and
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the carve-out financial statements attached to the Information Circular as Schedule “F”, and the respective notes
thereto. Certain statements contained in the MD&A are forward-looking statements that involve risks and
uncertainties. The forward-looking statements are not historical facts, but rather are based on the current plans,
objectives, goals, strategies, estimates, assumptions and projections about Corvus’ industry, business and future
financial results. Actual results could differ materially from the results contemplated by these forward-looking
statements due to a number of factors, including those discussed in other sections of this Information Circular. See
“Forward-Looking Information” in the Information Circular and “Risk Factors” herein. The financial statements
and related notes have been prepared in accordance with Canadian generally accepted accounting principles
(GAAP).

Corporate Overview

Corvus was incorporated on April 13, 2010, has not completed a financial year and has not yet conducted any
business (other than the acquisition of Raven Gold on July 8, 2010). The following is a summary of certain
financial information on a pro forma basis for Corvus, assuming completion of the Arrangement.

Selected Financial Information

The following table sets forth summary financial information for Corvus for the nine month period ended
February 28, 2010 derived from the carve-out financial statements as well as selected year ended May 31, 2010
pro forma information. This information has been summarized from the carve-out financial statements for the nine
month period ended February 28, 2010 and the year ended May 31, 2009 relating to the Transferred Assets and the
unaudited pro-forma financial statements of Corvus for the year ended May 31, 2010 both included at Schedule “F”.

Carve-out Financial

Statements Carve-out Financial Pro-forma for the year
February 28, 2010 Statements May 31, ended May 31, 2010
(unaudited) 2009 (unaudited)
Net Loss and Comprehensive Loss $(1,449,681) $(2,344,240) $(1,934,092)
Total assets $12,597,678 $11,054,413 15,897,733
Contributed surplus $20,266,465 $17,264,120 $3,880,199
Share capital - - $19,686,267

Total long term financial liabilities - - -

Cash dividends declared per share - - -
Quarterly Information

As of the date hereof, Corvus is not a reporting issuer and has not prepared any interim financial statements for any
period.

Corvus has neither declared nor paid any dividends on the Corvus Common Shares.

Financial Position as at May 31, 2010

As at May 31, 2010, Corvus’ pro forma current assets totalled $3,300,055 and current liabilities amounted to
$24,737 and its net working capital was $3,275,318. Shareholders’ equity consisted of share capital of $19,686,267,
contributed surplus of $3,880,199 and deficit of $7,693,470.

Summary of Corvus Mineral Properties

As at May 31, 2010, Corvus’ unaudited pro forma balance sheet indicates a total investment in mineral properties

and deferred costs of $12,597,678. This total corresponds to mineral properties in Alaska and Nevada.
Expenditures on exploration activities in the nine months ended February 28, 2010 totalled $1,543,265.
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Expenditures during the period were made primarily on drilling, assaying and geological support. No property
acquisition costs were incurred during the period.

Cash Used in Operations

During the year ended May 31, 2010 Corvus’ pro forma consolidated statements of operations and comprehensive
loss shows total cash and non-cash expenditures of $1,957,275 which were offset by a foreign exchange gain of
$23,183 for a net loss and comprehensive loss of $1,934,092.

Capital Resources and Requirements

Upon completion of the Arrangement, Corvus is expected to have approximately $3.3 million cash. Corvus will
utilize its cash resources to fund planned exploration programs and for general corporate purposes. Corvus will be
required to raise additional funds in the future to finance its ongoing operations.

Critical Accounting Policies and Estimates

It is expected that the accounting policies, which Corvus will adopt will be reflective of those that the Company has
adopted as discussed in its February 28, 2010 unaudited carve-out financial statements; however, accounting
policies require the application of management’s judgement in respect of the following relevant matters:

(a) use of estimates — The preparation of financial statements in conformity with GAAP requires
management to make estimates and assumptions that affect the reported amounts of assets and
liabilities, disclosure of contingent assets and liabilities at the date of the financial statements, and
the reported amounts of revenue and expenses during the reporting period. Significant areas
requiring the use of estimates include accrued liabilities, the determination of the assumptions used
in the calculation of stock-based compensation expense and the valuation allowance for future
income tax assets. Actual results could differ from those estimates used in the financial
statements;

(b) mineral property costs — It is expected that Corvus will regularly review the carrying value of each
mineral property for conditions that suggest impairment. This review will require significant
judgment where Corvus does not have any proven or probable reserves that would enable an
estimate of future cash flows to be compared to the carrying values. Factors considered in the
assessment of impairment include, but are not limited to, whether there has been a significant
decrease in market price of the property; whether there has been a significant adverse change in
the legal, regulatory, accessibility, title, environmental or political factors that could affect the
property’s value; whether there has been an accumulation of costs significantly in excess of the
amounts originally expected for the property’s acquisition, development or cost of holding;
whether exploration activities produced results that are not promising such that no more work is
being planned in the foreseeable future and whether Corvus has funds to be able to maintain its
interest in the mineral property;

() stock-based compensation — It is expected that Corvus will provide additional compensation
benefits to its employees, directors, officers and consultants through a stock-based compensation
plan. The fair value of each option award will be estimated on the date of the grant using the
Black-Scholes option pricing model. Expected volatility is normally based on historical volatility
of the stock. However, with no or limited historical volatility available, Corvus may need to rely
upon peer group data to establish volatility in the near term. It is expected that Corvus will utilize
historical data to estimate the expected option term for input into the valuation model. The
risk-free rate for the expected term of the applicable option is based on the Government of Canada
yield curve in effect at the time of the grant;

(d) mineral properties — Mineral properties consist of mining claims, leases and options. Acquisition
option payments, leasehold and exploration costs are capitalized and deferred until such time as
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the property is put into production or the properties are disposed of either through sale or
abandonment. If the property is put into production, the costs of acquisition and exploration will
be written-off over the life of the property, based on estimated economic reserves. Proceeds
received from the sale of any interest in a property will first be credited against the carrying value
of the property, with any excess included in operations for the period. If a property is abandoned,
the property and deferred exploration costs will be written-off to operations in the period of
abandonment. Recorded costs of mineral properties and deferred exploration and development
expenditures are not intended to reflect present or future values of mineral properties. Deferred
costs related to mineral property interests are periodically reviewed for impairment. A review for
potential impairment is subject to potentially material measurement uncertainty. If a review
indicates that a mineral property interest has been impaired the related deferred costs are written
down or written off. Although the Company has taken steps to verify title to mineral properties in
which it has an interest, based on industry norms for the current stage of exploration of such
properties, these procedures do not guarantee the Company’s or Corvus’ title. Property title may
be subject to unregistered prior agreements and inadvertent non-compliance with regulatory
requirements.  Actual results may differ materially from those estimates based on these
assumptions.

Financial Instruments
Fair value of financial instruments

Current assets and current liabilities are valued at their carrying amounts on the balance sheet due to their short-term
maturity.

Commodity price risk

The ability of Corvus to develop its properties and the future profitability of Corvus is directly related to fluctuations
in the market price of certain minerals, particularly the price of gold and silver.

DESCRIPTION OF CAPITAL STRUCTURE
Authorized Capital

Corvus is authorized to issue an unlimited number of Corvus Common Shares. As of the date hereof, there are two
Corvus Common Shares outstanding. On the Effective Date, it is expected that a total of 33,611,367 Corvus
Common Shares will become outstanding pursuant to the Arrangement and up to a total of 2,744 Corvus Common
Shares will be issuable upon the exercise of the Warrants.

Corvus Common Shares

Holders of Corvus Common Shares are entitled to receive notice of any meetings of shareholders of Corvus, to
attend and to cast one vote per Corvus Common Share at all such meetings and, accordingly, holders of a majority
of the Corvus Common Shares entitled to vote in any election of directors may elect all directors standing for
election. Holders of Corvus Common Shares are entitled to receive on a pro-rata basis such dividends, if any, as and
when declared by Corvus’ board of directors at its discretion from funds legally available therefor and upon the
liquidation, dissolution or winding up of Corvus are entitled to receive on a pro-rata basis the net assets of Corvus
after payment of debts and other liabilities, in each case subject to the rights, privileges, restrictions and conditions
attaching to any other series or class of shares ranking senior in priority to or on a pro-rata basis with the holders of
Corvus Common Shares with respect to dividends or liquidation. The Corvus Common Shares do not carry
pre-emptive, subscription, redemption or conversion rights, nor do they contain any sinking or purchase fund
provisions.
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DIVIDENDS

Corvus has neither declared nor paid any dividends on the Corvus Common Shares. The payment of dividends on
the Corvus Common Shares will be at the discretion of the board of directors of Corvus and depends on our
financial condition and the need to finance Corvus’ business activities. Corvus has no present intention of paying
any dividends.

CONSOLIDATED CAPITALIZATION

The following table represents the share and loan capitalization of Corvus, as at the date of this Information Circular
and assuming completion of the Arrangement.

Designation Authorized As at July 9, 2010 After Completion of the

Arrangement
Corvus Common Shares Unlimited 2 33,611,367"
Long-term Debt N/A Nil Nil @
Notes:
8 33,611,365 Corvus Common Shares will be issued pursuant to the Arrangement.
2) Corvus currently has no long-term liabilities and is not expected to have any immediately after completion of the
Arrangement.

The pro forma fully diluted share capital of Corvus, upon completion of the Arrangement based on the share capital
of the Company as at the date of the Information Circular is set out below:

Number of Corvus

Designation of Corvus Common Shares C Percentage
ommon Shares

Corvus Common Shares outstanding and to be 33,611,367 99.99%

distributed to Shareholders in accordance with the

Arrangement

Corvus Common Shares that may be issued 2,744 0.008%

pursuant to the exercise of Warrants

Corvus Common Shares that may be issued 0 0%

pursuant to the exercise of Corvus Options

Total: 33,614,111 100%

OPTIONS TO PURCHASE SECURITIES
Corvus Option Plan

As the Company’s Option Plan will not carry forward to Corvus, and in contemplation of the Arrangement
becoming effective, the sole director of Corvus has adopted the Corvus Option Plan. The adoption of the Corvus
Option Plan is subject to Shareholder approval. See “Particulars of Other Matters to be Acted Upon — Approval of
Corvus’ Stock Option Plan”.

The full text of the Corvus Option Plan is set out in Schedule “I” hereto. For a summary of the Corvus Option Plan,
see “Particulars of Other Matters to be Acted Upon — Approval of Corvus’ Stock Option Plan” in the Information
Circular.

Corvus Options

Corvus will not issue any Corvus Options in connection with the Arrangement and no Corvus Options will be
outstanding at the Effective Time.
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PRIOR SALES

As of the date of this Information Circular, Corvus has issued two shares, one of which was issued on incorporation
and the other of which was issued to the Company for a deemed amount of $500,000 as consideration for the
acquisition of Raven Gold under the Raven Purchase Agreement on July 8, 2010. On the Effective Date, based on
the share capital of the Company as at the date of the Information Circular and taking into account the expected
exercise of certain Options expiring July 16, 2010, it is expected that a total of 33,611,367 Corvus Common Shares
will become outstanding pursuant to the Arrangement and up to a total of 2,744 Corvus Common Shares will be
issuable upon the exercise of the Warrants.

MARKET FOR SECURITIES

Currently, there is no market for the Corvus Common Shares. It is a condition precedent to the completion of the
Arrangement that the Corvus Common Shares be conditionally approved for listing on the TSX or such other
recognized stock exchange acceptable to Corvus.

ESCROWED SHARES

Corvus does not have any of its securities subject to escrow or contractual restrictions on transfer, nor will it upon
completion of the Arrangement.

PRINCIPAL SECURITYHOLDERS

To the knowledge of the directors and officers of Corvus, upon completion of the Arrangement, no person will
beneficially own, directly or indirectly, or have control or direction over, or a combination of direct or indirect
beneficial ownership of and control or direction over, more than 10% of the issued and outstanding Corvus Common
Shares, other than AngloGold (which it is anticipated will hold, as at the Effective Date, approximately 4,198,876
Corvus Common Shares representing 12.49% of the issued and outstanding Corvus Common Shares as at the
Effective Date) and TAM (which it is anticipated will hold, as at the Effective Date, approximately 4,005,831
Corvus Common Shares representing 11.92% of the issued and outstanding Corvus Common Shares as at the
Effective Date).

DIRECTORS AND OFFICERS

The number of directors of Corvus will be fixed at six. At each annual meeting of shareholders, the entire board of
directors will retire and directors are elected for the next term. Each director serves until the close of the next annual
meeting or until his successor is elected or appointed, unless his office is earlier vacated in accordance with the
provisions of the BCBCA.

The names and provinces or states of residence, offices held and principal occupations during the past five years of
the directors and executive officers of Corvus (the information concerning the respective directors and executive
officers has been furnished by each of them), that will be appointed immediately prior to the completion of the
Arrangement, are as follows:
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Name, Position(s) with the
Company” and Province or

Shares
Beneficially
Owned or Over
which Control

State and Country of Period (s) or Direction is
Residence Principal Occupation” Served? Exercised
Jeffrey A. Pontius Geologist; President and CEO of the Since April 13, 396,166
President and Chief Company since September 2006; 2010 as
Executive Officer, Director | previously North American Exploration President and
Colorado, USA Manager and also a Directpr of Anglo Chief Executive
American (USA) Exploration Inc. (a Officer; to be
mineral exploration and development appointed as a
company), 1999 to 2006. Director on or
before the
Effective Date
Michael W. Kinley, C.A. Chartered Accountant; President, Winslow Chief Financial Nil
Chief Financial Officer Associates Management & Officer since
British Columbia, Canada Communications Inc. (a private consulting April 13,2010
firm) 1973 to present; Chief Financial
Officer of Wealth Minerals Ltd. since
August 2005, Dorato Resources Inc. since
July 2008, Trevali Resources Corp. since
July 2008 and Cardero Resource Corp.
since January 2006 (all public natural
resource companies); Director, Indico
Resources Limited since January 21, 2005
(a public natural resource company);
President, GFK Resources Ltd. since
October 8, 1997 (a public natural resource
company).
Russell B. Myers, PhD. Geologist; previously, senior geologist, To be appointed 62,883
Vice-President, Exploration | AngloGold Ashanti (USA) Exploration Inc. | as Vice-
Colorado, USA (a natural resource company) since 2000. President,
Exploration on
or before the
Effective Date
Marla K. Ritchie Corporate Administrator and Corporate April 13,2010 27,500
Corporate Secretary Secretary for Cardero Resource Corp. (a
British Columbia, Canada public mineral exploration company) since
May 2001; Secretary/Administrator to
several public natural resource companies
since 2001.
Rowland Perkins © Businessman; President and director of To be appointed 1,000

Director
Alberta, Canada

e-Backup Inc. (a private company
providing public online backup services)
since 2001; Director, USA Video
Interactive Corp. (a public company
providing electronic anti-piracy systems)
since 2005.

as a Director on
or before the
Effective Date
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Name, Position(s) with the
Company” and Province or
State and Country of
Residence

Principal Occupation(')

Period (s)
Served?®

Shares
Beneficially
Owned or Over
which Control
or Direction is
Exercised

Anton J. Drescher @
Director
British Columbia, Canada

Businessman, Certified Management
Accountant; President, Harbour Pacific
Capital Corp. (a private management
company) since 1998; President, Westpoint
Management Consultants Limited (a private
management company) since 1979, CFO
and Director of USA Video Interactive
Corp. a public company involved in
streaming video and video-on-demand
since 1994; Director of Trevali Resources
Corp. (a public natural resources company)
since 2007; Director of Dorato Resources
Inc (a public natural resource company)
since 1993.

To be appointed
as a Director on
or before the
Effective Date

269,609

Steve Aaker
Director,
Oregon, USA

Geologist; Chief of U.S. Operations,
Franco-Nevada Corporation (a public
natural resources royalty company) since
2007; previously, Group Executive,
Newmont Capital Limited (a mineral
exploration and development company)
2002 to 2007.

To be appointed
as a Director on
or before the
Effective Date

Nil

Lawrence W.E. Talbot
Vice-President and General
Counsel

British Columbia Canada

Barrister & Solicitor; shareholder &
President, Lawrence W. Talbot Law
Corporation (law firm) since April 2006;
Partner, Gowling Lafleur Henderson LLP
(law firm) 2001 to June, 2006; Vice-
President & General Counsel, Cardero
Resource Corp. and Wealth Minerals Ltd.
(public mineral exploration companies)
since July 1, 2006.

April 13, 2010

110,950

Daniel A. Carriere ©®

Director
British Columbia, Canada

Businessman, previously, Senior Vice-
President, Corriente Resources Inc. (a
natural resources company) 2004 to 2010.

To be appointed
as a Director on
or before the
Effective Date

50,000
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Shares
Beneficially
Name, Position(s) with the Owned or Over
Company” and Province or which Control
State and Country of Period (s) or Direction is
Residence Principal Occupation” Served? Exercised
Edward Yarrow Geologist; Director of Anglo Coal Canada To be appointed Nil
Director Ltd. (a private natural resources company) as a Director on
British Columbia, Canada and Wildcat Exploration Ltd. (a public or before the
mineral exploration company); President of | Effective Date
SKY Geological Consulting Ltd. (a private
geological consulting firm) since January,
2010; Vice-President, Exploration Division,
North America-Europe for Anglo American
plc (a public natural resources company)
and President and a Director of Anglo
American Exploration (Canada) Ltd. from
2000 until December, 2009; Vice
President, Exploration for Hudson Bay
Mining and Smelting Co. Ltd. (a public
natural resources company) from 1995 —
2000.
Notes:
(1) The information as to place of residence and principal occupation, not being within the knowledge of the Company or
Corvus, has been furnished by the respective directors individually.
?2) All directorships expire at the next annual general meeting of the shareholders of Corvus. All officers hold office at the
pleasure of the board.
3) Denotes expected member of the Audit Committee.
4 Lawrence Talbot is currently the sole director of Corvus and plans to resign as such on or before the Effective Date.

As at the date hereof, none of the directors or executive officers of Corvus beneficially owns, directly or indirectly,
or control or exercise direction over any Corvus Common Shares.

On the Effective Date, it is expected that 918,108 Corvus Common Shares or approximately 2.73% of the Corvus
Common Shares outstanding on a non-diluted basis will be beneficially owned, directly or indirectly, or control or
direction will be exercised over those shares, by the directors and executive officers of Corvus as a group.

The following are brief biographies of the proposed directors and executive officers of Corvus.

Steven Aaker (Director) — Mr. Aaker has more than 30 years’ experience in the mining industry, including an
18 year association with the Franco-Nevada royalty portfolio, and served as Group Executive for Newmont Capital
Limited from 2002 to 2007. Prior to the acquisition of Franco-Nevada Mining Company Limited (Old
Franco-Nevada) by Newmont Mining Company in 2002, Mr. Aaker served as Vice President for Old
Franco-Nevada, Euro-Nevada Mining Corp. Ltd. and Redstone Resources Inc., based in Reno, Nevada. Mr. Aaker
has been associated with the majority of the U.S. acquisitions made by those companies. Prior to joining Old
Franco-Nevada, Mr. Aaker was an independent geological consultant. Mr. Aaker holds a Bachelor’s degree in
geology from the University of Colorado.

Daniel Carriere (Director) - Mr. Carriere has been a founding partner and significant shareholder of Corriente
Resources Inc. (TSX) since 1992 and was, until April, 2010 Corriente’s Senior Vice President responsible for
corporate development and investor and shareholder relations. During the past 20 years, Mr. Carriere has been
instrumental in the development and financing of small to medium capitalized companies, both private and public,
in Canada and the USA. Mr. Carriere was also a Director of ID Biomedical Corporation and was a significant
shareholder in ID Biomedical since the Company’s initial public offering in 1991 and its growth from an initial



28

$3 million market capitalization to $1.7 billion, the value of the company’s takeover offer from Glaxo Smith Kline
plc in 2005.

Anton J. Drescher (Director) — Mr. Drescher has been Chief Financial Officer and a director of USA Video
Interactive Corp., a public company listed for trading on the TSX-V and the OTC Bulletin Board, since December
1994, which company is involved in streaming video and video-on-demand. He has also been a director of Dorato
Resources Inc., a public mineral exploration company listed on the TSX-V, since 1993; President of Westpoint
Management Consultants Limited, a private company engaged in tax and accounting consulting for business
reorganizations since 1979; and President of Harbour Pacific Capital Corp., a private British Columbia company
involved in regulatory filings for businesses in Canada, since 1998; and a director of Trevali Resources Corp., a
public natural resource company listed on the CNSX, since 2007. Mr. Drescher has been a Certified Management
Accountant since 1981.

Michael W. Kinley (Chief Financial Officer) — Mr. Kinley possesses extensive public company experience and, the
financial qualifications to play an important role during the initial start-up and organization of Corvus. He received
his Chartered Accountant designation in 1973 in Ontario while with KPMG, where he became a partner in 1981.
Since 1993, Mr. Kinley has been the president of Winslow Associates Management & Communications Inc., a
private consulting firm that provides accounting and regulatory support services to junior public companies.

Russell Myers (Vice-President, Exploration) — Dr. Myers has over 26 years experience utilizing key geological and
project assessment tools that involve mapping and the compilation and integration of geological, geochemical, and
geophysical data required for the generation of exploration models. Throughout his distinguished career as a 'hands-
on' exploration geologist, Dr. Myers special interests have been ore genesis and regional tectonic evolution.
Dr. Myers was with AngloGold until 2006, holding several key senior geological positions. His principal
responsibilities since May 2004 were regional target generation for gold deposits in Alaska together with the design
and implementation of exploration programs. While with AngloGold, Dr. Myers was part of an integrated team of
geologists that evaluated the potential for deep targets at the Cripple Creek Gold mine. He also conducted regional
targeting and ground follow up for AngloGold's Columbian exploration initiative, which defined a series of new
deposits. Dr. Myers holds a PhD in Geology, University of the Witwatersrand, Johannesburg, South Africa, 1991.
Dr. Myers was Summa cum Laude, BSc Geology and Geophysics, Missouri School of Mines, Missouri, 1981.

Rowland Perkins (Director) - Mr. Perkins has been the President and a director of eBackup Inc. from 2001 to
present. Previously, he was the Marketing Manager of Intellisave Datavaults Inc. (Securinet Inc.) from 1999 to
2000. Mr. Perkins has also served as a director of USA Video Interactive Corp. since 2005.

Jeffrey Pontius (Director, President and Chief Executive Officer) - Mr. Pontius is the President and Chief Executive
Officer of the Company and has been since September 2006. He has over 29 years of geological experience and
possesses a distinguished track record of successful discovery that includes three precious metal deposits.
Significantly, during 1989-1996, as Exploration Manager of Pikes Peak Mining Company (a subsidiary of NERCO
Mineral Co. and Independence Mining Company), he managed the large district scale exploration program resulting
in the discovery of the Cresson Deposit at Cripple Creek, Colorado, containing over 5 million ounces of gold. He
spent 1999 to 2006 at AngloGold, starting as Senior US Exploration Manager, and became North American
Exploration Manager and also a Director of Anglo American (USA) Exploration Inc. He left AngloGold to become
the President and Chief Executive Officer of the Company in 2006 and continue the exploration programs he started
at AngloGold. Mr. Pontius holds a Masters Degree from the University of Idaho (Economic Geology), a BSc from
Huxley College of Environmental Studies (Environmental Science) and a BSc from Western Washington University
(Geology). He is also a director of Wealth Minerals Ltd. (TSX-V).

Marla K. Ritchie (Corporate Secretary and Corporate Administrator) — Ms. Ritchie brings over 21 years’ experience
in public markets working as a Corporate Administrator and Corporate Secretary for companies specializing in
resource based exploration. Since 2001, she has been the Company’s Corporate Secretary and in October 2003 she
became employed by the Company as its Corporate Administrator. Between 1992 and 2003, she worked for Ascot
Resources Ltd., Brett Resources Inc., Golden Band Resources Inc., Hyder Gold Inc., Leicester Diamond Mines Ltd.,
Loki Gold Corporation, Oliver Gold Corporation and Solomon Resources Limited, all public junior natural resource
exploration companies.
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Lawrence W.E. Talbot (Vice-President & General Counsel) — Mr. Talbot is a mining lawyer with over 24 years’
experience representing a wide range of clients in the mining industry, from individual prospectors and junior and
mid-size explorers and producers through to major mining companies, in both the hard-rock and industrial mineral
fields. He has extensive experience acting for public natural resource companies and providing advice on all aspects
of their businesses, including corporate finance, securities and regulatory matters, corporate governance and
shareholder issues, and all aspects of corporate acquisitions, takeovers, divestitures and reorganizations. Prior to
July 1, 2006 he was a partner in one of Canada’s largest law firms, and now acts as general counsel to a select group
of public companies, including the Company, Cardero Resource Corp. and Wealth Minerals Ltd. He is also a
director of Cardero Resource Corp., Remstar Resources Ltd. and Balmoral Resources Ltd.

Edward Yarrow (Director) — Mr. Yarrow is a senior economic geologist with over 35 years’ experience in the
minerals industry. He has been involved in a number of discoveries of massive sulphide, magmatic nickel, tungsten
and gold during this timeframe, and has extensive experience in commercial and legal aspects of the mineral
exploration business and new business development in a number of different countries. Recently retired from Anglo
American plc. he was, from 2000 until December, 2009, the Vice-President, Exploration Division, North
America-Europe for Anglo American and President and a Director of Anglo American Exploration (Canada) Ltd.
(2002 - 2009). Prior to that, he was the Vice President, Exploration for Hudson Bay Mining and Smelting Co. Ltd.,
responsible for regional and mine exploration in the Flin Flan mining camp, since 1995. Since January 2010, he has
been the President of SKY Geological Consulting Ltd., a private geological consulting firm. He is currently a
Director of Anglo Coal Canada Ltd. (private company) and Wildcat Exploration Ltd. (TSXV). Mr. Yarrow is a
member of the Association of Professional Engineers & Geoscientists of both B.C. and Manitoba.

Cease Trade Orders or Bankruptcies

Michael W. Kinley, the proposed Chief Financial Officer of Corvus as of the Effective Date, was the President and
Director of Abstract Enterprises Corp. (he resigned in 2005), which was the subject of a British Columbia Securities
Commission (“BCSC”) cease trade order on July 10, 2002 for failure to file financial statements (a similar order was
issued by the Alberta Securities Commission (“ASC”)) and was delisted on June 20, 2003.

In addition, Michael W. Kinley, the proposed Chief Financial Officer of Corvus as of the Effective Date, is the
President, Chief Executive Officer and a director of GFK Resources Ltd. (formerly Noise Media Inc.) (“GFK”),
which was the subject of a BCSC cease trade order on January 28, 2003 for failure to file financial statements (a
similar ASC order was also issued). GFK was subsequently transferred to the NEX Board. The cease trade order
was revoked on December 8, 2006, after GFK filed a reactivation application in accordance with applicable policies.

To the knowledge of Corvus, other than as set out above, no proposed director or executive officer of Corvus upon
completion of the Arrangement is, or within ten years prior to the date hereof has been, a director, chief executive
officer or chief financial officer of any company (including Corvus) that (i) was subject to a cease trade order, an
order similar to a cease trade order or 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, that was issued while the
director or executive officer was acting in the capacity as director, chief executive officer or chief financial officer;
or (ii) was subject to a cease trade order, an order similar to a cease trade order or 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, that was issued after the director or executive officer 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.

To the knowledge of Corvus, no proposed director or executive officer of Corvus upon completion of the
Arrangement, or a shareholder holding a sufficient number of securities of Corvus to affect materially control of
Corvus (i) is, or within ten years prior to the date hereof has been, a director or executive officer of any company
(including Corvus) 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 (ii) has, within ten years prior to the date hereof, become
bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or become subject to or
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instituted any proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or trustee
appointed to hold the assets of the director, executive officer or sharcholder.

Penalties or Sanctions

No proposed director or executive officer of Corvus upon completion of the Arrangement, or shareholder upon
completion of the Arrangement that will hold a sufficient number of securities of Corvus to affect materially the
control of Corvus, has been subject to (i) 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 (ii) any other penalties or sanctions imposed by a court or regulatory body that would likely
be considered important to a reasonable investor in making an investment decision.

Conflicts of Interest

To Corvus’ knowledge, and other than as disclosed herein, there are no known existing or potential conflicts of
interest among Corvus, its directors and executive officers, or other members of management, or of any proposed
director, officer or other member of management as a result of their outside business interests except that certain of
the proposed directors and officers serve as directors and officers of other companies, and therefore it is possible that
a conflict may arise between their duties to Corvus and their duties as a director or officer of such other companies
(including the Company).

The directors of Corvus are required by law to act honestly and in good faith with a view to the best interests of
Corvus and to disclose any interests that they may have in any material contract or material transaction. If a conflict
of interest arises at a meeting of the board of directors, any director in a conflict is required to disclose his interest
and abstain from voting on such matter. The proposed directors and officers of Corvus are aware of the existence of
laws governing accountability of directors and officers for corporate opportunity and requiring disclosures by
directors of conflicts of interest in respect of Corvus and are required to comply with such laws in respect of any
directors’ and officers’ conflicts of interest or in respect of any breaches of duty by any of its directors or officers.

EXECUTIVE COMPENSATION
Compensation of Executive Officers
Corvus has not yet completed its first fiscal year. Corvus does not initially propose to have any employees, and the
business activities of Corvus will be directed primarily by its management and consultants retained to provide
specific expertise. The compensation to be paid to or awarded to Corvus’ CEO and CFO (Corvus’ proposed Named
Executive Officers) will be by way of consulting fees, and is anticipated to be $4,000 per month for Jeffrey Pontius
and $3,000 per month to Winslow Associates Management and Communications Inc., a private company wholly
owned by Mr. Kinley.
Long-Term Incentive Plan
Corvus does not have any long-term incentive plans.
Option/SAR Grants
As of the date of the Information Circular, Corvus has not granted any Corvus Options or stock appreciation rights.
Upon completion of the Arrangement, no Named Executive Officers will be granted Corvus Options pursuant to the
Arrangement.

Pension Plan Benefits

Corvus does not have defined benefit or defined contribution plans.
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Termination and Change of Control Benefits

Upon completion of the Arrangement, Corvus will not have any employees. None of the agreements for consulting
services to be provided to Corvus will contain any termination or change of control benefits.

Director Compensation

Upon completion of the Arrangement, it is not anticipated that Corvus will pay any cash compensation to directors
for services rendered in their capacity as directors.

Option/SAR Grants

As of the date of the Information Circular, Corvus has not granted any Corvus Options or stock appreciation rights.
No directors of Corvus will be granted Corvus Options pursuant to the Arrangement.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

Upon completion of the Arrangement, and assuming the approval at the Meeting of the Corvus Option Plan, Corvus
will then have an aggregate of 3,361,136 equity securities of Corvus that will be authorized for issuance under the
Corvus Option Plan. Upon completion of the Arrangement Corvus will not have any equity compensation plans
other than the Corvus Option Plan.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

No existing or proposed director or executive officer of Corvus nor any associate of such individual is indebted to
Corvus, or any other entity where the indebtedness is the subject of a guarantee, support agreement, letter of credit
or similar arrangement provided by Corvus or any of its subsidiaries.

AUDIT COMMITTEES & CORPORATE GOVERNANCE
Board of Directors

National Instrument 52-110 — Audit Committees (“NI 52-110) sets out the standard for director independence.
Under NI 52-110, a director is independent if he or she has no direct or indirect material relationship with the
company. A material relationship is a relationship which could, in the view of the board of directors, be reasonably
expected to interfere with the exercise of a director’s independent judgment. NI 52-110 also sets out certain
situations where a director will automatically be considered to have a material relationship with the company.

Applying the definition set out in NI 52-110, the following members of the board of directors of Corvus will be
independent: Daniel Carriere, Anton Drescher, Rowland Perkins, Steve Aaker and Edward Yarrow. Jeffrey Pontius
will not be independent by virtue of the fact that he is an executive officer of Corvus.

In addition to their positions on the board of directors, the following directors also serve as directors of the following
reporting issuers or reporting issuer equivalent(s):

Name

Issuer

Jurisdiction

Steve Aaker

International Tower Hill Mines Ltd.

Franco-Nevada Corporation

TSX, NYSE Amex
TSX

Daniel Carriere

International Tower Hill Mines Ltd.

TSX, NYSE Amex

Anton Drescher

International Tower Hill Mines Ltd.

TSX, NYSE Amex

Dorato Resources Inc. TSX-V
Trevali Resources Corp. CNSX
USA Video Interactive Corp. TSX-V
Ravencrest Resources Inc. None
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Name Issuer Jurisdiction
Jeffrey Pontius Alderon Resource Corp. TSX-V
Lithium One Inc. TSX-V
Wealth Minerals Ltd. TSX-V
Rowland Perkins International Tower Hill Mines Ltd. | TSX, NYSE Amex
USA Video Interactive Corp. TSX-V
Edward Yarrow Wildcat Exploration Ltd. TSX-V

On occasions where it is considered advisable, Corvus’ independent directors will hold meetings at which
non-independent directors and members of management are not in attendance. As the majority of the board of
directors is independent, matters for consideration receive full and detailed discussion. Where matters discussed
may involve persons having a conflict of interest, that individual does not participate in the discussion.

The directors or Corvus do not presently intend to appoint a Chair of the board of directors upon completion of the
Arrangement and, given the current size of the board, does not consider that a Chairman is necessary. The
independent directors are be able to exercise their responsibilities for independent oversight of management by
virtue of forming a majority of the Board, and will provide leadership through their position on the Board and ability
to meet as a group independently of any management directors whenever deemed necessary.

Board Mandate

The Corvus board of directors does not have a written mandate. However, it is required to supervise the
management of the business and affairs of Corvus and to act with a view to the best interests of Corvus. The board
of directors will actively oversee the development, adoption and implementation of Corvus’ strategies and plans.
The board of directors’ responsibilities will include:

* to the extent feasible, satisfying itself as to the integrity of the CEO and other executive officers
and that the executive officers create a culture of integrity throughout the company,

e Corvus’ strategic planning process,

»  the identification of the principal risks of the company’s business and ensuring the implementation
of appropriate systems to manage risk,

e Corvus’ succession planning, including appointing, training and monitoring senior management,
*  Corvus’ major business development initiatives,

* the integrity of Corvus’ internal control and management information systems,

*  Corvus’ policies for communicating with shareholders and others, and

»  the general review of Corvus’ results of operations.

The board of directors considers that certain decisions are sufficiently important that management should seek prior
approval of the board of directors. Such decisions will include:

»  approval of the annual capital budget and any material changes to the operating budget,
» approval of Corvus’ business plan,
* acquisition of, or investments in new business,

e changes in the nature of Corvus’ business,
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e changes in senior management, and
o all matters as required under applicable law and stock exchange rules and regulations.
Position Description for CEO

The board of directors does not have a written position description for the CEO, but considers the CEO to be
primarily responsible for carrying out all strategic plans and policies as established by the board of directors. The
CEO will report to the board of directors and advise and make recommendations to the board of directors. The CEO
will facilitate communication between the board of directors and other members of management and employees, and
between Corvus and its shareholders.

Orientation and Continuing Education

On occasions where it is considered advisable, the board will provide individual directors with information
regarding topics of general interest, such as fiduciary duties and continuous disclosure obligations. The board of
directors will ensure that each director is up-to-date with current information regarding the business of Corvus, the
role the director is expected to fulfil and basic procedures and operations of the board of directors. Board members
will be given access to management and other employees and advisors, who can answer any questions that may
arise. Regular technical presentations will be made to the directors to keep them informed of Corvus’ operations.

Ethical Business Conduct

The board of directors of Corvus is expected to adopt a written Code of Business Conduct and Ethics (the “Code”)
for its directors, officers and employees. Corvus will be committed to the highest standards of legal and ethical
business conduct. The Code will summarize the legal, ethical and regulatory standards that Corvus must follow and
will be a reminder to directors, officers and employees, of the seriousness of this commitment. Compliance with
this Code and high standards of business conduct will be mandatory for every director, officer and employee of
Corvus. The Code will help directors, officers and employees understand what is expected of them and to carry out
their responsibilities.

The Code will address such matters as confidentiality of corporate information, conflicts of interest and corporate
opportunities, dealing with competitors, employees conducting business with Corvus, the use of corporate assets,
compliance with all rules and regulation applicable to Corvus’ business, disclosure related matters, and reporting of
violations.

In addition to the requirements of the Code, directors will be required to comply with the relevant provisions of the
BCBCA, applicable securities laws and exchange rules and regulations regarding conflicts of interest. If a director is
in a conflict of interest or potential conflict of interest as a result of a proposed contract, that director may not
participate in or be permitted to hear the discussion of the matter at any meeting of directors except to disclose
material facts and respond to questions. The director will not be counted in determining the presence of a quorum
for purposes of the vote and will not vote on any resolution to approve the proposed contract or be present in the
meeting room when the vote is taken.

Board Committees

The board of directors will have four committees: the Audit Committee, the Compensation Committee, the
Corporate Governance and Nominating Committee and the Sustainable Development Committee. The committees
and their proposed mandates are described below.

Audit Committee

The Audit Committee will meet with the CEO and CFO of Corvus and the independent auditors to review and

inquire into matters affecting financial reporting matters, the system of internal accounting and financial controls
and procedures and the audit procedures and audit plans. The Audit Committee will recommend to the board of
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directors the independent registered public accounting firm to be appointed. In addition, the Audit Committee will
review and recommend to the board of directors for approval the annual financial statements, the annual report and
certain other documents required by regulatory authorities. The Audit Committee is expected to be composed of
Anton Drescher (Chair), Rowland Perkins and Daniel Carriere, each of whom is “financially literate” and
“independent” within the meaning of NI 52-110.

The board of directors has not developed a written position description for the Chairman of the Audit Committee but
considers the Chairman to be responsible for setting the tone for the committee work, ensuring that members have
the information needed to do their jobs, overseeing the logistics of the Audit Committee’s operations, reporting to
the board of directors on the Audit Committee’s decisions and recommendations, setting the agenda and running and
maintaining minutes of the meetings of the Audit Committee.

Attached to the Information Circular as Schedule “K” is the full text of the Audit Committee Charter.
Relevant Education and Experience

Set out below is a description of the education and experience of each Audit Committee member that is relevant to
the performance of his responsibilities as an Audit Committee member:

Daniel Carriere (Director) — Mr. Carriere has been a founding partner and significant shareholder of Corriente
Resources Inc. (TSX) since 1992. During the past 20 years, Mr. Carriere has been instrumental in the development
and financing of small to medium capitalized companies, both private and public, in Canada and the USA.
Mr. Carriere was also a Director of ID Biomedical Corporation and was a significant shareholder in ID Biomedical
since the Company’s initial public offering in 1991 and its growth from an initial $3 million market capitalization to
$1.7 billion, the value of the company’s takeover offer from Glaxo Smith Kline plc in 2005. In connection with
these activities, Mr. Carriere has had extensive experience in reviewing, interpreting and assessing financial
statements and the underlying accounting principles as they apply to companies such as Corvus.

Anton J. Drescher — Mr. Drescher has been Chief Financial Officer and a director of USA Video Interactive Corp.,
a public company listed for trading on the TSX-V and the OTC Bulletin Board, since December 1994, which
company is involved in streaming video and video-on-demand. He has also, since 1996; President of Westpoint
Management Consultants Limited, a private company engaged in tax and accounting consulting for business
reorganizations since 1979; and President of Harbour Pacific Capital Corp., a private British Columbia company
involved in regulatory filings for businesses in Canada, since 1998. Mr. Drescher has been a Certified Management
Accountant since 1981.

Rowland Perkins — Mr. Perkins has been the President and a director of eBackup Inc. from 2001 to present.
Previously, he was the Marketing Manager of Intellisave Datavaults Inc. (Securinet Inc.) from 1999 to 2000.
Mr. Perkins has also served as a director of USA Video Interactive Corp. since 2005. In connection with these
activities, Mr. Perkins has had extensive experience in reviewing, interpreting and assessing financial statements and
the underlying accounting principles, and has been involved in the development and analysis of internal controls and
procedures for financial reporting.

Pre-Approval Policies and Procedures of Non-Audit Services

The Audit Committee Charter sets out responsibilities regarding the provision of non-audit services by the
Company’s external auditors. The Audit Committee will be responsible for the pre-approval of all audit services
and permissible non-audit services to be provided to the Company by the external auditors, subject to any exceptions
provided in NI 52-110.

Details of the composition and function of the remaining standing committees to be formed (each of which will be
formed at the first meeting of the directors following the completion of the Arrangement) is as follows:
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Compensation Committee (“CC”)

The CC will have a written charter. The overall purpose of the CC will be to implement and oversee human
resources and compensation policies and best practices for recommendation to the Board for approval and
implementation. The responsibilities of the Compensation Committee will generally include: (1) recommending
human resources and compensation policies to the Board for approval and thereafter implementing such policies;
(2) ensuring Corvus has programs in place to attract and develop management of the highest calibre and a process
to provide for the orderly succession of management; (3) assessing and reporting to the Board on the performance of
the CEO; (4) reviewing the compensation of the CEO and other officers and members of the Board and making
recommendations in respect thereof to the Board; (5) reviewing and approving any proposed amendments to the
Corvus Option Plan; and (6) making recommendations to the Board concerning stock option grants. The board of
directors will appoint the members of the Compensation Committee from among its members upon completion of
the Arrangement.

Sustainable Development Committee (“SDC”)

The SDC will have a written charter. The overall purpose of the SDC will be to assist the Board in fulfilling its
oversight responsibilities with respect to Corvus’s continuing commitment to improving the environment and
ensuring that its activities are carried out, and that its facilities are operated and maintained, in a safe and
environmentally sound manner and reflect the ideals and principles of sustainable development. The primary
function of the SDC is to monitor, review and provide oversight with respect to Corvus’s policies, standards,
accountabilities and programs relative to health, safety, community relations and environmental-related matters.
The SDC will also advise the Board and make recommendations for the Board’s consideration regarding health,
safety, community relations and environmental-related issues. The board of directors will appoint the members of
the Sustainable Development Committee from among its members upon completion of the Arrangement.

Corporate Governance & Nominating Committee (“CGNC”)

The CGNC will have a written charter. The role of the CGNC will be to (1) develop and monitor the effectiveness
of Corvus’s system of corporate governance; (2) establish procedures for the identification of new nominees to the
Board and lead the candidate selection process; (3) develop and implement orientation procedures for new directors;
(4) assess the effectiveness of directors, the Board and the various committees of the Board; (5) ensure appropriate
corporate governance and the proper delineation of the roles, duties and responsibilities of management, the Board
and its committees; and (6) assist the Board in setting the objectives of the CEO and evaluating the performance of
the CEO. The board of directors will appoint the Corporate Governance and Nominating Committee from among its
members upon completion of the Arrangement.

Assessment
The entire board of directors will be responsible for regularly assessing the effectiveness and contribution of the
board of directors, its members and committees. The majority of the board of directors also serve as directors for
other public companies and will utilize that experience when assessing the board of directors, its members and
committees.

LEGAL PROCEEDINGS AND REGULATORY ACTIONS
Legal Proceedings

Corvus is not aware of any legal proceedings to which Corvus or a proposed subsidiary is a party or to which the
Transferred Assets is subject, nor is Corvus aware that any such proceedings are contemplated.

Regulatory Actions

There are currently no (a) penalties or sanctions imposed against Corvus by a court relating to securities legislation
or by a securities regulatory authority; (b) other penalties or sanctions imposed by a court or regulatory body against
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Corvus that would likely be considered important to a reasonable investor in making an investment decision in
Corvus; and (c) settlement agreements Corvus entered into before a court relating to securities legislation or with a
securities regulatory authority during its most recently completed financial year.

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS

Corvus is not aware of any material interest, direct or indirect, of (i) any shareholder that is expected to be a direct or
indirect beneficial owner of, or who exercises control or direction over, more than 10% of the voting rights attached
to the Corvus Common Shares on the Effective Date of the Arrangement, (ii) any of Corvus’ or its subsidiaries’
directors or executive officers, or (iii) any associate or affiliate of any of the foregoing, in any transaction since
Corvus’ incorporation or in any proposed transaction that has materially affected or is reasonably expected to
materially affect Corvus.

AUDITORS

MacKay LLP, Chartered Accountants, Vancouver, British Columbia, was appointed the auditor of Corvus on
April 13, 2010.

TRANSFER AGENT AND REGISTRAR

Corvus anticipates appointing Computershare Investor Services Inc., at its office in the City of Vancouver, British
Columbia, as the transfer agent and registrar for the Corvus Common Shares.

MATERIAL CONTRACTS

Other than in the normal course of its business as a mineral exploration company, the only material contract that
Corvus has entered into, or will as at the Effective Date have entered into, is the Arrangement Agreement.
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CORVUS GOLD INC.
(the “Company”)

2010 INCENTIVE STOCK OPTION PLAN
1. OBJECTIVES

The Plan is intended as an incentive to enable the Company to:

(a) attract and retain qualified directors, officers, employees and consultants of the Company and its
Affiliates,
(b) promote a proprietary interest in the Company and its Affiliates among its employees, officers,

directors and consultants, and

() stimulate the active interest of such persons in the development and financial success of the
Company and its Affiliates.

2. DEFINITIONS

As used in the Plan, the terms set forth below shall have the following respective meanings:
“Affiliate” has the meaning ascribed thereto in the Securities Act, as amended from time to time;
“Associate” has the meaning ascribed thereto in the Securities Act, as amended from time to time;
“Board” means the board of directors of the Company;

“Compensation Committee” means the Compensation Committee of the Board or such other committee of the Board
that the Board may designate to administer the Plan;

“Consultant” shall have the meaning set forth in National Instrument 45-106 Prospectus and Registration
Exemptions, as may be amended or superseded from time to time, except that such Consultant shall have been
engaged for such period as required by the TSX;

“Company” means Corvus Gold Inc., a company governed by the Business Corporations Act (British Columbia);
“Director” means a member of the Board;
“Employee” means an employee of the Company or any of its Affiliates and includes:

(a) an individual who is (or would be if he were employed in Canada) considered an employee of the
Company or any of its Affiliates under the /ncome Tax Act (Canada);

(b) an individual who works full-time for the Company or any of its Affiliates providing services
normally provided by an employee and who is subject to the same direction and control by the
Company or such Affiliate over the details and methods of work as an employee of the Company
or such Affiliate; and

(c) an individual who works for the Company or any of its Affiliates on a continuing and regular basis
for a minimum amount of time per week or month providing services normally provided by an
employee and who is subject to the same control and direction by the Company or such Affiliate
over the details of work as an employee of the Company or such Affiliate;



“Insider” has the same meeting ascribed thereto in the TSX Company Manual;

“Management Company Employee” means a person who is employed by a person providing management services
to the Company or an Affiliate of the Company;

“Non-Employee Director” means a director of the Company or of an Affiliate of the Company who is not an
Employee or an Officer;

“Officer” has the meaning ascribed thereto in the Securities Act;
“Option” means an option to purchase Shares granted under or subject to the terms of the Plan;

“Option Agreement” means a written agreement between the Company and an Optionee that sets forth the terms,
conditions and limitations applicable to an Option;

“Option Period” means the period for which an Option is granted;
“Optioned Shares” means the Shares for which an Option is or may become exercisable;

“Optionee” means a person to whom an Option has been granted under the terms of the Plan or who holds an Option
that is otherwise subject to the terms of the Plan;

“Plan” means this Incentive Stock Option Plan of the Companys;
“Securities Act” means the Securities Act (British Columbia), R.S.B.C. 1996 c. 418, as amended from time to time;

“Shares” means common shares without par value in the capital stock of the Company as the same are presently
constituted;

“TSX” means the Toronto Stock Exchange or any successor thereto; and
“U.S. Participant” means an individual whose Option is subject to U.S. federal income tax.
3. ADMINISTRATION OF THE PLAN

3.1 The Plan will be administered by the Compensation Committee. Notwithstanding the existence of the
Compensation Committee, the Board itself will retain independent and concurrent power to undertake
any action hereunder delegated to the Compensation Committee, whether with respect to the Plan as a
whole or with respect to individual Options granted or to be granted under the Plan.

32 Subject to the limitations of the Plan, the Compensation Committee shall have full power to grant Options,
to determine the terms, limitations, restrictions and conditions respecting such Options and to settle,
execute and deliver Option Agreements and bind the Company accordingly, to interpret the Plan and to
adopt such rules, regulations and guidelines for carrying out the Plan as it may deem necessary or proper
and to reserve, allot, fix the price of and issue Shares pursuant to the grant and exercise of Options, all of
which powers shall be exercised in the best interests of the Company and in keeping with the objectives of
the Plan.

33 Notwithstanding any provision of this Plan, the Compensation Committee may, in its discretion, grant
Options as it sees fit, or otherwise, accelerate the vesting or exercisability of any Option, eliminate or make
less restrictive any restrictions contained in an Option, waive any restriction or other provision of the Plan
or an Option or otherwise amend or modify an Option in any manner that is either:

(a) not adverse to the Optionee holding such Option; or
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(b) consented to by such Optionee;

and, subject to any required approvals of any stock exchange or regulatory body having jurisdiction over
the securities of the Company and the provisions of section 8.1 of the Plan, provide for the extension of the
Option Period of an outstanding Option.

The Compensation Committee may correct any defect or supply any omission or reconcile any
inconsistency in the Plan or in any Option in the manner and to the extent the Compensation Committee
deems necessary or desirable to carry it into effect. Any decision of the Compensation Committee in the
interpretation and administration of the Plan shall lie within its absolute discretion and shall be final,
conclusive and binding on all parties concerned. No member of the Compensation Committee shall be
liable for anything done or omitted to be done by such member, by any other member of the Compensation
Committee or by any officer of the Company, in connection with the performance of any duties under the
Plan, except those which arise from such member’s own wilful misconduct or as expressly provided by
statute.

The Company shall pay all administrative costs of the Plan.
ELIGIBILITY FOR OPTIONS

Options may be granted to Employees, Officers, Directors, Non-Employee Directors, Management
Company Employees, and Consultants of the Company and its Affiliates who are, in the opinion of the
Compensation Committee, in a position to contribute to the success of the Company or any of its Affiliates
or who, by virtue of their service to the Company or any predecessors thereof or to any of its Affiliates, are
in the opinion of the Compensation Committee, worthy of special recognition. Except as may be otherwise
set out in this Plan, the granting of Options is entirely discretionary. Nothing in this Plan shall be deemed
to give any person any right to participate in this Plan or to be granted an Option and the designation of any
Optionee in any year or at any time shall not require the designation of such person to receive an Option in
any other year or at any other time. The Compensation Committee shall consider such factors as it deems
pertinent in selecting participants and in determining the amounts and terms of their respective Options,
including, without limitation, the recommendations of the Company’s Chief Executive Officer in
connection therewith.

Subject to any applicable regulatory approvals/acceptances, Options may also be granted under the Plan in
substitution for outstanding options of one or more other companies in connection with a plan of arrangement
or exchange, amalgamation, merger, consolidation, acquisition of property or shares, or other reorganization
between or involving such other companies the Company or any of its Affiliates.

NUMBER OF SHARES RESERVED UNDER THE PLAN
The number of Shares that may be reserved for issuance under the Plan is limited as follows:

(a) the maximum aggregate number of Shares issuable pursuant to the exercise of Options granted
under the Plan shall be a maximum of TEN (10%) PERCENT of the number of issued and
outstanding Shares at the date of any grant provided that:

(1) if any Option subject to the Plan is forfeited, expires, is terminated or is cancelled for any
reason whatsoever (other than by reason of the exercise thereof, in which case the Shares
are automatically reloaded and available for future Option grants), then the maximum
number of Shares for which Options may be granted hereunder shall be increased by the
number of Shares which were the subject of such forfeited, expired, terminated or
cancelled Option;

(i1) such maximum number of Shares shall be appropriately adjusted in the
event of any subdivision or consolidation of the Shares; and
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(b) if and for so long as the Shares are listed on the TSX, the maximum aggregate number of Shares
that may be issued under the Plan or other share compensation arrangements of the Company to:

(1) Insiders, at any time, may not exceed ten (10%) percent of the issued and outstanding
number of Shares; and

(i1) Insiders within a one-year period may not exceed ten (10%) percent of the issued and
outstanding Shares.

NUMBER OF OPTIONED SHARES PER OPTION

Subject always to the limitations in subsection 5.1, the number of Optioned Shares under an Option shall be
determined by the Compensation Committee, in its discretion, at the time such Option is granted, taking
into consideration the Optionee’s present and potential contribution to the success of the Company and
taking into account all other Options then held by such Optionee.

PRICE

The exercise price per Optioned Share under an Option shall be determined by the Compensation
Committee, in its discretion, at the time such Option is granted, but such price shall be fixed in compliance
with the applicable provisions of the TSX Company Manual in force at the time of grant and, in any event,
shall not be less than the greater of:

(a) the “market price” of the Shares on the TSX on the trading day immediately preceding the day on
which the Option is granted (calculated in accordance with the TSX Company Manual); and

(b) the closing price of the Shares on the TSX on the trading day immediately preceding the day on
which the Option is granted (provided that if there are no trades on such day then the last closing
price within the preceding ten trading days will be used, and if there are no trades within such ten-
day period, then the simple average of the closing bid and ask prices on the trading day
immediately preceding the day of grant will be used).

The exercise price at which, and the number of optioned securities for which, an outstanding Option may
be exercised following a subdivision or consolidation of the Shares shall be subject to adjustment in
accordance with section 11.

The exercise price per Optioned Share under an Option may be reduced at the discretion of the
Compensation Committee if:

(a) at least six (6) months has elapsed since the later of the date such Option was granted and the date
the exercise price for such Option was last amended; and

(b) disinterested shareholder approval is obtained for any reduction in the exercise price under an
Option held by an Insider of the Company;

provided that no such conditions will apply in the case of an adjustment made under section 11 and that,
notwithstanding anything to the contrary in this subsection 7.2, in no event will the exercise price of an
Option held by a U.S. Participant be reduced below the fair market value of a Share on the date of such
repricing.

OPTION PERIOD AND EXERCISE OF OPTIONS

The Option Period for an Option shall be determined by the Compensation Committee at the time the
Option is granted and may, subject to subsection 8.6, be up to ten (10) years from the date the Option is
granted. At the time an Option is granted, the Compensation Committee may determine that, with respect
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to that Option, upon the occurrence of one of the events described in subsection 10.1 there shall come into
force a time limit for exercise of such Option which is different than the Option Period, and in the event of
such a determination, the Option Agreement for such Option shall contain provisions which specify the
events and time limits related to that determination. Subject to the applicable maximum Option Period
provided for in this subsection 8.1 and subject to applicable regulatory requirements and
approvals/acceptances, the Compensation Committee may extend the Option Period of an outstanding
Option beyond its original expiration date, provided that disinterested shareholder approval is obtained for
any extension of the Option Period of an outstanding Option held by an Insider.

The Compensation Committee may determine when any Option will become exercisable and may
determine that the Option shall be exercisable in instalments.

If there is a takeover bid or tender offer made for all or any of the issued and outstanding Shares, then the
Board may, in its sole and absolute discretion and if permitted by applicable legislation, unilaterally
determine that outstanding Options, whether fully vested and exercisable or subject to vesting provisions or
other limitations on exercise, shall be conditionally exercisable in full to enable the Optioned Shares
subject to such Options to be conditionally issued and tendered to such bid or offer, subject to the condition
that if the bid or offer is not duly completed the exercise of such Options and the issue of such Shares will
be rescinded and nullified and the Options, including any vesting provisions or other limitations on exercise
which were in effect will be re-instated.

The vested portions of Options will be exercisable, in whole or in part, at any time after vesting. If an
Option is exercised for fewer than all of the Optioned Shares for which the Option has then vested, the
Option shall remain in force and exercisable for the remaining Optioned Shares for which the Option has
then vested, according to the terms of such Option.

The exercise of any Option will be contingent upon receipt by the Company of payment in full for the
exercise price of the Shares being purchased in cash by way of certified cheque or bank draft or other
=method of payment acceptable to the Company. Neither an Optionee nor the legal representatives, legatees
or distributees of such Optionee will be, or will be deemed to be, a holder of any Shares subject to an
Option under the Plan unless and until certificates for such Shares are issuable to the Optionee or such
other persons pursuant to the Option or the Plan.

Notwithstanding the provisions of subsection 8.1 or the date of expiration of an Option determined in
accordance with this Plan (“Fixed Term”), the date of expiration of an Option will be adjusted, without
being subject to Board or Compensation Committee discretion, to take into account any blackout period
imposed on the Optionee by the Company as follows:

(a) if the Fixed Term expiration date falls within a blackout period imposed on the Optionee by the
Company, then the Fixed Term expiration date is extended to the close of business on the tenth
(10th) business day after the end of such blackout period (the “Blackout Expiration Term”); or

(b) if the Fixed Term expiration date falls within two (2) business days after the end of a blackout
period imposed on the Optionee by the Company, then the Fixed Term expiration date will be that
date which is the Blackout Expiration Term reduced by the number of business days between the
Fixed Term expiration date and the end of such blackout period (i.e. Options whose Fixed Term
expires two (2) business days after the end of the blackout period will only have an additional
eight (8) business days to exercise).

Unless registered under the United States Securities Act of 1933, as amended (the “U.S. Securities Act”)
and any applicable state securities laws, the Options and the Optioned Shares underlying the Options
granted pursuant to this Plan to an Optionee in the United States or an Optionee that is a U.S. Person (as
defined in Regulation S under the U.S. Securities Act) shall be “restricted securities” within the meaning of
Rule 144(a)(3) of the U.S. Securities Act and the Optioned Shares shall not be offered, sold or transferred
absent registration under the U.S. Securities Act and any applicable state securities laws or an available
exemption from such registration requirements. No Option may be granted or exercised, and no Optioned
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Shares shall be issued, in the United States or by or to, or for the account or benefit of, a U.S. Person or
person in the United States unless the grant of the Option or the exercise of the Option and the issuance of
the Optioned Shares, as the case may be, has been registered under the U.S. Securities Act and any
applicable state securities laws or there is an available exemption from such registration requirements.

Absent registration under the U.S. Securities Act, all Options issued into the United States or to a U.S.
Person will contain a provision substantially to the following effect:

“The Options and the Common Shares issuable upon exercise hereof have not been and will not be
registered under the United States Securities Act of 1933, as amended (the “U.S. Securities Act”) or the
securities laws of any state of the United States. The Options may not be exercised in the United States or
by or for the account or benefit of a U.S. Person or a person in the United States and the underlying
Common Shares may not be delivered within the United States unless the underlying Common Shares to be
delivered upon exercise of these Options have been registered under the U.S. Securities Act and the
securities laws of all applicable states of the United States or an exemption from such registration
requirements is available. “United States” and “U.S. Person” are used herein as such terms are defined by
Regulation S under the U.S. Securities Act.”

Absent registration under the U.S. Securities Act, all certificates representing the Optioned Shares issued to
an Optionee in the United States or an Optionee that is a U.S. Person under this Plan shall bear a restrictive
legend in substantially the following form:

“THE SHARES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE UNITED
STATES SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND ARE
RESTRICTED SECURITIES AS THAT TERM IS DEFINED IN RULE 144 UNDER THE SECURITIES
ACT. THE HOLDER HEREOF AGREES THAT THE SHARES MAY NOT BE OFFERED, SOLD,
PLEDGED OR OTHERWISE TRANSFERRED, DIRECTLY OR INDIRECTLY, EXCEPT (A) TO THE
COMPANY, (B) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE
SECURITIES ACT, (C) OUTSIDE THE UNITED STATES IN ACCORDANCE WITH RULE 904 OF
REGULATION S UNDER THE SECURITIES ACT, OR (D) PURSUANT TO AN APPLICABLE
EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN
ACCORDANCE WITH ALL APPLICABLE STATE SECURITIES LAWS, AND IN THE CASE OF (D)
ABOVE, WHERE THE HOLDER HAS PROVIDED A LEGAL OPINION OF COUNSEL OF
RECOGNIZED STANDING TO THE SATISFACTION OF THE COMPANY TO THE EFFECT THAT
REGISTRATION UNDER THE SECURITIES ACT IS NOT REQUIRED.”,

provided, that if the Optioned Shares are being sold under clause (C) above, at a time when the Company is
a “foreign issuer” as defined in Rule 902 of Regulation S under the U.S. Securities Act, the legend set forth
above may be removed by providing a declaration to the Company and its transfer such evidence of
exemption as the Company or its transfer agent may from time to time prescribe, to the effect that the sale
of the securities is being made in compliance with Rule 904 of Regulation S under the U.S. Securities Act.

STOCK OPTION AGREEMENT

Upon the grant of an Option to an Optionee, the Company and the Optionee shall enter into an Option
Agreement setting out the number of Optioned Shares subject to the Option, the Option Period and, if
applicable, any termination date fixed under subsection 8.1 and any vesting schedule fixed under
subsection 8.2 for the Option, and incorporating the terms and conditions of the Plan and any other
requirements of regulatory authorities and stock exchanges having jurisdiction over the securities of the
Company, together with such other terms and conditions as the Compensation Committee may determine in
accordance with the Plan.

EFFECT OF TERMINATION OF EMPLOYMENT OR DEATH
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An outstanding Option shall remain in full force and effect and exercisable according to its terms for the
Option Period notwithstanding that the holder of such Option ceases to be a Director, Employee, Officer or
Consultant of the Company for any reason, including death, subject always to any express term in any
Option Agreement made pursuant to subsection 8.1 which provides that upon the occurrence of one of such
events there shall come into force a time limit for exercise of such Option which is different than the
Option Period. So long as the Shares are listed on the TSX (unless otherwise permitted by the TSX) the
maximum period within which the heirs or administrators of a deceased Optionee may exercise any portion
of an outstanding Option is one (1) year from the date of death or the balance of the Option Period,
whichever is earlier.

In the event of the death of an Optionee, an Option which remains exercisable may be exercised in
accordance with its terms by the person or persons to whom such Optionee’s rights under the Option shall
have passed under the Optionee’s will or pursuant to law.

ADJUSTMENT IN SHARES SUBJECT TO THE PLAN

Following the date an Option is granted, the exercise price for and the number of Optioned Shares which
are subject to an Option will be adjusted, with respect to the then unexercised portion thereof, by the
Compensation Committee from time to time (on the basis of such advice as the Compensation Committee
considers appropriate, including, if considered appropriate by the Compensation Committee, a certificate of
the auditor of the Company) in the events and in accordance with the provisions and rules set out in this
section 11, with the intent that the rights of Optionees under their Options are, to the extent possible,
preserved notwithstanding the occurrence of such events. The Compensation Committee will conclusively
determine any dispute that arises at any time with respect to any adjustment pursuant to such provisions and
rules, and any such determination will be binding on the Company, the Optionee and all other affected
parties.

The number of Optioned Shares to be issued on the exercise of an Option shall be adjusted from time to
time to account for each dividend of Shares (other than a dividend in lieu of cash dividends paid in the
ordinary course), so that upon exercise of the Option for an Optioned Share the Optionee shall receive, in
addition to such Optioned Share, an additional number of Shares (“Additional Shares™), at no further cost,
to adjust for each such dividend of Shares. The adjustment shall take into account every dividend of Shares
that occurs between the date of the grant of the Option and the date of exercise of the Option for such
Optioned Share. If there has been more than one such dividend, the adjustment shall also take into account
that the dividends that are later in time would have been distributed not only on the Optioned Share had it
been outstanding, but also on all Additional Shares which would have been outstanding as a result of
previous dividends.

If the outstanding Shares are changed into or exchanged (directly, or through a series of related
transactions) for a different number of shares or into or for other securities of the Company or securities of
another Company or entity, whether through an arrangement, amalgamation or other similar procedure or
otherwise, or a share recapitalization, subdivision or consolidation, then on each exercise of the Option
which occurs following such events, for each Optioned Share for which the Option is exercised, the
Optionee shall instead receive the number and kind of shares or other securities of the Company or other
Company into which such Option Share would have been changed or for which such Option Share would
have been exchanged if it had been outstanding on the date of such event.

If the outstanding Shares are changed into or exchanged (directly, or through a series of related
transactions) for a different number of shares or into or for other securities of the Company or securities of
another Company or entity, in a manner other than as specified in subsections 11.2 or 11.3, then the
Compensation Committee, in its sole discretion, may make such adjustment to the securities to be issued
pursuant to any exercise of the Option and the exercise price to be paid for each such security following
such event as the Compensation Committee in its sole and absolute discretion determines to be equitable to
give effect to the principle described in subsection 11.1, and such adjustments shall be effective and
binding upon the Company and the Optionee for all purposes.
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If the Company distributes, by way of a dividend or otherwise, to all or substantially all holders of Shares,
property, evidences of indebtedness or shares or other securities of the Company (other than Shares) or
rights, options or warrants to acquire Shares or securities convertible into or exchangeable for Shares or
other securities or property of the Company, other than as a dividend in the ordinary course, then, if the
Compensation Committee, in its sole discretion, determines that such action equitably requires an
adjustment in the exercise price under any outstanding Option or in the number(s) of Optioned Shares
subject to any such Option, or both, such adjustment may be made by the Compensation Committee and
shall be effective and binding on the Company and the Optionee for all purposes.

No adjustment or substitution provided for in this section 11 shall require the Company to issue a fractional
share in respect of any Option. Fractional shares shall be eliminated.

The grant or existence of an Option shall not in any way limit or restrict the right or power of the Company
to effect adjustments, reclassifications, reorganizations, arrangements or changes of its capital or business
structure, or to amalgamate, merge, consolidate, dissolve or liquidate, or to sell or transfer all or any part of
its business or assets.

NON-ASSIGNABILITY

Neither the Options nor the benefits and rights of any Optionee under any Option or under the Plan shall be
assignable or otherwise transferable, except as specifically provided in subsection 10.2 in the event of the
death of the Optionee. During the lifetime of the Optionee, all such Options, benefits and rights may only
be exercised by the Optionee.

EMPLOYMENT

Nothing contained in the Plan shall confer upon any Optionee, or any person employing a Management
Company Optionee, any right with respect to employment or continuance of employment with, or the
provision of services to, the Company or any of its Affiliates, or interfere in any way with the right of the
Company or any of its Affiliates to terminate the Optionee’s employment or the services of any such person
at any time. Participation in the Plan by an Optionee is voluntary.

REGULATORY ACCEPTANCES

The Plan is subject to the acceptance of the Plan for filing by the TSX, and the Compensation Committee is
authorized to amend the Plan from time to time in order to comply with any changes required from time to
time by such applicable regulatory authorities, whether as conditions to the acceptance for filing of the Plan
or otherwise, provided that no such amendment will in any way derogate from the rights held by Optionees
holding Options (vested or unvested) at the time thereof without the consent of such Optionees.

The obligation of the Company to issue and deliver Optioned Shares pursuant to the exercise of any
Options granted under the Plan is subject to the acceptance of the Plan for filing by the TSX. If any Shares
cannot be issued to any Optionee for any reason, including, without limitation, the failure to obtain such
acceptance for filing, then the obligation of the Company to issue such Optioned Shares shall terminate and
any amounts paid to the Company for such Optioned Shares shall be returned to the Optionee forthwith
without interest or deduction.

SECURITIES REGULATION AND TAX WITHHOLDING

Where necessary to enable the Company to use an exemption from requirements to register Optioned
Shares or file a prospectus or use a registered dealer to distribute Optioned Shares under securities laws
applicable to the securities of the Company in any jurisdiction, an Optionee, upon the acquisition of any
Optioned Shares by the exercise of Options and as a condition to such exercise, shall provide to the
Compensation Committee such evidence as the Compensation Committee requires to demonstrate that the
Optionee or recipient will acquire such Optioned Shares with investment intent (i.e. for investment



15.2

15.3

16.

16.1

16.2

16.3

16.4

10

purposes) and not with a view to their distribution, including an undertaking to that effect in a form
acceptable to the Compensation Committee. The Compensation Committee may cause a legend or legends
to be placed upon any certificates for the Optioned Shares to make appropriate reference to applicable
resale restrictions, and the Optionee or recipient shall be bound by such restrictions. The Compensation
Committee also may take such other action or require such other action or agreement by such Optionee or
proposed recipient as may from time to time be necessary to comply with applicable securities laws. This
provision shall in no way obligate the Company to undertake the registration or qualification of any
Options or the Option Shares under any securities laws applicable to the securities of the Company.

For all purposes of the Plan, the Compensation Committee and the Company may take all such measures as
they deem appropriate or necessary to comply with applicable laws, including income tax laws and
securities laws and regulations, as well as the rules of regulatory authorities having jurisdiction over the
Company or in respect of the securities of the Company. Without limitation to the foregoing, the
Compensation Committee and the Company may withhold and remit to tax authorities such sums which
might otherwise be due or accruing due by the Company to an Optionee, if such withholding and
remittance are required under applicable income tax laws in connection with the grant or exercise of the
Optionee’s Options.

Issuance, transfer or delivery of certificates for Optioned Shares acquired pursuant to the Plan may be
delayed, at the discretion of the Compensation Committee, until the Compensation Committee is satisfied
that the requirements of applicable laws and regulations, and applicable rules of regulatory authorities, have
been met.

AMENDMENT AND TERMINATION OF PLAN

Subject to the policies, rules and regulations of any lawful authority having jurisdiction (including the
TSX), the Board may, at any time, without further action or approval by the shareholders of the Company,
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:

(a) ensure that the Options granted hereunder will comply with any provisions respecting stock
options in tax and other laws in force in any country or jurisdiction of which a Optionee to whom
an Option has been granted may from time to time be resident or a citizen;

(b) make amendments of an administrative nature;
() change vesting provisions of an Option or the Plan;
(d) change termination provisions of an Option provided that the expiry date does not extend beyond

the original expiry date;
(e) reduce the exercise price of an Option for an Optionee who is not an Insider;
) make any amendments required to comply with applicable laws or TSX requirements; and
(2) make any other amendments which are accepted for filing by the TSX.

No Shares shall be issued under any amendment to this Plan unless and until the amended Plan has been
accepted for filing by the TSX.

The Plan may be abandoned or terminated in whole or in part at any time by the Board, except with respect
to any Option then outstanding under the Plan.

The Board may not, without the consent of the Optionee, alter or impair any of the rights or obligations
under an Option theretofore granted.
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NO REPRESENTATION OR WARRANTY

The Company makes no representation or warranty as to the future market value of any Shares or Optioned
Shares.

GENERAL PROVISIONS

Nothing contained in the Plan shall prevent the Company or any of its Affiliates from adopting or
continuing in effect other compensation arrangements (subject to shareholder approval if such approval is
required by TSX) and such arrangements may be either generally applicable or applicable only in specific
cases.

The validity, construction and effect of the Plan, the grants of Options, the issue of Option Shares, any rules
and regulations relating to the Plan any Option Agreement, and all determinations made and actions taken
pursuant to the Plan, shall be governed by and determined in accordance with the laws of the Province of
British Columbia and the laws of Canada applicable therein.

If any provision of the Plan or any Option Agreement is or becomes or is deemed to be invalid, illegal or
unenforceable in any jurisdiction or as to any person or Option, or would disqualify the Plan or any Option
under any law deemed applicable by the Compensation Committee, such provision shall be construed or
deemed amended to conform to the applicable laws, or if it cannot be construed or deemed amended
without, in the determination of the Compensation Committee, materially altering the intent of the Plan or
the Option, such provision shall be stricken as to such jurisdiction, person, or Option and the remainder of
the Plan and any such Option Agreement shall remain in full force and effect.

Neither the Plan nor any Option shall create or be construed to create a trust or separate fund of any kind or
a fiduciary relationship between the Company or any of its Affiliates and an Optionee or any other person.

Headings are given to the sections of the Plan solely as a convenience to facilitate reference. Such
headings shall not be deemed in any way material or relevant to the construction or interpretation of the
Plan or any provision thereof.

TERM OF THE PLAN

The Plan shall be effective as of July 8, 2010, subject to its approval by the shareholders of the Company
and acceptance for filing by the TSX pursuant to section 14.

The Plan shall be effective until July 8, 2020 unless the Plan is earlier terminated by the Board pursuant to
section 16, and no Option shall be granted under the Plan after that date. Unless otherwise expressly
provided in the Plan or in an applicable Option Agreement, the Option Period for any Option granted
hereunder will, and any authority of the Board to amend, alter, adjust, suspend, discontinue or terminate
any such Option or to waive any conditions or rights under any such Option shall, continue after
termination of the Plan on July 8, 2020 or any earlier termination date of the Plan, notwithstanding such
termination.

Adopted by the Board on: July 8, 2010
Approved by the Shareholders on: @
Accepted for filing by the TSX on: July 9, 2010



SCHEDULE “J”

DISSENT RIGHTS

SECTIONS 237-247 OF THE BUSINESS CORPORATIONS ACT(BRITISH COLUMBIA)

Division 2 - Dissent Proceedings
237. Definitions and application - (1) In this Division:

“dissenter” means a shareholder who, being entitled to do so, sends written notice of dissent when and as required
by section 242;

“notice shares” means, in relation to a notice of dissent, the shares in respect of which dissent is being exercised
under the notice of dissent;

“payout value” means,

(a) in the case of a dissent in respect of a resolution, the fair value that the notice shares had
immediately before the passing of the resolution,

(b) in the case of a dissent in respect of an arrangement approved by a court order made under section
291(2)(c) that permits dissent, the fair value that the notice shares had immediately before the
passing of the resolution adopting the arrangement, or

(c) in the case of a dissent in respect of a matter approved or authorized by any other court order that
permits dissent, the fair value that the notice shares had at the time specified by the court order,

excluding any appreciation or depreciation in anticipation of the corporate action approved or authorized by the
resolution or court order unless exclusion would be inequitable.

2) This Division applies to any right of dissent exercisable by a shareholder except to the extent that
(a) the court orders otherwise, or
(b) in the case of a right of dissent authorized by a resolution referred to in section 238(1)(g), the court

orders otherwise or the resolution provides otherwise.

238. Right to dissent - (1) A shareholder of a company, whether or not the shareholder’s shares carry the right to
vote, is entitled to dissent as follows:

(a) under section 260, in respect of a resolution to alter the articles to alter restrictions on the powers
of the company or on the business it is permitted to carry on;

(b) under section 272, in respect of a resolution to adopt an amalgamation agreement;

(c) under section 287, in respect of a resolution to approve an amalgamation under Division 4 of
Part 9;

(d) in respect of a resolution to approve an arrangement, the terms of which arrangement permit
dissent;

(e) under section 301(5), in respect of a resolution to authorize or ratify the sale, lease or other

disposition of all or substantially all of the company’s undertaking;



) under section 309, in respect of a resolution to authorize the continuation of the company into a
jurisdiction other than British Columbia;

(2) in respect of any other resolution, if dissent is authorized by the resolution;
(h) in respect of any court order that permits dissent.
2) A shareholder wishing to dissent must
(a) prepare a separate notice of dissent under section 242 for
(1) the shareholder, if the shareholder is dissenting on the shareholder’s own behalf, and
(i1) each other person who beneficially owns shares registered in the shareholder’s name and

on whose behalf the shareholder is dissenting,

(b) identify in each notice of dissent, in accordance with section 242(4), the person on whose behalf
dissent is being exercised in that notice of dissent, and

() dissent with respect to all of the shares, registered in the sharcholder’s name, of which the person
identified under paragraph (b) of this subsection is the beneficial owner.

3) Without limiting subsection (2), a person who wishes to have dissent exercised with respect to shares of
which the person is the beneficial owner must

(a) dissent with respect to all of the shares, if any, of which the person is both the registered owner
and the beneficial owner, and

(b) cause each shareholder who is a registered owner of any other shares of which the person is the
beneficial owner to dissent with respect to all of those shares.

239. Waiver of right to dissent - (1) A shareholder may not waive generally a right to dissent but may, in writing,
waive the right to dissent with respect to a particular corporate action.

2) A shareholder wishing to waive a right of dissent with respect to a particular corporate action must
(a) provide to the company a separate waiver for
(1) the sharcholder, if the shareholder is providing a waiver on the sharcholder’s own behalf,
and
(i1) each other person who beneficially owns shares registered in the shareholder’s name and

on whose behalf the shareholder is providing a waiver, and
(b) identify in each waiver the person on whose behalf the waiver is made.

3) If a shareholder waives a right of dissent with respect to a particular corporate action and indicates in the
waiver that the right to dissent is being waived on the shareholder’s own behalf, the shareholder’s right to dissent
with respect to the particular corporate action terminates in respect of the shares of which the shareholder is both the
registered owner and the beneficial owner, and this Division ceases to apply to

(a) the shareholder in respect of the shares of which the sharcholder is both the registered owner and
the beneficial owner, and



(b) any other shareholders, who are registered owners of shares beneficially owned by the first
mentioned shareholder, in respect of the shares that are beneficially owned by the first mentioned
shareholder.

@) If a shareholder waives a right of dissent with respect to a particular corporate action and indicates in the

waiver that the right to dissent is being waived on behalf of a specified person who beneficially owns shares
registered in the name of the shareholder, the right of shareholders who are registered owners of shares beneficially
owned by that specified person to dissent on behalf of that specified person with respect to the particular corporate
action terminates and this Division ceases to apply to those shareholders in respect of the shares that are beneficially
owned by that specified person.

240. Notice of resolution - (1) If a resolution in respect of which a shareholder is entitled to dissent is to be
considered at a meeting of shareholders, the company must, at least the prescribed number of days before the date of
the proposed meeting, send to each of its shareholders, whether or not their shares carry the right to vote,

(a) a copy of the proposed resolution, and

(b) a notice of the meeting that specifies the date of the meeting, and contains a statement advising of
the right to send a notice of dissent.

) If a resolution in respect of which a shareholder is entitled to dissent is to be passed as a consent resolution
of shareholders or as a resolution of directors and the earliest date on which that resolution can be passed is specified
in the resolution or in the statement referred to in paragraph (b), the company may, at least 21 days before that
specified date, send to each of its shareholders, whether or not their shares carry the right to vote,

(a) a copy of the proposed resolution, and
(b) a statement advising of the right to send a notice of dissent.
3) If a resolution in respect of which a shareholder is entitled to dissent was or is to be passed as a resolution

of shareholders without the company complying with subsection (1) or (2), or was or is to be passed as a directors’
resolution without the company complying with subsection (2), the company must, before or within 14 days after the
passing of the resolution, send to each of its shareholders who has not, on behalf of every person who beneficially
owns shares registered in the name of the shareholder, consented to the resolution or voted in favour of the
resolution, whether or not their shares carry the right to vote,

(a) a copy of the resolution,
(b) a statement advising of the right to send a notice of dissent, and
(c) if the resolution has passed, notification of that fact and the date on which it was passed.
4) Nothing in subsection (1), (2) or (3) gives a shareholder a right to vote in a meeting at which, or on a

resolution on which, the shareholder would not otherwise be entitled to vote.
241. Notice of court orders - If a court order provides for a right of dissent, the company must, not later than 14
days after the date on which the company receives a copy of the entered order, send to each shareholder who is
entitled to exercise that right of dissent

(a) a copy of the entered order, and

(b) a statement advising of the right to send a notice of dissent.

242. Notice of dissent - (1) A sharcholder intending to dissent in respect of a resolution referred to in section

238(1)(a), (b), (¢), (d), (e) or (f) must,



(a) if the company has complied with section 240(1) or (2), send written notice of dissent to the
company at least 2 days before the date on which the resolution is to be passed or can be passed,
as the case may be,

(b) if the company has complied with section 240(3), send written notice of dissent to the company
not more than 14 days after receiving the records referred to in that section, or

() if the company has not complied with section 240(1), (2) or (3), send written notice of dissent to
the company not more than 14 days after the later of

(1) the date on which the shareholder learns that the resolution was passed, and
(i1) the date on which the shareholder learns that the shareholder is entitled to dissent.
(2) A shareholder intending to dissent in respect of a resolution referred to in section 238(1)(g) must send

written notice of dissent to the company

(a) on or before the date specified by the resolution or in the statement referred to in section 240(2)
(b) or (3)(b) as the last date by which notice of dissent must be sent, or

(b) if the resolution or statement does not specify a date, in accordance with subsection (1) of this
section.
3) A shareholder intending to dissent under section 238(1)(h) in respect of a court order that permits dissent

must send written notice of dissent to the company

(a) within the number of days, specified by the court order, after the shareholder receives the records
referred to in section 241, or

(b) if the court order does not specify the number of days referred to in paragraph (a) of this
subsection, within 14 days after the shareholder receives the records referred to in section 241.

4) A notice of dissent sent under this section must set out the number, and the class and series, if applicable, of
the notice shares, and must set out whichever of the following is applicable:

(a) if the notice shares constitute all of the shares of which the shareholder is both the registered
owner and beneficial owner and the sharecholder owns no other shares of the company as
beneficial owner, a statement to that effect;

(b) if the notice shares constitute all of the shares of which the shareholder is both the registered
owner and beneficial owner but the shareholder owns other shares of the company as beneficial
owner, a statement to that effect and

(1) the names of the registered owners of those other shares,

(i1) the number, and the class and series, if applicable, of those other shares that are held by
each of those registered owners, and

(ii1) a statement that notices of dissent are being, or have been, sent in respect of all of those
other shares;

() if dissent is being exercised by the shareholder on behalf of a beneficial owner who is not the
dissenting shareholder, a statement to that effect and

(1) the name and address of the beneficial owner, and



(i1) a statement that the shareholder is dissenting in relation to all of the shares beneficially
owned by the beneficial owner that are registered in the sharecholder’s name.

(5) The right of a shareholder to dissent on behalf of a beneficial owner of shares, including the shareholder,
terminates and this Division ceases to apply to the shareholder in respect of that beneficial owner if subsections (1)
to (4) of this section, as those subsections pertain to that beneficial owner, are not complied with.

243. Notice of intention to proceed - (1) A company that receives a notice of dissent under section 242 from a
dissenter must,

(a) if the company intends to act on the authority of the resolution or court order in respect of which
the notice of dissent was sent, send a notice to the dissenter promptly after the later of

(1) the date on which the company forms the intention to proceed, and
(i1) the date on which the notice of dissent was received, or
(b) if the company has acted on the authority of that resolution or court order, promptly send a notice

to the dissenter.

(2) A notice sent under subsection (1)(a) or (b) of this section must
(a) be dated not earlier than the date on which the notice is sent,
(b) state that the company intends to act, or has acted, as the case may be, on the authority of the

resolution or court order, and
(c) advise the dissenter of the manner in which dissent is to be completed under section 244.
244. Completion of dissent - (1) A dissenter who receives a notice under section 243 must, if the dissenter wishes

to proceed with the dissent, send to the company or its transfer agent for the notice shares, within one month after
the date of the notice,

(a) a written statement that the dissenter requires the company to purchase all of the notice shares,

(b) the certificates, if any, representing the notice shares, and

() if section 242(4)(c) applies, a written statement that complies with subsection (2) of this section.
2) The written statement referred to in subsection (1)(c) must

(a) be signed by the beneficial owner on whose behalf dissent is being exercised, and

(b) set out whether or not the beneficial owner is the beneficial owner of other shares of the company

and, if so, set out
(1) the names of the registered owners of those other shares,

(i1) the number, and the class and series, if applicable, of those other shares that are held by
each of those registered owners, and

(i) that dissent is being exercised in respect of all of those other shares.



3) After the dissenter has complied with subsection (1),

(a) the dissenter is deemed to have sold to the company the notice shares, and
(b) the company is deemed to have purchased those shares, and must comply with section 245,
whether or not it is authorized to do so by, and despite any restriction in, its memorandum or
articles.
4) Unless the court orders otherwise, if the dissenter fails to comply with subsection (1) of this section in

relation to notice shares, the right of the dissenter to dissent with respect to those notice shares terminates and this
Division, other than section 247, ceases to apply to the dissenter with respect to those notice shares.

5) Unless the court orders otherwise, if a person on whose behalf dissent is being exercised in relation to a
particular corporate action fails to ensure that every shareholder who is a registered owner of any of the shares
beneficially owned by that person complies with subsection (1) of this section, the right of shareholders who are
registered owners of shares beneficially owned by that person to dissent on behalf of that person with respect to that
corporate action terminates and this Division, other than section 247, ceases to apply to those sharcholders in respect
of the shares that are beneficially owned by that person.

(6) A dissenter who has complied with subsection (1) of this section may not vote, or exercise or assert any
rights of a shareholder, in respect of the notice shares, other than under this Division.

245. Payment for notice shares - (1) A company and a dissenter who has complied with section 244(1) may agree
on the amount of the payout value of the notice shares and, in that event, the company must

(a) promptly pay that amount to the dissenter, or

(b) if subsection (5) of this section applies, promptly send a notice to the dissenter that the company is
unable lawfully to pay dissenters for their shares.

(2) A dissenter who has not entered into an agreement with the company under subsection (1) or the company
may apply to the court and the court may

(a) determine the payout value of the notice shares of those dissenters who have not entered into an
agreement with the company under subsection (1), or order that the payout value of those notice
shares be established by arbitration or by reference to the registrar, or a referee, of the court,

(b) join in the application each dissenter, other than a dissenter who has entered into an agreement
with the company under subsection (1), who has complied with section 244(1), and

(c) make consequential orders and give directions it considers appropriate.

3) Promptly after a determination of the payout value for notice shares has been made under subsection (2)(a)
of this section, the company must

(a) pay to each dissenter who has complied with section 244(1) in relation to those notice shares,
other than a dissenter who has entered into an agreement with the company under subsection (1) of
this section, the payout value applicable to that dissenter’s notice shares, or

(b) if subsection (5) applies, promptly send a notice to the dissenter that the company is unable
lawfully to pay dissenters for their shares.



4 If a dissenter receives a notice under subsection (1)(b) or (3)(b),

(a) the dissenter may, within 30 days after receipt, withdraw the dissenter’s notice of dissent, in which
case the company is deemed to consent to the withdrawal and this Division, other than section
247, ceases to apply to the dissenter with respect to the notice shares, or

(b) if the dissenter does not withdraw the notice of dissent in accordance with paragraph (a) of this
subsection, the dissenter retains a status as a claimant against the company, to be paid as soon as
the company is lawfully able to do so or, in a liquidation, to be ranked subordinate to the rights of
creditors of the company but in priority to its shareholders.

(5) A company must not make a payment to a dissenter under this section if there are reasonable grounds for
believing that

(a) the company is insolvent, or

(b) the payment would render the company insolvent.

246. Loss of right to dissent - The right of a dissenter to dissent with respect to notice shares terminates and this
Division, other than section 247, ceases to apply to the dissenter with respect to those notice shares, if, before
payment is made to the dissenter of the full amount of money to which the dissenter is entitled under section 245 in
relation to those notice shares, any of the following events occur:

(a) the corporate action approved or authorized, or to be approved or authorized, by the resolution or
court order in respect of which the notice of dissent was sent is abandoned;

(b) the resolution in respect of which the notice of dissent was sent does not pass;

(c) the resolution in respect of which the notice of dissent was sent is revoked before the corporate
action approved or authorized by that resolution is taken;

(d) the notice of dissent was sent in respect of a resolution adopting an amalgamation agreement and
the amalgamation is abandoned or, by the terms of the agreement, will not proceed,;

(e) the arrangement in respect of which the notice of dissent was sent is abandoned or by its terms
will not proceed;

) a court permanently enjoins or sets aside the corporate action approved or authorized by the
resolution or court order in respect of which the notice of dissent was sent;

(2) with respect to the notice shares, the dissenter consents to, or votes in favour of, the resolution in
respect of which the notice of dissent was sent;

(h) the notice of dissent is withdrawn with the written consent of the company;

(1) the court determines that the dissenter is not entitled to dissent under this Division or that the
dissenter is not entitled to dissent with respect to the notice shares under this Division.

247. Shareholders entitled to return of shares and rights - If, under section 244(4) or (5), 245(4)(a) or 246, this
Division, other than this section, ceases to apply to a dissenter with respect to notice shares,

(a) the company must return to the dissenter each of the applicable share certificates, if any, sent
under section 244(1)(b) or, if those share certificates are unavailable, replacements for those share
certificates,



(b) the dissenter regains any ability lost under section 244(6) to vote, or exercise or assert any rights
of a shareholder, in respect of the notice shares, and

(c) the dissenter must return any money that the company paid to the dissenter in respect of the notice
shares under, or in purported compliance with, this Division.
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CORVUS GOLD INC.

AUDIT COMMITTEE CHARTER
(Adopted by the Board of Directors on July 8, 2010)
ARTICLE 1 - PURPOSE
The overall purpose of the Audit Committee (the “Committee”) is to:

(a) ensure that the management of Corvus Gold Inc. (the “Company”) has designed and implemented
an effective system of internal financial controls for reviewing and reporting on the Company’s
financial statements;

(b) oversee, review and report on the integrity of the Company’s financial disclosure and reporting;

(c) review the Company’s compliance with regulatory and statutory requirements as they relate to
financial statements, taxation matters and disclosure of material facts; and

(d) be directly responsible for:

(1) the selection of a firm of external auditors to be proposed for election as the external
auditors of the Company,

(i1) the oversight of the work of the Company’s external auditors, and

(i) subject to the grant by the shareholders of the authority to do so, if required, fixing the
compensation of the external auditors of the Company.

ARTICLE 2 - COMPOSITION, PROCEDURES AND ORGANIZATION

2.1 The Committee will consist of at least three members of the Board of Directors (the “Board”), all of whom
will be “independent'” and “unrelated directors™ of the Company within the meaning of all applicable
legal and regulatory requirements (except in the circumstances, and only to the extent, permitted by all
applicable legal and regulatory requirements).

2.2 All of the members of the Committee will be “financially literate®”, at least one member of the Committee

will have accounting or related financial expertise (i.e. able to analyze and interpret a full set of financial

statements, including the notes thereto, in accordance with generally accepted accounting principles) and at
least one member of the Committee will be a “financial expert” within the meaning of the rules and forms

! Whether a director is “independent” will be determined in accordance with all applicable laws and regulations, including the
applicable securities laws of Canada and the United States and the regulations and policies of any stock exchange or
quotation system on which the Company’s securities are listed or quoted.

2 “ynrelated director” means a director who is: (a) not a member of management and is free from any interest and any business,
family or other relationship which could reasonably be perceived to materially interfere with the director’s ability to act with
a view to the best interests of the issuer, other than interests and relationships arising solely from holdings in the issuer, (b)
not currently, or has not been within the last three years, an officer, employee of or material service provider to the issuer or
any of its subsidiaries or affiliates; and (c) not a director (or similarly situated individual) officer, employee or significant
shareholder of an entity that has a material business relationship with the issuer. A chair or vice chair of the board of
directors who is not a member of management is not, for that reason alone, a related director.

* An individual is financially literate if he or she has the ability to read and understand a set of financial statements that present a
breadth and level of complexity of accounting issues that are generally compatible to the breadth and complexity of the issues
that can reasonably be expected to be raised by the Company’s financial statements.
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2.5

2.6

2.7

2.8

2.9

adopted by the Securities and Exchange Commission (except in the circumstances, and only to the extent,
permitted by all applicable legal and regulatory requirements).

The Board, at its organizational meeting held in conjunction with each annual general meeting of the
shareholders, will 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.

Unless the Board has appointed a chair of the Committee, the members of the Committee will elect a chair
from among their number.

The Committee will select an individual to act as secretary for the Committee, who will be either:

(a) a member of the Committee other than the chair, or

(b) another individual who is not a member of the management of the Company.

The quorum for meetings will 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. Decisions by the Committee will be by the affirmative vote of a majority of the
members of the Committee, or by consent resolutions in writing signed by each member of the Committee.
The Committee will have access to such officers and employees of the Company and to the Company’s
external auditors, and to such information respecting the Company, as it considers to be necessary or

advisable in order to perform its duties and responsibilities.

Meetings of the Committee will be conducted as follows:

(a) the Committee will meet:
(1) at least quarterly, and
(i1) may meet as many additional times:
A. as deemed necessary or appropriate by the Committee,
B. upon request by any member of the Committee, the Chief Executive Officer, the

Chief Financial Officer or the external auditors,

in each case at such times and at such locations as may be determined by the Committee or the
chair of the Committee. Except in respect of a regularly scheduled meeting of the Committee,
notice of such meeting, together with a proposed agenda, will be delivered to each member of the
Committee not less that forty-eight (48) hours prior to the proposed meeting time (which notice
may be waived by all of the members of the Committee); and

(b) the external auditors and management representatives will be invited to attend as necessary in the
discretion of the Committee.

The internal accounting staff, any external accounting consultant(s) and the external auditors will have a
direct line of communication to the Committee through its chair and may bypass management if deemed
necessary. The Committee, through its chair, may contact directly any employee in, or consultant of, the
Company as it deems necessary, and any employee of, or consultant to, the Company may bring before the
Committee any matter involving questionable, illegal or improper financial practices or transactions.
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The Committee may, in its sole discretion, retain, at the expense of the Company, such legal, financial or
other advisors or consultants as it may deem necessary or advisable in order to properly and fully perform
its duties and responsibilities hereunder.

ARTICLE 3 - DUTIES AND RESPONSIBILITIES

The overall duties and responsibilities of the Committee will be as follows:

(a)

(b)

(©)

(d)

(©)

®

be directly responsible for:

(1) the selection of a firm of external auditors to be proposed for election as the external
auditors of the Company,

(i1) the oversight of the work of the Company’s external auditors, and

(ii1) subject to the grant by the shareholders of the authority to do so, if required, fixing the
compensation of the external auditors of the Company;

to review with the management of the Company (and, in the case of the annual audited statements,
with the external auditors) the annual audited consolidated and unaudited consolidated quarterly
financial statements, including the notes thereto, to ensure that such statements present fairly the
financial position of the Company and the results of its operations and, if appropriate, to
recommend to the Board as to the approval of any such financial statements;

to assist the Board in the discharge of its responsibilities relating to the Company’s accounting
principles, reporting practices and internal controls and its approval of the Company’s annual and

quarterly consolidated financial statements;

to establish and maintain a direct line of communication with the Company’s internal accounting
staff and any external accounting consultant(s) and assess their performance;

to ensure that the management of the Company has designed, implemented and is maintaining an
effective and appropriate system of internal financial controls; and

to report regularly to the Board on the fulfilment of its duties and responsibilities.

The duties and responsibilities of the Committee as they relate to the external auditors will be as follows:

(a)

(b)

(©)

(d)

(e)

to select a firm of external auditors to be proposed by management of the Company to the
shareholders for election by the shareholders as the external auditors for the Company, and to
verify the independence of such proposed external auditors;

to review and approve the fee, scope and timing of the annual and any other audit performed by
the external auditors;

to review and evaluate the qualifications, performance and independence of the lead partner of the
external auditors of the Company;

to discuss with management of the Company the timing and process for implementing the rotation
of the lead audit partner and the reviewing partners of the external auditors of the Company;

to obtain confirmation from the external auditors of the Company that they will report directly to
the Committee;
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(m)

to obtain confirmation from the external auditors of the company that they will report in a timely
matter to the Committee all critical accounting policies and practices to be used, all alternative
accounting policies and practices, the ramifications of each of such accounting policies and
practices and the accounting policy and practice preferred by the external auditors of the
Company, for the financial information of the Company within applicable generally accepted
accounting principles (“GAAP”) which have been discussed with management of the Company
and will provide a copy of all material written communications between the external auditors of
the Company and management of the Company including, without limitation, any management
letter or schedule of unadjusted differences;

obtain confirmation from the external auditors of the Company that they will ensure that all
reports filed under the United States Securities Exchange Act of 1934, as amended, which contain
financial statements required to be prepared in accordance with Canadian GAAP and/or are
reconciled to, United States GAAP, reflect all material correcting adjustments identified by the
external auditors of the Company;

to review and approve the Company’s hiring policies regarding partners, employees and former
partners and employees of the present and any former external auditors of the Company;

to review and pre-approve all non-audit services to be provided to the Company (or any of its
subsidiaries) by the external auditors, provided that such pre-approval authority may be delegated
by the Committee to any member of the Committee who is “independent” and “unrelated” on the
condition that any such pre-approval must be presented to the Committee at its first schedule
meeting following any such approval;

review the audit plan of the external auditors prior to the commencement of the audit;

to review with the external auditors, upon completion of their annual audit:

(1) the contents of their report,

(i1) the scope and quality of the audit work performed,

(iii) the adequacy of the Company’s financial and accounting personnel,

(iv) the co-operation received from the Company’s personnel and any external consultants

during the audit,

v) the scope and nature of the internal resources used,
(vi) any significant transactions outside of the normal business of the Company,
(vii) any significant proposed adjustments and recommendations for improving internal

accounting controls, accounting principles or management systems, and
(viii)  the non-audit services provided by the external auditors during the year under audit;

to discuss with the external auditors not just the acceptability, but also the quality, of the
Company’s accounting principles; and

to implement structures and procedures to ensure that the Committee meets the external auditors
on a regular basis in the absence of management.

The duties and responsibilities of the Committee as they relate to the internal control procedures of the
Company are to:
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(a)

(b)

(©

(d)

(e)

®

(2

(h)

review the appropriateness and effectiveness of the Company’s policies and business practices
which impact on the financial integrity of the Company, including those relating to internal
accounting, the use of and services provided by any external accounting consultant(s), insurance,
information services and systems and financial controls, management reporting and risk
management, and to ensure that the Company maintains:

(1) the necessary books, records and accounts in reasonable detail to accurately and fairly
reflect the Company’s financial transactions,

(i1) effective internal control systems, and

(ii1) adequate processes for assessing the risk of material misstatement of the financial
statements and for detecting control weaknesses or fraud;

establish procedures for:

(1) the receipt, retention and treatment of complaints received by the Company regarding
accounting, internal accounting controls or auditing matters, and

(i1) the confidential, anonymous submission by employees or any external consultants of the
Company of concerns regarding questionable accounting or auditing matters;

to periodically review this policy and recommend to the Board any changes which the Committee
may deem appropriate;

review any unresolved issues between management and the external auditors that could affect the
financial reporting or internal controls of the Company;

periodically review the Company’s financial and auditing procedures and the extent to which
recommendations made by the internal accounting staff, by any external accounting consultant(s)
or by the external auditors have been implemented,;

assist in the preparation of any internal control report by management, which provides that
management of the Company is responsible for establishing and maintaining an adequate control
structure and procedures for financial reporting by the Company, assessing the effectiveness of
such control structure and procedures, and ensuring that the external auditors of the Company
attest to, and report on, the assessment of such control structure and procedures by management of
the Company;

assist the Chief Executive Officer and the Chief Financial Officer of the Company in their
assessment of the effectiveness of the Company’s internal control over financial reporting and in
determining whether there has been any material change in the Company’s internal control over
financial reporting which has materially affected or could materially affect such internal control
subsequent to the date of the evaluation; and

assist the Chief Executive Officer and the Chief Financial Officer of the Company in identifying
and addressing any significant deficiencies or material weaknesses in the design or operation of
the Company’s internal control over financial information and any fraud, whether or not material,
that involves management or other employees who have a significant role in the Company’s
internal control over financial reporting.

The Committee is also charged with the responsibility to:

(a)

review the Company’s quarterly statements of earnings, including the impact of unusual items and
changes in accounting principles and estimates and report to the Board with respect thereto;
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review and approve the financial sections of:

(1) the annual report to shareholders;

(i1) the annual information form (if any);

(iii) any quarterly or annual management discussion and analysis;
(iv) prospectuses; and

(V) other public reports requiring approval by the Board,

and report to the Board with respect thereto including, without limitation, as to the approval (or
otherwise) thereof by the Board;

review regulatory filings and decisions as they relate to the Company’s consolidated annual and
interim financial statements, including any press releases with respect thereto;

ensure that the Company discloses in the periodic reports of the Company, as appropriate, whether
at least one member of the Committee is a “financial expert” within the meaning of the rules and
forms adopted by the Securities and Exchange Commission;

ensure that all non-audit services approved by or on behalf of the Committee are disclosed in the
periodic reports of the Company;

ensure that each annual report and, to the extent required by any applicable legal or regulatory
requirement, any quarterly report of the Company includes disclosure with respect to all material
off-balance sheet transactions, arrangements, obligations (including contingent obligations) and
other relationships of the Company with unconsolidated entities which may have a current or
future effect on the Company in accordance with all applicable legal and regulatory requirements;

ensure that all financial statements and other financial information, including pro forma financial
information, included in any report filed by the Company with any regulatory authority or
contained in any public disclosure or press release of the Company is presented in a manner which
does not contain a material misstatement or omission and reconciles the pro forma information
contained therein to Canadian GAAP, and if appropriate, reconciles such pro forma information
contained therein to United States GAAP, and which otherwise complies with all applicable legal
and regulatory requirements;

review the appropriateness of the policies and procedures used in the preparation of the
Company’s consolidated financial statements and other required disclosure documents, and
consider recommendations for any material change to such policies;

review and report on the integrity of the Company’s consolidated financial statements;

review the minutes of any audit committee meeting of any subsidiaries of the Company;

review with management, the external auditors and, if necessary, with legal counsel, any litigation,
claim or other contingency, including tax assessments that could have a material effect upon the
financial position or operating results of the Company and the manner in which such matters have

been disclosed in the consolidated financial statements;

review the Company’s compliance with regulatory and statutory requirements as they relate to
financial statements, tax matters and disclosure of material facts; and
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(m) develop a calendar of activities to be undertaken by the Committee for each ensuing year and to
submit the calendar in the appropriate format to the Board within a reasonable time following each
annual general meeting of shareholders.

The Committee shall have the authority to determine:

(a) subject to the grant by the shareholders of the authority to do so, if required, the compensation to
be received by the external auditors of the Company in connection with all audit services, and
non-audit services, to be performed by the auditors;

(b) the compensation to be received by any legal, financial or other advisors or consultants engaged
by the Committee to assist it in performing its duties and responsibilities hereunder; and

(c) the appropriate funding for the ordinary administrative expenses of the Committee.
ARTICLE 4 — GENERAL
The Committee will:

(a) prepare any report or other disclosure, including any recommendation of the Committee, required
by any applicable legal or regulatory requirement to be included in the annual proxy or
information circular of the Company;

(b) review this Charter at least annually and recommend any changes herein to the Board;

(c) report the activities of the Committee to the Board on a regular basis and make such
recommendations thereto as the Committee may deem necessary or appropriate; and

(d) prepare and review with the Board an annual performance evaluation of the Committee, which
performance evaluation must compare the performance of the Committee with the requirements of
this Charter and be conducted in such manner as the Committee deems appropriate. Such report to
the Board may be in such form as the Committee determines, which may include being in the form
of an oral report by the chair of the Committee or by another member of the Committee designated
by the Committee to make such report.

No member of the Committee will receive any compensation from the Company, other than fees for being
a director of the Company, or a member of a committee of the Board.

In addition to the foregoing, the Committee will perform such other duties as may be assigned to it by the
Board from time to time or as may be required by any applicable stock exchanges, regulatory authorities or
legislation.



SCHEDULE “L”

GLOSSARY OF TECHNICAL TERMS

“4g” Silver.

“alteration” Changes in the chemical or mineralogical composition of a rock, generally produced by weathering or
hydrothermal solutions.

“anomalous” Departing from the expected or normal.

“anomaly” A geological feature, especially in the subsurface, distinguished by geological, geophysical or
geochemical means, which is different from the general surroundings and is often of potential economic value.

“As” Arsenic.
“Au” Gold.
“breccia” Angular broken rock fragments held together by a mineral cement or a fine grained matrix.

“chert” A hard, dense microcrystalline or cryptocrystalline sedimentary rock, consisting chiefly of interlocking
crystals of quartz less than about 30 microns in diameter.

“cm” Centimetres.

“conglomerate” A coarse grained clastic sedimentary rock, composed of rounded to sub-angular fragments larger
than 2mm in diameter set in a fine-grained matrix of sand or silt, and commonly cemented by calcium carbonate,
iron oxide, silica or hardened clay.

“Cu” Copper.

“cutoff grade” The lowest grade of mineralized material that qualifies as ore in a given deposit, that is, material of
the lowest assay value that is included in a resource/reserve estimate.

“deformation” A general term for the processes of folding, faulting, shearing, compression, or extension of rocks as
a result of various earth forces.

“deposit” A mineralized body which has been physically delineated by sufficient drilling, trenching, and/or
underground work, and found to contain a sufficient average grade of metal or metals to warrant further exploration
and/or development expenditures. Such a deposit does not qualify as a commercially mineable ore body or as

containing reserves or ore, unless final legal, technical and economic factors are resolved.

“dip” The angle that a stratum or any planar feature makes with the horizontal, measured perpendicular to the strike
and in the vertical plane.

“dike” A tabular body of igneous rock that cuts across the structure of adjacent rocks or cuts massive rocks.
“disseminated’” Fine particles of mineral dispersed throughout the enclosing rock.
“epigenetic” Said of a mineral deposit of origin later than that of the enclosing rocks.

“epithermal” Said of a hydrothermal mineral deposit formed within about 1 kilometre of the earth’s surface and in
the temperature range of 50-200° C, occurring mainly as veins.



“felsic” An igneous rock having abundant light coloured minerals, also, applied to those minerals (quartz, feldspars,
feldspathoids, muscovite) as a group.

“g/A” Grams per metric tonne.

“gneiss” A foliated rock formed by regional metamorphism, in which bands or lenticles of granular materials
alternate with bands or lenticles of minerals with flaky or elongate prismatic habit — mineral composition is not an
essential factor in its definition.

“grade” To contain a particular quantity of ore or mineral, relative to other constituents, in a specified quantity of
rock.

“host” A rock or mineral that is older than rocks or minerals introduced into it or formed within it.

“host rock” A body of rock serving as a host for other rocks or for mineral deposits, or any rock in which ore
deposits occur.

“hydrothermal” A term pertaining to hot aqueous solutions of magmatic origin which may transport metals and
minerals in solution.

“indicated mineral resource” That part of a mineral resource for which quantity, grade or quality, densities, shape
and physical characteristics, can be estimated with a level of confidence sufficient to allow the appropriate
application of technical and economic parameters, to support mine planning and evaluation of the economic viability
of the deposit. The estimate is based on detailed and reliable exploration and testing information gathered through
appropriate techniques from locations such as outcrops, trenches, pits, workings and drill holes that are spaced
closely enough for geological and grade continuity to be reasonably assumed.

“inferred mineral resource” That part of a mineral resource for which quantity and grade or quality can be estimated
on the basis of geological evidence and limited sampling and reasonably assumed, but not verified, geological and
grade continuity. The estimate is based on limited information and sampling gathered through appropriate
techniques from locations such as outcrops, trenches, pits, workings and drill holes.

“intrusion” The process of the emplacement of magma in pre-existing rock, magmatic activity. Also, the igneous
rock mass so formed.

“intrusive” Of or pertaining to intrusion, both the process and the rock so formed.

“km” Kilometres.

“m” Metres.

“mm” Millimetres.

“mafic” Said of an igneous rock composed chiefly of dark, ferromagnesian minerals, also, said of those minerals.

“magma” Naturally occurring molten rock material, generated within the earth and capable of intrusion and
extrusion, from which igneous rocks have been derived through solidification and related processes.

“measured mineral resource” That part of a mineral resource for which quantity, grade or quality, densities, shape,
and physical characteristics are so well established that they can be estimated with confidence sufficient to allow the
appropriate application of technical and economic parameters, to support production planning and evaluation of the
economic viability of the deposit. The estimate is based on detailed and reliable exploration, sampling and testing
information gathered through appropriate techniques from locations such as outcrops, trenches, pits, workings and
drill holes that are spaced closely enough to confirm both geological and grade continuity.



“mesothermal” Said of a hydrothermal mineral deposit formed at considerable depth and in the temperature range of
200 - 300° Centigrade, also, said of that environment.

“mineral reserve” The economically mineable part of a measured or indicated mineral resource demonstrated by at
least a preliminary feasibility study. This study must include adequate information on mining, processing,
metallurgical, economic and other relevant factors that demonstrate, at the time of reporting, that economic
extraction can be justified. A mineral reserve includes diluting materials and allowances for losses that may occur
when the material is mined.

“mineral resource” A concentration or occurrence of diamonds, natural, solid, inorganic material, or natural solid
fossilized organic material including base and precious metals, coal, and industrial minerals in or on the Earth’s
crust in such form and quantity and of such a grade or quality that it has reasonable prospects for economic
extraction. The location, quantity, grade, geological characteristics and continuity of a mineral resource are known,
estimated or interpreted from specific geological evidence and knowledge.

“mineralization” The concentration of metals and their chemical compounds within a body of rock.

“NSR” Net smelter return.

“outcrop” That portion of a geologic formation or structure that appears at the surface of the earth; also, bedrock that
is covered by surficial deposits such as alluvium.

“plunge” The inclination of a fold axis or other linear feature, measured in the vertical plane.

“PPB” or “ppb” Parts per billion.

“probable mineral reserve” is the economically mineable part of an indicated and, in some circumstances, a
measured mineral resource demonstrated by at least a preliminary feasibility study. This study must include
adequate information on mining, processing, metallurgical, economic, and other relevant factors that demonstrate, at
the time of reporting, that economic extraction can be justified.

“proven mineral reserve” is the economically mineable part of a measured mineral resource demonstrated by at least
a preliminary feasibility study. This study must include adequate information on mining, processing, metallurgical,

economic, and other relevant factors that demonstrate, at the time of reporting, that economic extraction is justified.

“quartzite” A granoblastic metamorphic rock consisting mainly of quartz, formed by recrystalization of sandstone
by regional or thermal metamorphism.

“schist” A strongly foliated crystalline rock, formed by dynamic metamorphism, that has well developed parallelism
of more than 50% of the minerals present.

“sedimentary” Pertaining to or containing sediment (typically, solid fragmental material transported and deposited
by wind, water or ice that forms in layers in loose unconsolidated form), or formed by its deposition.

“stockwork” A mineral deposit consisting of a three-dimensional network of irregular veinlets closely enough
spaced that the whole mass can be mined.

“strike” The direction taken by a structural surface.

“tabular” Said of a feature having two dimensions that are much larger or longer than the third, or of a geomorphic
feature having a flat surface, such as a plateau.

“tectonic” Pertaining to the forces involved in, or the resulting structures of, tectonics.



“tectonics” A branch of geology dealing with the broad architecture of the outer part of the earth, that is, the major
structural or deformational features and their relations, origin and historical evolution.

“terrane” A term applied to a rock or group of rocks and to the area in which they crop out.

“tuff” A general term for all consolidated pyroclastic rocks.

“thrust sheet” The body of rock above a large-scale thrust fault whose surface is horizontal or very gently dipping.
“ultramafic” Said of an igneous rock composed chiefly of mafic minerals.

“vein” An epigenetic mineral filling of a fault or other fracture, in tabular or sheetlike form, often with the associated
replacement of the host rock; also, a mineral deposit of this form and origin.
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