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GENERAL INFORMATION

This Management Information Circular (the “Circtjars furnished in connection with the
solicitation by and on behalf of the managememiBYWBASKA GOLD AND COPPER MINES
LTD. / LES MINES D'OR ET DE CUIVRE NEWBASKA LTEE. “Newbaska” or the
"Corporation”) of proxies to be used at the 201’ hdal General Meeting (the “Meeting”) of the
holders of common shares (“Common Shares”) of thgp@ation to be held on Friday, June 29,
2018 at 11:00 a.m. at the Corporation’s office$ld, rue Self Val-D’Or, Quebec J9P 3M8, or at
any adjournment thereof, for the purposes set forthe attached notice of meeting (the “Notice”).

PROXIES

Solicitation

It is expected that the solicitation of proxieslwi primarily by mail. However, proxies may also
be solicited by telephone, telefax or other elegtroneans of communication, or in person by
directors, officers, agents or employees of thgp@a@tion. The costs of solicitation will be botne
the Corporation.

In accordance with National Instrument 54-10Communications with Beneficial Owners of
Securities of a Reporting Issuer, arrangements have been made with brokerage handesther
intermediaries, clearing agencies, custodians, nees and fiduciaries to forward solicitation
materials to the beneficial owners of the Commoar&$ held of record by such persons and the
Corporation may reimburse such persons for reasefeds and disbursements incurred by them in
doing so.

Appointment of Proxies

The persons named in the enclosed form of proxy adirectors or officers of the Corporation
and have indicated their willingness to representaproxy the shareholder who appoints them.
A shareholder submitting a proxy has the right toappoint a person (who need not be a



shareholder of the Corporation) other than the persns designated in the form of proxy
furnished herewith to represent the shareholder athe Meeting. To exercise this right, the
shareholder should insert the name of the desiredepresentative in the blank space provided

in the form of proxy furnished herewith and strike out the names therein, or submit another
valid proxy. Such proxy shall be in writing and under the hafithe shareholder or his attorney,
or, if such shareholder is a company, under itpa@te seal or signed by an officer or attorney
thereof duly authorized.

A proxy should be mailed so as to reach or be degzbat the office of the Corporation:
112, rue Self
Val-D’Or, QC J9P 3M8

Not later than 4:30 p.m., Quebec time, on Wedneshime 27, 2018. The Chairman of the Meeting
may refuse to recognize any proxy received aftier thae.

Voting of Proxies

The persons named in the enclosed form of proxiywate or withhold from voting the Common
Shares in respect of which they are appointed ¢ora@ance with the direction of the shareholder
appointing them. If said instructions are certdie,common shares represented will be voted on any
ballot, and where a choice with respect to anyenatt be acted upon is specified, the Common
Shares will be voted on any ballot in accordandé siuch specificationdn the absence of such
direction, such common shares will be voted for thapproval of each matter for which no
specification has been made.

The enclosed form of proxy confers discretionary atiority upon the persons named therein
with respect to amendments or variations to mattergentified in the Notice and with respect
to other matters which may properly come before theMeeting. As of the date hereof,
management of the Corporation is not aware of anyuch amendments, variations or other
matters which may come before the Meeting. In thevent that other matters come before the
Meeting, management designees intend to vote in a@acdance with the judgment of
management of the Corporation.

Revocation of Proxies

In addition to revocation in any other manner p&ediby law, a shareholder may revoke a proxy by
an instrument in writing executed by the sharehabddy the shareholder’s attorney authorized in
writing and deposited either at the registereaeff the Corporation, 112, rue Self Val-D'Or, QC
J9P 3M8, at any time up to and including the lasitess day preceding the day of the Meeting, or
any adjournment thereof, at which the proxy iseabed, or with the Chairman of the Meeting prior
to the commencement of the Meeting on the dayeMbeting or any adjournment thereof.



VOTING SHARES & PRINCIPAL HOLDERS THEREOF

Beneficial Holders

The information set forth in this section is of immrtance to many shareholders, as a
substantial number of shareholders do not hold Comwwn Shares in their own name.
Shareholders who hold Common Shares through thekebs, intermediaries, trustees or other
persons, or who otherwise do not hold their Com®loares in their own name (referred to herein as
“Beneficial Shareholders”) should note that onlgxpes deposited by shareholders who appear on
the records maintained by the Corporation’s registind transfer agent as registered holders of
Common Shares will be recognized and acted upthreadileeting. If Common Shares are listed in
an account statement provided to a Beneficial Stwdder by a broker, those Common Shares will,
in all likelihood, not be registered in the shadeleos name. Such Common Shares will more likely
be registered under the name of the shareholderi®bor an agent of that broker. In Canada, the
vast majority of such shares are registered um@gename of CDS & Co. (the registration name for
The Canadian Depositary for Securities, whichastsominee for many Canadian brokerage firms).
Common Shares held by brokers (or their agemnisminees) on behalf of a broker’s client can only
be voted or withheld at the direction of the BeciafiShareholder. Without specific instructions,
brokers and their agents and nominees are protifsiten voting shares for their clients.

Therefore, each Beneficial Shareholder should enser that voting instructions are
communicated to the appropriate person well in advace of the Meeting.

Existing regulatory policy requires brokers andeotintermediaries to seek voting instructions from
Beneficial Shareholders in advance of shareholdegstings. Brokers and other intermediaries have
their own mailing procedures and provide their @eturn instructions to clients, which should be
carefully followed by Beneficial Shareholders inler to ensure that their Common Shares are voted
at the Meeting. The form of proxy supplied to a 8&ial Shareholder by its broker (or the agent of
the broker) is substantially similar to the Instemh of Proxy provided directly to registered
shareholders by the Corporation. However, its psepis limited to instructing the registered
Shareholder (the broker or agent of the broker) toovote on behalf of the Beneficial Shareholder.
The vast majority of brokers now delegate respalitgifor obtaining instructions from clients to
Broadridge Investor Communications (“Broadridge’Janada and the USA. Broadridge typically
prepares a machine-readable voting instruction famails those forms to Beneficial Shareholders
and asks Beneficial Shareholders to return the $awwnBroadridge, or otherwise communicate
voting instructions to Broadridge (by way of theéeimet or telephone, for example). Broadridge
then tabulates the results of all instructionsikezkand provides appropriate instructions respgcti
the voting of shares to be represented at the kipefi Beneficial Shareholder who receives a
Broadridge voting instruction form cannot use thatform to vote Common Shares directly at
the Meeting. The voting instruction forms must baeturned to Broadridge (or instructions
respecting the voting of Common Shares must otherae be communicated to Broadridge) well

in advance of the Meeting in order to have the Comon Shares voted. If you have any
guestions respecting the voting of Common Shares Ildethrough a broker or other
intermediary, please contact that broker or other ntermediary for assistance.



Although a Beneficial Shareholder may not be recghdirectly at the Meeting for the purposes of
voting Common Shares registered in the name ddroiser, a Beneficial Shareholder may attend the
Meeting as proxyholder for the registered sharedr@dd vote the Common Shares in that capacity.
Beneficial Shareholders who wish to attend the Meigtg and indirectly vote their Common
Shares as proxyholder for the registered shareholdeshould enter their own names in the
blank space on the form of proxy provided to them ad return the same to their broker (or the
broker’s agent) in accordance with the instructiongprovided by such broker.

All references to shareholders in this Circular eredaccompanying instrument of proxy and Notice
are to registered shareholders unless specifistdted otherwise.

Registered Shareholders

The Notice is being sent to all shareholders obmé@t the close of business on (Record Day)
Friday, May 18, 2018. Before mailing of the NotiGapital Transfer Agency Inc., the Corporation's
registrar and transfer agent prepared a list afdrslof Common Shares based on its records, as at
the close of business on May 18, 2018. Only stwddelns of record at the close of business on May
25, 2018, will be entitled to vote at the Meetixgept to the extent that a person has transfemgd a
Common Shares after that date and a new holdeuasf €ommon Shares establishes proper
ownership and demands not later than five daysrédfe Meeting to be included in the list of
shareholders eligible to vote at the Meeting. &®svhose names are shown on said list, or who
have demanded the inclusion of their names onlisajdis set forth above, or to whom Common
Shares are issued after preparation of said lisbbtore the Meeting is held, may vote at the
Meeting the Common Shares which are listed in thames, or in respect of which they have
demanded their inclusion on said list, or whichisseed to them after preparation of said listhas
case may be.

As of the date hereof, there are 10,132,281 Confamamnes issued and outstanding, each entitled to
one vote at meetings of shareholders of the Cotipora

The By-laws of the Corporation provide that at téas persons present in person or by proxy, being
shareholders entitled to vote thereat or a dulyoaped proxy holder or representative for a
shareholder so entitled to vote at the Meetingstitute a quorum for the Meeting in respect of
holders of Common Shares.

Based on the Shareholders Register and to thebist knowledge of the directors and officers of
the Corporation, which is relying upon the inforroatprovided by the individual shareholder, the
following table sets forth particulars of the opirsons or companies who beneficially own, directly
or indirectly, or exercise control or direction oveecurities of the Corporation carrying more than
10% of the outstanding voting rights attached ttingpsecurities of the Corporation as of the date
hereof:

Percentage of

Name Number of Shares Outstanding Shares
Charles A. Veilleux 3,752,040 B0
VAC Exploration Inc. 1,641,900 16.20%



ELECTION OF DIRECTORS

The Articles of the Corporation provide that theaBbmay consist of not less than three and not
more than ten Directors to be elected annually: tiie forthcoming year, it is proposed that the
board of directors shall consist of four (4) mensb&he persons named below are the four nominees
of management for election as directors. Eachdrewill hold office until the next Annual
Meeting or until a successor is duly elected, uhes office is earlier vacated in accordance thigh
bylaws.

Unless specifically instructed in the proxy to votagainst or to withhold such vote, the persons
designated in the accompanying form of proxy intendo vote for the election of the nominees
whose names are set forth below. If any nominee fier any reason unable to serve (which
management has no reason to believe to be the catde) persons named in the accompanying
form of proxy reserve the right to vote for any otler nominee in their discretion.

The following table and notes thereto disclosetdae of each person proposed to be nominated by
management for election as a director, all othsitjpms and offices which the Corporation and any
significant affiliate thereof now held by him, ligncipal occupation or employment, the period or
periods of service as a director of the Corporatsord the approximate number of shares of the
Corporation beneficially owned by him or over whiod exercises control or direction.

Proxies in favour of management of the Corporatiidhbe voted FOR the election of proposed
nominees in the absence of directions to the coniram the shareholders appointing them.

Name, Place of Common Shares
Residence and Position Period Served Owned

with Corporation Principal Occupation as a Director  or Controlled
Charles A. Veilleux, Mining Engineer Since 5,393,940
Professional Engineer, September 24,

Val d’Or, Quebec 1998

Director, President & CEO

Robert Turgeon, CPA, CGA | Accountant and management consultant Since Jung 30, 528,881
Val-d'Or, QC 2009

Director & CFG"

Clarence R. Wedge Financier and business consultant Since 335,118
Toronto, Ontario August 21,

Director and Secretafy? 2006

Fran Yungwirth Mining Engineer Since 390,255
Timmins, Ontario December 22,

Directot?® 2006

(1) Member of the Audit Committee
(2) Independent Director



All directors, executive officers and insiders loé tCorporation, as a group as at the date hereof,
beneficially own, directly or indirectly, 6,648,1@bmmon Shares of the Corporation representing
65.6% of the total outstanding. The shareholdaiglse individual Directors being unknown to the
Corporation, it relies on such individual’'s disalos.

Corporate Cease Trade Orders, Bankruptcies, Penalts or Sanctions

No director, officer or shareholder holding a stiint number of securities of the Corporation to
affect materially the control of the Corporationas has been within the past ten years, a director
officer of any other issuer that, while that persas acting in that capacity, was the subject of a
cease trade or similar order, or an order thatedkthie other issuer access to any exemptions under
Canadian securities legislation for a period of@tbian 30 consecutive days or became a bankrupt,
made a proposal under any legislation relatingaiokbuptcy or insolvency or was subject to or
instituted any proceedings, arrangement or commemith creditors or had a receiver, receiver
manager or trustee appointed to hold its assets.

Penalties or Sanctions

No director, officer or shareholder holding a stifint number of securities of the corporation to
affect materially the control of the Corporationsh@een subject to any penalties or sanctions
imposed by a court relating to Canadian secullgigislation or by a Canadian securities regulatory
authority or has entered into a settlement agreewiéima Canadian Securities regulatory authority
or been subject to any other penalties or sanciiopssed by a court or regulatory body that would
likely be considered important to a reasonablestvein making an investment decision.

Personal Bankruptcies

No director, officer or shareholder holding a stiint number of securities of the Corporation to
affect materially the control of the Corporationagersonal holding company of any such person
has, within the past ten years, become bankrugteragroposal under any legislation relating to
bankruptcy or insolvency, or was subject to orifogtd any proceedings, arrangement or
compromise with creditors, or had a receiver, reemanager or trustee appointed to hold the
assets of such person.

DIRECTORS' AND OFFICERS' REMUNERATION

Directors’ Compensation

During the financial year ended December 31, 20f/Corporation paid no cash compensation, to
directors, (including salaries, director’s feesnooissions, bonuses paid for services rendered, and
any compensation) to the directors in their cagaast directors except that the Corporation may
reimburse the out-of-pocket expenses of its dirsdtecurred in connection with attendance at or
participation in meetings of the board of directors

Executive officers of the Corporation who alsoasctlirectors of the Corporation do not receive any

additional compensation for acting as directorbepthan as paid by the Corporation to such
Executive Officers in their capacity as Executiviig@rs. See “Executive Compensation”.
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The Corporation adopted an incentive stock optian fthe “Plan”) for the granting of incentive
stock options to the officers, employees, conststand directors of the Corporation at its meeting
of shareholders in June 2010.

Executive Compensation

Securities legislation requires the disclosureoofipensation received by each “Executive Officer”
of the Corporation for the three most recently clatgal financial years. “Executive Officer” is
defined by legislation to mean: (i) each of theeT Bixecutive Officer and Chief Financial Officer of
the Corporation, regardless of the amount of corsgteon received by that individual, (ii) each of
the Corporation’s three most highly compensated@xee officers, other than the Chief Executive
Officer and Chief Financial Officer, who were senyias Executive Officers at the end of the most
recently completed financial year and whose takdry and bonus exceeds $150,000, and (iii) any
additional individual for whom disclosure would ledveen provided under (ii) but for the fact that
the individual was not serving as an Executive ¢@ffiof the Corporation at the end of the most
recently completed financial year end of the Caapon. “Executive Officer” is also defined by the
legislation to mean (i) the chairman of the Corgiorg (ii) a vice-chairman of the Corporation, Xiii
the President of the Corporation, (iv) a vice-pient of the Corporation in charge of a principal
business unit, division or function, and (v) anca#f of the issuer or any of its subsidiaries or an
other person who performed a policy-making functiorespect of the Corporation.

During the Corporation’s most recently complet@aficial year, no Executive Officer received any
compensation from the Corporation solely for acasgn Executive Officer.

EXECUTIVE COMPENSATION

Set out below are particulars of compensation feaiide following persons (the “Named Executive
Officers” or “NEOs”):

a) the Company’s chief executive officer (“CEO”);
b) the Company’s chief financial officer FO”);

c) each of the Company’s three most highly pensated executive officers, or the three most
highly compensated individuals acting in a similapacity, other than the CEO and CFO, at the
end of the most recently completed financial yelose total compensation was, individually,
more than $150,000; and

d) each individual who would be an NEO urumagraph (c) but for the fact that the individual
was neither an executive officer of the Company,awting in a similar capacity, at the end of
that financial year.

As at December 31, 2017, the end of the most rigosmpleted financial year of the Company, the

Company had four (4) Named Executive Officers, vehnames and positions held within the

Company are set out in the summary compensatida letow.



Compensation Discussion and Analysis

The objective of the Company’s compensation progeaim compensate the executive officers for
their services to the Company at a level that th boline with the Company’s fiscal resources and
competitive with companies at a similar stage ofetigoment.

The Company compensates its executive officersdbaséheir skill and experience levels and the
existing stage of development of the Company. Htwee officers are rewarded on the basis of the
skill and level of responsibility involved in theposition, the individual's experience and
gualifications, the Company’s resources, industgcpce, and regulatory guidelines regarding
executive compensation levels.

The Board of Directors has implemented three legktompensation to align the interests of the
executive officers with those of the shareholdé&isst, executive officers are paid hourly or mdyth
consulting fees. Second, the Board of Directoards/executive officers long term incentives in the
form of stock options. Finally, and only in spéciacumstances, the Board of Directors may aware
cash or share bonuses for exceptional performaatessults in a significant increase in shareholde
value. The Company does not provide medical, dgmasion or other benefits to the executive
officers.

The based compensation of the executive officersvewed and set annually by the Board of

Directors. The CEO has substantial input in sgtinnual compensation levels. The CEO is
directly responsible for financial resources anerapons of the Company. In addition, the CEO and
Board of Directors from time to time determine #teck option grants to be made pursuant to the
Company’s Stock Option Plan. Previous grants oflstoptions are taken into account when

considering new grants. The Board of Directorsrdaonuses at its sole discretion. The Board of
Directors does not have pre-existing performaniteria or objectives. Bonuses are awarded only in
exceptional circumstances.

Compensation for the most recently completed firsyear should not be considered an indicator
of expected compensation levels in future periddbcompensation is subject to and dependant on
the Company’s financial resources and prospects.



Summary Compensation Table

The following table is a summary of compensatioid pa the Named Executive Officers for each of @mmpany’s
three most recently completed financial years.

Name and principal Year | Fees/SalanSharebaseq Option- Non-equity Pension All other Total
position %) awards based incentive plan value | compensation compensation
%) awards(2) | compensation (%) %) (%)
($) (%)
Charles A. Veilleux 2005 - - - - - - - -
Director, CEO 2006 - - - - - - - -
2007 | 9,000 - - - - - - 9,000
2008 | 72,000 46,635 - - - - - 154,635
2009 - 84,000 - - - - - 84,000
2010 - 60,0006 16,030 - - - - 76,030
2011 | 1,500 | 60,006 9,848 71,348
2012 | 2,000 | 60,006 8,878 70,878
2013 | 2,000 | 60,006 5,999 67,999
2014 500 60,000 4,044 64,544
2015 500 60,000 2,535 63,035
2016 500 60,000 1,300 61,800
2017 500 69,596 253 70,349
Alex Falconet” 2005 - - - - - - - -
Director, CFO 2006 - - - - - - - -
2007 | 8,000 - - - - - - 8,000
2008 - 9,860 - - - - - 9,860
Clarence R. Wedge 2006 - - - - - - - -
Director 2007 - - - - - - - -
2008 - 9,700 - - - - - 9,700
2009 - 7,000 - - - - - 7,000
2010 - 2,400Y 5,410 - - - - 7,810
2011 | 1,500 2,400Y 3,324 7,224
2012 | 2,000 2,400Y 3,912 8,312
2013 | 2,000 2,000% 2,587 6,587
2014 1,751 1,751
2015 1,124 1,124
2016 619 619
2017 195 195
Fran Yungwirth 2005 - - - - - - - -
Director 2006 - - - - - - - -
2007 - - - - - - - -
2008 - 9,700 - - - - - 9,700
2009 - 5,000 - - - - - 5,000
2010 - 2,460% 5,410 - - - - 7,870
2011 | 1,500 | 2,400% 3,324 7,224
2012 | 1,000 | 2,400% 4,130 7,530
2013 | 2,000 2,150Y 2,721 6,871
2014 500 2,260 1,843 4,103
2015 500 2,260 1,188 3,453
2016 500 1,254 661 2,415
2017 500 1,152 221 1,873
Larry Rudner(1) 2008 - 1,500 - - - - - 1,500
Director




Robert Turgeon(1)
Director, CFO

2009 -
2010 -
2011 | 2,000
2012 | 2,500
2013 | 2,500
2014 500
2015 500
2016 500
2017 500

6,390
15,038
22,866%
15,024
12,006
12,000
12,000
12,000
12,000

4,809 -
3,324
4,149
2,712
1,839
1,196
682

253

6,390
19,847
28,190
21,673
17,212
14,339
13,210
13,182
12,753

Notes:

(1) On August 15, 2008 Alex Falconer resigned B®@nd Larry Rudner was appointed as acting CFQIuBn29, 2009
Mr. Robert Turgeon was appointed CFO in replaceraéMr. Larry Rudner who had resigned.
(2) The grant date fair value of each option tiested using the Black-Scholes option-pricing magmlying the following
assumptions and estimates:

A)

«  Expected volatility: 107%

. Risk-free interest rate: 2.67%

Options issued on October 20, 2010

¢ Expected life: 7 years (with no expected forfeijure
« Dividend yield: 0%
However, since the shares of the company wererading and there is no indication when the shaitbwtrading, the
expected annual volatility was estimated at 10Aécordingly, the results of the Blacks-Scholes niatgibuted a value
of $12,210 to the stock options, the amount waseevunder IFRS to $31,659 using the acceleratedadeand $19,449
in 2011, $7,239 in 2012 and $9,274 in 2013.
B) Options issued on October 23, 2012

¢ Expected volatility: 177%

. Risk-free interest rate: 1.58%

«  Expected life: 7 years (with no expected forfeijure
« Dividend yield: 0%
However, since the shares of the company wererading and there is no indication when the shaitbwtrading, the

expected annual volatility was estimated at 17 72%cordingly, the results of the Blacks-Scholes niateibuted a value
under IFRS is $20,860 using the accelerated me8i@26 in 2012 and $4,746 in 2013.

(3) $60,000 of shares were issued to VAC Exploratian, la company controlled by Charles A. Veilleux $ervices rendered.
All share value calculations were based on $0. Héstssued.

(4) Shares were issued in redemption of debts; alkshaere issued at $0.15/share issued.

(5) Shares were issued in redemption of director f@éshares were issued at $0.15/share issued.

Outstanding Share-Based Awards and Option-Based Awds

Option-based Awards Share-based Awards
Name Number of securitigs Option Option Value of Number of Market or
underlying exercise price¢ expiration date| unexercised infshares or units ¢ payout value of
unexercised options (%) the-money | shares that have share-based
#) options not vested (#) | awards that havie
not vested ($)
Charles A. 39,000 $0.15 10/22/2019 $5,729 Nil Nil
Veilleux
Fran Yungwirth 34,000 $0.15 10/22/2019 $4,995 Nil il N
Clarence R. 30,000 $0.15 10/22/2019 $4,407 Nil Nil
Wedge
Robert Turgeon 39,000 $0.15 10/22/201Pp $5,729 Nil il N
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Notes:

(1) *“value of unexercised in-the-money optionstalculated by determining the difference betwtbermarket value of the
securities underlying the options at the date refeto and the exercise price of the options isvegessarily indicative of
the value (i.e. loss or gain) actually realizedyy Named Executive Officers.

(2) “in-the-money options” means the excess efrttarket value of the Company’s shares on DeceB81he2010 over the
exercise price of the options. The Company’s shdig not trade on or before December 31, 201Qtlegrice of a
$0.10/share bid on December 31, 2010 was usetiéguurpose of valuing shares.

Other Compensation

Other than as set out herein, the Corporationdiiggay any compensation to consultants, Executive
Officers and directors during the last completeddl year.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

Other than routine indebtedness in the ordinaryssaf business, no director, proposed director,
officer, nor any of their respective associateaffiliates is or has been indebted to the Corponati
at any time during the last completed fiscal year.
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Annual Compensation

Long-Term Compensation

Named
Eé?ﬁgg;/ € Awards Payouts
Name Year Shares or
and ending Units
Principal | December Other Annual Securities | Subject to
Position 31, Salary | Bonus| Compensation Under Resale LTIP All Other
Options/SARs | Restrictions | Payouts| Compensation
(%) %) %) Granted (#) %) $) %)
Charles A| 2006 - - - - - - -
Veilleux, | 2007 9,000 - - - - - -
CEO 2008 108,000 - - - - - -
2009 84,000 - - - - - -
2010 60,000 - - 400,000 - - -
2011 60,000
2012 60,000 39,000
2013 60,000
2014 60,000
2015 60,000
2016 60,000
2017 60,000
Alex 2005 - - - - - - -
Falconer, | 2006 - - - - - -
CFOY | 2007 8,000Y | - - - ] ; _
Robert 2009 6,380 - - - ; ; )
Turgeon | 2010 15,038 - - 120,000 - - -
CFO 2011 22,866
2012 15,024 39,000
2013 12,000
2014 12,001
2015 12,00i
2016 12,000
2017 12,000
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Other than as set forth herein or as previouslglased by the Corporation, the Corporation is not
aware of any material transaction involving anyinied person, proposed director, Executive
Officer or any shareholder holding more than té%() percent of the voting rights attached to the
Common Shares of the Corporation or any assocraffiliates of any of the foregoing.

There are potential conflicts of interest to whilcl directors and officers of the Corporation may b
subject in connection with the operations of thepdoation. Some of the directors and officers of
the Corporation are engaged and will continue terfgaged in other business opportunities on their
own behalf and on behalf of other corporations sitchtions may arise where such directors and
officers may be in competition with the Corporatibrdividuals concerned shall be governed in any
conflicts or potential conflicts by applicable land internal policies of the Corporation.

For the purposes of the above, “informed persorémse(a) a director or Executive Officer of the
Corporation; (b) a director or executive officeraoEompany that is itself an informed person or
subsidiary of the Corporation; (c) any person ompany who beneficially owns, directly or
indirectly, voting securities of the Corporationwho exercises control or direction over voting
securities of the Corporation or a combinationathlkcarrying more than 10% of the voting rights
attached to all outstanding voting securities ef@orporation other than voting securities held by
the person or company as underwriter in the coafrsedistribution; and (d) the Corporation after
having purchased, redeemed or otherwise acquiredfats securities, for so long as it holds any of
its securities.

RELATED PARTY TRANSACTION FOR THE PAST YEAR

$69,596 of consulting fees (2016 - $62,000) weredwo directors, amount will be settled by
issuing shares.

$12,000 of management fees (2016 - $12,000) weeel dava company controlled by a directors, the
amounts will be settled by issuing shares.

$1,500 of director fees (2016 - $1,500) were oweatiministrators and officers of the company, all
amounts will be settled by issuing shares.

$1,152 was included in filing fees (2016 - $1,2%4)ount was owed to a director.
All related party transactions entered into by @@mpany are recorded at fair market value as

determined by the Company’'s directors with no bierafinterest in respect of a particular
transaction.

INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED
UPON
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Other than as set forth in this Circular, no persbn has been a director or Executive Officer ef th
Corporation at any time since the beginning ol&séfinancial year, nor any proposed nominee for
election as a director of the Corporation, nor asgociate or affiliate of any of the foregoing, has
any material interest, directly or indirectly, baywf beneficial ownership of securities or otheeyi

in any matter to be acted upon other than theielecf directors.

BOARD COMMITTEES

The Board has one formal committee: the Audit Caitem
Audit Committee

The Audit Committee is composed of three Board memsibClarence R. Wedge, Fran Yungwirth
and Robert Turgeon. Mr. Wedge is the Chairmahe#udit Committee. The Audit Committee
meets at least once annually and as required dthregear.

The mandate of the Audit Committee is to assisBibard in fulfilling its oversight responsibility
relating to (i) the integrity of the Corporatioriisancial statements and financial reporting preces
and the Corporation’s systems in internal accognand financial controls; (i) the annual
independent audit of the Corporation’s financialtetnents, the engagement of the independent
auditor and the evaluation of the independent atditqualifications, independence and
performance; (iii) policy, standards and guidelifiegisk assessment and risk management; (iv) the
compliance by the Corporation of legal and reguatequirements, including the Corporation’s
disclosure of controls and procedures; and (v) @mgthat the Corporation’s financial statements
and financial reporting process complies with aggille laws and requirements.

Composition of the Audit Committee

Each of the members of the Audit Committee is faialfy literate in that each has the ability todea
and understand a set of financial statements tiestept a breadth and level of complexity of
accounting issues that is generally comparableddteadth and complexity of the issues that can
reasonably be expected to be raised by the Corpoigfinancial statements.

The audit committee is comprised as follows:

Financially Relevant Education and Experience
Independent Literate

Clarenci R. Wedge Yes Yes Mr. Wedge holds an Economics degree ft@rUniversité de
Committee Cha Moncton and is a Business and Finance consultamattdd in
Toronto, Ontario.

Fran Yungwirth Yes Yes Mr. Yungwirth is a Mining Engineer whadhpreviously served as
CFO for certain public companies. His businesuudes on
structuring and financing entry-level resource canigs.
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Robert Turgeo No Yes Mr. Turgeon is a Chartered Professionalofiotant, Certified
General Accountant; as served as CFO for otheiqedninpanies.
He is an Accounting and Finance sessional instruatothe
Université du Québec en Abitibi-Témiscamingue (UQATe
practices as a consultant specializing in smaliness.

“Independence” and “financially literate” are defthby Multilateral Instrument 52-110 (“MI 52-1107).
Relevant Education and Experience

See table above on “Composition of the Audit Corntesit

Audit Committee Oversight

At no time since the commencement of the Corparatimost recently completed financial year was
a recommendation of the Committee to nominate opEmsate an external auditor not adopted by
the board of directors.

Reliance on Certain Exemptions

At no time since the commencement of the Corpanaimost recently completed financial year has
the Corporation relied on the exemption in Secoh of MI 52-110 -De Minimis Non-audit
Services), or an exemption from MI 52-110, in whole or i granted under Part 8 of M1 52-110.

Pre-Approval Policies and Procedures

Pursuant to requirements under the Committee ehtreeCorporation has adopted specific policies
and procedures for the engagement of non-auditcestv

External Auditor Service Fees (By Category)

The approximate aggregate fees paid by the Coipartat the external auditors of the Corporation
in each of the last two financial years for audag are described below:

Financial Year

Ending Audit Fees Audit Related Fees Tax Fees All Other Fees
2017 $11,200 NIL NIL NIL
2016 $11.200 NIL NIL NIL
2015 $12,500 NIL NIL NIL
2014 $15,000 NIL NIL NIL
2013 $15,000 NIL NIL NIL
2012 $18,046 Nil $700 Nil
2011 $16,825 Nil $550 $1,700
2010 $15,000 Nil $550 Nil
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2009 $15,000 Nil $550 Nil
2008 $16,000 Nil $800 Nil
2007 $16,000 Nil $800 Nil
2006 $8,000 Nil $400 Nil

Other

This disclosure regarding the Committee is beimyigled in reliance on the exemption provided in
Section 6.1 of M| 52-110.

CORPORATE GOVERNANCE DISCLOSURE

National Policy 58-201Corporate Governance Guidelines and National Instrument 58-101
Disclosure of Corporate Governance Practices, which came into force on June 30, 2005, set out a
series of guidelines for effective corporate goaace. The guidelines address matters such as the
composition and independence of corporate bodndsfunctions to be performed by boards and
their committees, and the effectiveness and edaurcafiboard members. Each reporting issuer, such
as the Corporation, must disclose on an annuakbasi in prescribed form, the corporate
governance practices that it has adopted. Thewollp is the Corporation’s required annual
disclosure of its corporate governance practicegctcordance with Form 58-101F2, Corporate
Governance Disclosure.

Board of Directors

The Articles of the Corporation provide that theaBbmust consist of not less than three and not
more than ten directors to be elected annuallghB#arector will hold office until the next Annual
Meeting or until a successor is duly elected, ushes office is earlier vacated in accordance thigh
bylaws. As of the date hereof, the Board of Dwextonsists of four directors: Charles A. Veilleux
Clarence R. Wedge, Fran Yungwirth and Robert Turgeo

Two of the four directors are considered to be pathelent: Mr. Yungwirth and Mr. Wedge,
according to the definition of “independence” set im M| 52-110 as it applies to the Board. Mr.
Veilleux is President and Chief Executive Officértloe Corporation. Mr. Turgeon is the Chief
Financial Officer. The Board facilitates its esxise of independent supervision over management
by regular meetings and both internal reportingvaelt as external reporting to the Corporation’s
auditors.

Considering the size and resources of the Corporathe Board has not developed formal job
descriptions for the Chief Executive Officer antieat officers of the Corporation and it has not
deemed it necessary to segregate the duties atienesnd Chief Executive Officer at the present
time. The Board receives periodic reports from agament on the Corporation’s progress.
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Board members communicate on a regular basis ath ether and with management and receive
periodic updates on the Corporation’s activitiesd progress. Accordingly, the Board believes there
is sufficient on-going oversight of management.

Directorships

The following directors of the Corporation are by directors of the following other issuers that
are reporting issuers, or the equivalent, in a @@mgurisdiction or a foreign jurisdiction:

None

Orientation and Continuing Education

The Corporation does not currently have any forangntation and education programs for new
directors due to the size of the board and thetfedtchanges in board membership have been
infrequent.

Ethical Business Conduct

The Board is developing a policy and code of etliesigned to reinforce the Corporation’s
commitment to the integrity of its financial infoation and which establishes procedures to assist
employees help achieve that objective. The politlycanfirm, among other things, that the Board is
responsible under Canadian securities laws forirtbegrity of the financial reporting of the
Corporation. The policy will also expressly provitiat the integrity of the financial information of
the Corporation is of paramount importance to tndiRCommittee and to the Board. In addition,
the management and decision-making structure atmporation needs to closely align the senior
management of the Corporation to all material decimaking. This provides for regular input to
and reinforcement of the culture of ethical bussr@nduct required by the Corporation’s board and
senior management in day to day business activi@esnpliance with the policy will be monitored
regularly by senior management and assessed sateaslly by the Audit Committee as part of the
annual audit process.

The Board supervises management and ensures thadfi@drs act in the best interests of the
Corporation. The Board approves all financial exprires and financial commitments exceeding
$25,000 unless previously approved by way of writesolution. The Board considers its duty is to
direct the Corporation towards achieving its puidid mission statement:

"Newbaska'’s corporate strategy is to develop an apppriate combination of (i) mineral
exploration joint ventures with strong partners, ard (ii) sole-risk exploration for its own
account, in areas of proven mineralization in NorthAmerica, with the objective of
establishing one or more producing mines and becomy a significant North American
mining company".

Considering the entrepreneurial nature of the Qatpm’s business, which is junior mining
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exploration, and its development and size, the @bas given management broad authority to
investigate, negotiate and implement joint ventaresto develop sole-risk exploration in suitable
mining exploration regions.

The Audit Committee of the Board reviews, repornig discusses risk areas with the Corporation’s
external auditors.

Considering the size of the Board and managemenipgrand the tenure and experience of the
current directors and officers, no formal succesplan has been adopted. Similarly, the Board does
not have an existing formal policy for communicasavith shareholders and the public.

Formal reporting to the Board is made at regulaarBaneetings and informal reporting at other
times as appropriate. The Corporation follows stdupractices and securities regulations in
reporting all material matters to regulatory auities and the public by way of timely disclosure
through press releases.

Considering the small size of the Corporation, Bloard believes that the Corporation’s current
internal control and management information systarasdequate and sufficient for its purposes at
the present time.

Board Nominating Committee and Assessing Member Efctiveness

Given the small size of the Board and the Corponathe Board does not have a formal Nominating
Committee. That function is addressed annualltheyBoard as a whole, prior to approval of the
Management Information Circular. For similar reasdhe Board does not have a formal structure
for assessing Board member effectiveness. THwaris informally by the Compensation Committee.
As all Board members have backgrounds and experienthe natural resources and mining
exploration industries, the Board does not condigiatr a formal board orientation and education
process is necessary at the present time. Ititribnes necessary, a nomination committee will be
created which in turn will confirm relevant criterifor suitable candidates including the
independence of the individual, financial acumed awailability to devote sufficient time to the
duties of the Board.
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STATEMENT OF CORPORATE GOVERNANCE

Corporate Stewardship

(a) Strategic Planning Process

The mandate of the board of directors is to superthe management of the business and affairs
of the Corporation. In addition, the board of diges is charged with taking an early, active and
direct role in considering such matters as acqomstof properties, divestitures of properties,
financing and public relations. Management is oesjble for the day-today operations of the
Corporation; however, the board of directors takesictive role in reviewing projects and
statements of corporate direction with supportilagg for implementation on a regular basis. In
addition, the board of director’s monitors managetisesuccess in implementing and adhering
to approved objectives, budgets and strategies.

(b) Risk and Risk Management

Mineral exploration is inherently unpredictableutéire metal prices, the success of exploration
programs and other property transactions can haigndicant impact on capital requirements.
The directors have identified the principal riskshe Corporation to be the price of various metals
in the international markets and the affect thoseep and the success of the Corporation’s
exploration activities have on the ability of ther@oration to raise the financing required to carry
out its exploration activities.

The board of directors has assigned the respoitiloif monitoring these risks to the President of
the Corporation. The directors review all actestiof the President regularly at meetings of the
board of directors.

(c) Succession Planning and Monitoring Senior Management

The board of directors makes all senior officer@appments and monitors their performance.
Responsibility for succession planning and managerdevelopment has been lodged with the
board of directors as a whole.

(d) Communications Policy

The board of directors has adopted a communicapofisy which requires the Corporation to
disseminate the material results of its ongoingriass and financial operations on a regular and
timely basis. Most of the Corporation’s communi@as with its shareholders are reviewed by the
board of directors including annual financial sta¢ats, annual reports, management’s discussion
and analysis of operating results, quarterly resaitd management’s comments thereon, proxy
solicitation materials and press releases relatingaterial changes.

(e) Internal Control and Management I nformation Systems

Board of directors approval is required for any agement decisions which may have a significant
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impact on the Corporation (a threshold of $25,00@sed for this purpose) including material
acquisitions and dispositions, capital budgetst det equity financings, changes to compensation
programs and property acquisitions and divestitubese to the small size of the board, the direxctor
have determined that it would be appropriate fosihod these issues to be considered by the board
of directors as a whole rather than by commit#&ecordingly, the only committee of the board of
directors is the Audit Committee which has beem#xa to review the Corporation’s financial
reporting and to monitor the Corporation’s intercahtrols and financial information systems.

Size and Independence of Board

The Board of Directors is currently composed of fdivectors. The Board of Directors believes that
two of the directors, Mr. Yungwirth and Mr. Wedge endependent directors as they have no direct
or indirect material relationship with the Corpaoat “Material Relationship” is defined as a
relationship which could, in the view of the BoaifdDirectors, be reasonably expected to interfere
with the exercise of a director's independent judgtn Of the proposed nominees, two: Mr.
Turgeon, who will be proposed as CFO and Mr. Vakleas President, are “inside” or management
directors and are accordingly not considered “iretelent” within the meaning of NI 58-101.

Currently, the directors receive no fees for aciaglirectors of the Corporation, unless they serve
the Corporation in another capacity. The directdthe Company are entitled to participate in the
Company’s stock option plan. Members of the Bodildiectors are reimbursed by the Corporation
for reasonable expenses incurred in the performahttesir duties.

Individual directors may engage outside advisoith@tCorporation’s expense and with the prior
authorization of the Board of Directors in orderégeive advice for the purpose of assisting the
director in performing his duties to the Corporatio

The Board of Directors as a whole is responsibtettie Corporation’s approach to corporate
governance issues. The Board as a whole also deesmominations to the Board, which are
generally the result of recruitment efforts by éxig board members. New directors receive copies
of board materials and other materials regardiegQbrporation and are encouraged to visit and
meet with management on a regular basis. The Bofafdirectors does not formally review
individual board members and their contributions.

Committees of the Board

The Board currently has no committees other thaitdit Committee, which currently consists of
Messrs. Wedge, Yungwirth and Turgeon.

The Audit Committee reviews the Corporation’s gedifinancial statements and meets with the

Corporation’s management and auditors for purpadeeviewing the Corporation’s audited
financial statements.
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Outside Advisers

The Board does not engage outside corporate adys®a matter of practice, given the resources
and size of the Corporation. On an ad-hoc basd,vehen deemed appropriate, the Board has
secured and will likely continue to retain outsatkvisers for limited activities and functions.

SAMPLING AND ASSAYING

The Corporation samples its drill cores by diameadding the selected sample interval. Half of the
sample is submitted for assay testing and hatftesmed for reference. All assayingis completed b
independent Canadian assay laboratories using¢hadsay method. All quantities are reported in
metric units of grams per metric tonne unless otiser specified. To convert grams of gold per
metric tonne into ounces of gold per short tonid#vhe first measure by 34.285.

FINANCIAL STATEMENTS

The audited financial statements of the Corporatavrthe year ended December 31, 2017, the
auditors’ report thereon and management’s discassid analysis will be tabled at the Meeting. A
copy of the audited financial statements, the avditeport thereon and management’s discussion
and analysis for the year ended December 31, 2@l&halosed with this Management Information
Circular.

APPOINTMENT OF AUDITORS

An ordinary resolution will be proposed at the Megtto appoint S & W LLP Chartered
Professional Accountants (*S & W”), Toronto, as iémd of the Corporation for the fiscal year
ending December 31, 2018, at a remuneration tixbd by the Board.

OTHER MATTERS COMING BEFORE THE MEETING

If any other matters properly come before the Megtproxies in favour of management of the
Corporation will be voted in accordance with thestopidgment of the persons voting them.
Management knows of no other matters to come béfierdleeting other than as set forth herein.

CERTIFICATE

The foregoing contains no untrue statement of &natfact and does not omit to state a material
fact that is required to be stated or that is rearg40 make a statement not misleading in thédigh
circumstances in which it was made.

DIRECTORS’ APPROVAL

Information contained herein is given as of th® @8y of May, 2018 unless otherwise noted. If any
matters which are not known should properly confereethe Meeting, the accompanying proxy
instrument will be voted on such matters, in acano@ with the best judgment of the person voting
it. The contents and the sending of this Managemméormation Circular have been approved by
the Directors of the Corporation.
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The foregoing contains no untrue statement of @natfact and does not omit to state a material
fact that is required to be stated or that is rearg40 make a statement not misleading in thédifbh
the circumstances in which it was made.

DATED: May 18, 2018
BY ORDER OF THE BOARD OF DIRECTORS
(s) Charles A. Veilleux

Charles A. Veilleux
President, Director and Chief Executive Officer

(s) Robert Turgeon
Robert Turgeon
Corporate Secretary, Director and Chief Financiéicér
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