NEVADA COPPE

NEVADA COPPER CORP.

Suite 1238 — 200 Granville Street
Vancouver, British Columbia
Canada V6C 1S4

NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS

Notice is hereby given that the Annual General Meeting of Shareholders {Meeting”) of Nevada Copper Corp.
(the “Corporation”) will be held at the TerminaltZClub, 837 West Hastings Street, Vancouver, &ritColumbia,
on Monday, June 30, 2014, at the hour of 1:00 (A8T), for the following purposes:

1. To receive and consider the consolidated finarstetements of the Corporation for the six monthriicial
year ended December 31, 2013, together with thetéwsl Report thereon;

2. To fix the number of directors for the ensuing yageight;

3. To elect eight directors to serve until the nexhwal general meeting of shareholders or until their
successors are elected or appointed,;

4. To appoint KPMG, Chartered Accountants, as audifdhe Corporation and to authorize the directors t
fix their remuneration; and

5. To transact such other business as may properlyecbafore the Meeting or any adjournment or
adjournments thereof.

Accompanying this Notice of Meeting are an InforimatCircular, Form of Proxy (or a voting instruatiéorm if
you hold common shares through a broker or otherrimediary) and a Financial Statement Request Fofime
accompanying Information Circular provides inforioatrelating to the matters to be addressed aMibeting and
is incorporated into this Notice.

The Board of Directors has fixed May 26, 2014 a&srdrcord date for determining the shareholders avkcentitled
to vote at the Meeting.

If you are a registered shareholder of the Corpmmaand are unable to attend the Meeting in persease
complete, date and execute the accompanying forprady and deposit it with Computershare Investerviges,
100 University Avenue, Toronto, Ontario M5J 2Y1xR66-249-7775, email: caregistryinfo@computersicarma,
not less than 48 hours (excluding Saturdays, Sundal holidays) prior to the Meeting, or any adjouent
thereof.



If you are a non-registered Shareholder of the @ajon and received this Notice and accompanyiagenals
through a broker, a financial institution, a papgént, a trustee or administrator of a self-adméned retirement
savings plan, retirement income fund, educationinggv plan or other similar self-administered sasingr
investment plan registered under theome Tax Act (Canada), or a nominee of any of the foregoing iloéds your
shares on your behalf (the "Intermediary"), pleasenplete and return the materials in accordancé wie
instructions provided to you by your Intermediary.

DATED at Vancouver, British Columbia as of the 26th daay, 2014.

BY ORDER OF THE BOARD OF DIRECTORS

“Giulio T. Bonifacio” (signed)

Giulio T. Bonifacio
President & CEO



NEVADA COPPER CORP.

1238 — 200 Granville Street
Vancouver, B.C. V6C 154
INFORMATION CIRCULAR
as at May 26, 2014

This Information Circular is furnished in connection with the solicitation of proxies by the
management of Nevada Copper Corp. (the “Corporatiof) for use at the annual general meeting
(the “Meeting”) of its shareholders to be held on Une 30, 2014 at the time and place and for the
purposes set forth in the accompanying Notice of hMeeting.

In this Information Circular, references to: “th@rBoration”, “we” and “our” refer to Nevada Copper
Corp.; “Common Shares” means common shares in #ptat of the Corporation; “Beneficial
Shareholders” means shareholders who do not holthn@m Shares in their own name; and
“intermediaries” refers to brokers, investment firnclearing houses and similar entities that own
securities on behalf of Beneficial Shareholders.

MANAGEMENT SOLICITATION AND APPOINTMENT OF PROXIES

The persons named in the accompanying form of pesgyofficers and/or directors of the Corporation.
A shareholder of the Corporation (a “Shareholderifjitled to vote at the Meeting has the right tpapt

a person (who need not be a Shareholder) to attedchct for and on behalf of the Shareholder at the
Meeting other than the persons designated as potdsts in the accompanying form of proxy. To
exercise this right, the Shareholder must either:

@ on the accompanying form of proxy, strike out thiatpd names of the individuals specified
as proxyholders and insert the name of the Shafeti®lnominee in the blank space
provided; or

(b) complete another proper form of proxy.

To be valid, a form of proxy must be dated and eibiby the Shareholder or by the Shareholder’s
attorney authorized in writing. In the case ofoaporation, the form of proxy must be signed byuéyd
authorized officer of or attorney for the corpooati

The completed form of proxy, together with the powkattorney or other authority, if any, under wlhni
the proxy was signed or a notarially certified caythe power of attorney or other authority, mhet
delivered to Computershare Investor Services Iycmiil or fax no later than forty eight (48) hours
(excluding Saturdays, Sundays and holidays) poidhé time of the Meeting, or any adjournment there

REVOCATION OF PROXIES

A Shareholder who has given a proxy may revokeang time before the proxy is exercised:
@ by an instrument in writing that is:
0] signed by the Shareholder, the Shareholdet@rety authorized in writing or,

where the Shareholder is a corporation, a dulycsized officer or attorney of the
corporation; and



(i) delivered to Computershare Investor Serviges by mail, Proxy Department, 100
University Avenue, 9 floor, Toronto, Ontario M5J 2Y1 or by fax: WithiMorth
America: 1-866-249-7775 Outside North America: 5-263-9524, no later than
forty eight (48) hours (excluding Saturdays, Susdagd holidays) prior to the
time of the Meeting, or any adjournment thereof; or

(b) in any other manner provided by law.

VOTING OF COMMON SHARES AND PROXIES AND EXERCISE OF DISCRETION BY
PROXYHOLDERS

Voting By Show of Hands

Voting at the Meeting generally will be by a shofshands, with each Shareholder or proxyholder priese
in person being entitled to one vote.

Voting By Pall
Voting at the Meeting will be by poll only if a pas:

@ requested by a Shareholder present at the Meatimgrson or by proxy;
(b) directed by the Chairperson; or
(c) required by law.

On a poll, each Shareholder and each proxyholdiéthave one vote for each Common Share held or
represented by proxy.

Approval of Resolutions

To approve a motion for an ordinary resolutionirapée majority of the votes cast in person or bgxyr

will be required; to approve a motion for a specéaolution, a majority of not less than two-thiafghe
votes cast in person or by proxy will be requiredl. simple majority of affirmative votes cast at the
Meeting is required to pass the resolutions desdrterein. If there are more nominees for eleci®n
directors or appointment of the Corporation's andihan there are vacancies to fill, those nominees
receiving the greatest number of votes will be telé®r appointed, as the case may be, until alh suc
vacancies have been filled. If the number of n@mifor election or appointment is equal to the lmerm

of vacancies to be filled, all such nominees wdldeclared elected or appointed by acclamation.

Exercise of Discretion by Proxyholders

A Shareholder may indicate the manner in whichpiiesons named in the accompanying form of proxy
are to vote with respect to a matter to be actenh g the Meeting by marking the appropriate spéte.
the instructions as to voting indicated in the formof proxy are certain, the Common Shares
represented by the form of proxy will be voted or \ithheld from voting in accordance with the
instructions given in the form of proxy.

If the Shareholder specifies a choice in the formfgroxy with respect to a matter to be acted upon,
then the Common Shares represented will be voted awithheld from the vote on that matter
accordingly. If no choice is specified in the fornof proxy with respect to a matter to be acted upon
the form of proxy confers discretionary authority with respect to that matter upon the proxyholder
named in the accompanying form of proxy. It is inénded that the proxyholder named by



management in the accompanying form of proxy will ete the Common Shares represented by the
form of proxy in favour of each matter identified in the form of proxy and for the nominees of the
Corporation’s board of directors (the “Board”) for directors and auditor.

The accompanying form of proxy also confers disonetry authority upon the named proxyholder with
respect to amendments or variations to the mattergified in the accompanying Notice of Meetinglan
with respect to any other matters which may prgpedme before the Meeting. As of the date of this
Information Circular, management of the Corporationot aware of any such amendments or variations,
or any other matters, that will be presented fdioacat the Meeting other than those referred tthn
accompanying Notice of Meeting. If, however, otheatters that are not now known to management
properly come before the Meeting, then the persamsed in the accompanying form of proxy intend to
vote on them in accordance with their best judgment

SOLICITATION OF PROXIES

It is expected that solicitations of proxies wi# made primarily by mail and possibly supplemerited
telephone or other personal contact by directofficens and employees of the Corporation without
special compensation. The Corporation may reing8Bareholders’ nominees or agents (including
brokers holding Common Shares on behalf of cliefmisjhe costs incurred in obtaining authorization
execute forms of proxy from their principals. Tdusts of solicitation will be borne by the Corpdoat

VOTING BY NON-REGISTERED (BENEFICIAL) SHAREHOLDERS

The following information is of significant imporiae to Beneficial Shareholders who do not hold
Common Shares in their own name. Beneficial Stoddeins should note that the only proxies that aan b
recognized and acted upon at the Meeting are tepesited by registered Shareholders (those whose
names appear on the records of the Corporatidmea®gistered holders of Common Shares).

If Common Shares are listed in an account statementided to a Shareholder by a broker, then in
almost all cases those Common Shares will not fpstezed in the Shareholder's name on the recdrds o
the Corporation. Such Common Shares will morehlikbe registered under the names of the
Shareholder’s broker or an agent of that brokerthé United States, the vast majority of such Comm
Shares are registered under the name of Cede &a€aominee for The Depository Trust Company
(which acts as depository for many U.S. brokeragmesfand custodian banks), and in Canada, under the
name of CDS & Co. (the registration name for Thedkan Depository for Securities Limited, which
acts as nominee for many Canadian brokerage firms).

Intermediaries are required to seek voting instoast from Beneficial Shareholders in advance of
shareholders’ meetings. Every intermediary hasws mailing procedures and provides its own return
instructions to clients.

If you are a Beneficial Shareholder:

You should carefully follow the instructions of yobroker or intermediary in order to ensure thairyo
Common Shares are voted at the Meeting.

The form of proxy supplied to you by your brokerlviie similar to the proxy provided to registered
Shareholders by the Corporation. However, its gsegs limited to instructing the intermediary awh
to vote on your behalf. Most brokers now delegatponsibility for obtaining instructions from clis

to Broadridge Financial Solutions, Inc. (“Broadmrdy (formerly “ADP Investor Communication
Services”) in the United States and in Canada. a@idge mails a voting instruction form in lieu &f



proxy provided by the Corporation. The voting instion form will name the same persons as the
Corporation’s proxy to represent you at the Meetifvgpu have the right to appoint a person (who need
not be a Shareholder of the Corporation), other tha persons designated in the voting instrudtom,

to represent you at the Meeting. To exercise tigkt, you should insert the name of the desired
representative in the blank space provided in theng instruction form. The completed voting
instruction form must then be returned to Broadzidy mail or facsimile or given to Broadridge by
phone or over the internet, in accordance with Bridge’s instructions. Broadridge then tabulates t
results of all instructions received and provideprapriate instructions respecting the voting ofr@aon
Shares to be represented at the Meetiligiou receive a voting instruction form from Broadridge,

you cannot use it to vote Common Shares directly dhe Meeting - the voting instruction form must

be completed and returned to Broadridge, in accordace with its instructions, well in advance of
the Meeting in order to have the Common Shares vote

Although as a Beneficial Shareholder you may notdoegnized directly at the Meeting for the purpose
of voting Common Shares registered in the nameof proker, you, or a person designated by you, may
attend at the Meeting as proxyholder for your braked vote your Common Shares in that capacity. If
you wish to attend at the Meeting and indirectlfevgour Common Shares as proxyholder for your
broker, or have a person designated by you do@oskould enter your own name, or the name of the
person you wish to designate, in the blank spadd@roting instruction form provided to you anture

the same to your broker in accordance with theuctibns provided by such broker, well in advante o
the Meeting. Alternatively, you can request intimg that your broker send you a legal proxy which
would enable you, or a person designated by yoattémd the Meeting and vote your Common Shares.

There are two kinds of beneficial owners — thos® wbject to their name being made known to the
issuers of securities which they own (called OB@s@bjecting Beneficial Owners) and those who do
not object to the issuers of the securities they dawowing who they are (called NOBOs for Non-
Objecting Beneficial Owners). The Corporation kizgided to take advantage of those provisions of
National Instrument 54-101 that permit it to diteateliver proxy-related materials to its NOBOss A
result NOBOs can expect to receive a scannablenydtistruction Form (“VIF") from the Corporation’s
Transfer Agent, Computershare Investor Services (Computershare”). These VIFs are to be
completed and returned to Computershare in the l@meeprovided or by facsimile. In addition,
Computershare provides both telephone and inteotatg as described on the VIF itself which contain
complete instructions. Computershare will tabullte results of the VIFs received from NOBOs and
will provide appropriate instructions at the Megtiwith respect to the Common Shares represented by
the VIFs they receive.

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING S ECURITIES

The Board has fixed May 26, 2014 as the record (hte“Record Date”) for determination of persons
entitled to receive notice of the Meeting. Onlya&holders of record at the close of business en th
Record Date who either attend the Meeting perspmelicomplete, sign and deliver a form of proxy in
the manner and subject to the provisions descidbede will be entitled to vote or to have their Goom
Shares voted at the Meeting.

As of May 26, 2014 there were 80,501,458 Commorrethwithout par value issued and outstanding,
each carrying the right to one vote. No group ledi8holders has the right to elect a specified rurab
directors, nor are there cumulative or similar ngtrights attached to the Common Shares.

To the knowledge of the directors and executivdacefs of the Corporation, the only persons or
corporations that beneficially owned, directly ardirectly, or exercised control or direction over,



Common Shares carrying more than 10% of the vatgigs attached to all outstanding Common Shares
of the Corporation as at May 26, 20dw:

Percentage of Issued Common
Shareholder Name Number of Common Shares Helt Shares

Pala Investments Ltd. 40,289,141 50.05%

Notes:
@ The above information was supplied to the Corporaliy the above Shareholders and from the insiterts available at
www.sedi.ceandwww.sedar.com

PRESENTATION OF FINANCIAL STATEMENTS

The Corporation changed its financial year end fthme 30 to December 31 effective December 31,
2013, resulting in a fiscal year of six months egdon December 31, 2013. The audited consolidated
financial statements of the Corporation for the reignths ended December 31, 2013, together with the
report of the auditors thereon, will be placed befthe Meeting. A copy of the Corporation’s Annual
Report may be obtained by a Shareholder upon requidsout charge from the Corporation at Suite
1238, 200 Granville Street, Vancouver, British Qohia, V6C 1S4. These documents are also available
through the Internet on SEDAR, which can be acckassww.sedar.com

ELECTION OF DIRECTORS

The size of the Board is currently eight (8). @matders will therefore be asked to approve amargi
resolution that the number of directors to be elédte fixed at eight (8).

The term of office of each of the current directawll end at the conclusion of the Meeting. Uniéss
director’s office is earlier vacated in accordamdgth the provisions of théusiness Corporations Act
(British Columbia), each director elected at theekiteg will hold office until the conclusion of theext
annual general meeting of the Corporation, or iflimector is then elected, until a successor istete
The directors of the Corporation for the ensuingryill be elected at this Meeting.

Majority Voting Policy

On November 5, 2013, the Board adopted a majodting policy in order to promote enhanced director
accountability. The policy provides that votingraspect of each director nominee will be conducied
an individual nominee basis. The policy also pilegithat each director should be elected by the et

a majority of the common shares, represented isopeor by proxy, at any meeting for the election of
directors. The Board will ensure that the numbecainmon shares voted “for” or “withheld” for each
director nominee is recorded and promptly madeipuafter the meeting. If any nominee for electamn
director receives, from the common shares votdteatmeeting in person or by proxy, a greater number
of votes “withheld” than votes “for” his or her ete®n, the director will promptly tender his or her
resignation to the Board following the meeting,take effect upon acceptance by the Board. The
nomination committee will expeditiously considerethdirector's offer to resign and make a
recommendation to the Board whether to acceptatfiat. Within 90 days of the Meeting, the Boardl wi
make a final decision concerning the acceptandbeoflirector’'s resignation and announce that datisi
by way of a press release. Any director who tendiés or her resignation will not participate ireth
deliberations of the Board or any of its committpegaining to the resignation.



This policy does not apply to a contested electibulirectors, that is, where the number of nominees
exceeds the number of directors to be electedanyf director fails to tender his or her resignatimn
contemplated in the policy, the Board will not reaminate that director in the future. Subject ty an
corporate law restrictions, where the Board acctyffer of resignation of a director and thatdior
resigns, the Board may exercise its discretion wéspect to the resulting vacancy and may, without
limitation, leave the resultant vacancy unfilledtiuthe next annual meeting of shareholders, fik t
vacancy through the appointment of a new directoorw the Board considers to merit the confidence of
the shareholders, or call a special meeting ofedtidders to elect a new nominee to fill the vacant
position.

Nominees

The following table sets out the names of managé€memwmminees for election as directors, all major
offices and positions with the Corporation and arfiits significant affiliates each now holds, each
nominee’s principal occupation, business or empkynfor the five preceding years for new director
nominees, the period of time during which eachbeen a director of the Corporation and the number o
Common Shares of the Corporation beneficially owmgéach, directly or indirectly, or over which bac
exercised control or direction, as at May 26, 2014:

Name, Current Position
with the Corporation, Principal Occupation and, if not at Present Period as a Common Shares
Province or State and an Elected Director, Occupation during the Director of the Beneficially Owned
Country of Residence Past Five Year§’ Corporation or Controlled®
Giulio T. Bonifacid® Founder, President and CEO of the Since 5,850,000
President, CEO, and Corporation. August 15, 2006
Director
British Columbia, Canac
Victor Bradley? ©® Chairman of Osisko Mining Corp. Since Nil
Lead Director February 27, 2012
Monte Carlo, Monac
Michael Browr” Managing Director, Technical and Operationls Since Nil®
Director of Pala Investments Ltd. Since May 6, 2014; August 8, 2013
Arth, Switzerland Senior Vice President of Pala Investments Lid.
since July 2011; Chief Operating Officer of
DeBeers Consolidated Mines Ltd. June 2008
to July 2011
Jan Castrd CEO of Pala Investments Ltd. Since Nil®
Non-Executive Chairman November 17, 2010
and Director
Walchwil, Switzerlan
Philip Clegd® Vice President, Finance of Pala Investments Since Nil®
Director Ltd. since May 6, 2014; Senior Manager of March 17, 2014
Zug, Switzerland Pala Investments Ltd. since December 2009;
Senior Manager, Energy & Resources group at
Deloitte, London from September 2001 to
December 2009.
Daniel Duma¥’ Chief Executive Officer of Dumas Contracting Since 55,000
Director Ltd. and predecessors since 1993. December 2, 2013
Ontario, Canada
Joseph Giuffr@ Chief Legal Counsel of Nevsun Resources Litd. Since 487,500
Director November 3, 2006
British Columbia, Canac
Paul Matysef® ®© President and CEO of Goldrock Mines Corp Since 732,000
Director May 22, 2008
British Columbia, Canac




Notes:

@ The information as to principal occupation, busiier employment and Common Shares beneficiallyedver controlled
is not within the knowledge of the management @& @orporation and has been furnished by the raspecbminees.
Each nominee has held the same or a similar pahoigcupation with the organization indicated g@redecessor thereof
for the last five years.

@ Member, Audit Committee

©®  Member, Compensation Committee

@ Member, Nomination and Governance Committee

®  Member, Health, Safety, Environment and Techrimhmittee

®  pala Investments Ltd. holds 40,289,141 Commome3tia the Corporation which represents 50.05%®Gommon
Shares Issued and Outstanding. Mr. Castro is B@ 6f Pala Investments Ltd. See “Voting Securigied Principal
Holders of Voting Securities”.

Shareholders can vote for all of the proposed neesirfor directors of the Corporation, vote for sarhe
the proposed nominees and withhold for others, idtheld for all of the proposed nomineetinless
otherwise instructed, the named proxyholders will ete FOR the election of each of the proposed
nominees set forth above as directors of the Corpation.

Corporate Cease Trade Orders or Bankruptcies

Except as disclosed in this Information Circulay,proposed director of the Corporation is, as atdate

of this Information Circular, or was within 10 ysabefore the date of this Information Circular, a
director, chief executive officer or chief finankcifficer of any company (including the Corporafipn
that:

€) was subject to a cease trade order, an onaéasito a cease trade order or an order that
denied the relevant company access to any exemptidar securities legislation, for a
period of more than 30 consecutive days, that ssgeid while the proposed director was
acting in the capacity as director, chief executiffecer or chief financial officer; or

(b) was subject to a cease trade order, an oraglasito a cease trade order or an order that
denied the relevant company access to any exemptidar securities legislation, for a
period of more than 30 consecutive days, that wageid after the proposed director
ceased to be a director, chief executive officercloief financial officer and which
resulted from an event that occurred while thas@erwas acting in the capacity as
director, chief executive officer or chief finanlidficer.

No proposed director of the Corporation:

(@) is, as at the date of this Information Circutar has been within the 10 years before the
date of this Information Circular, a director oreextive officer of any company
(including the Corporation) that, while that perswas acting in that capacity, or within a
year of that person ceasing to act in that capabiéggame bankrupt, made a proposal
under any legislation relating to bankruptcy omimency or was subject to or instituted
any proceedings, arrangement or compromise wittiitors or had a receiver, receiver
manager or trustee appointed to hold its assets; or

(b) has, within 10 years before the date of thisrmation Circular, become bankrupt, made
a proposal under any legislation relating to baptay or insolvency, or become subject
to or instituted any proceedings, arrangement onpromise with creditors, or had a
receiver, receiver manager or trustee appointedhdid the assets of the proposed
director.

No proposed director of the Corporation has bebjestito:



(@) any penalties or sanctions imposed by a calating to securities legislation or by a
securities regulatory authority or has entered &ingettlement agreement with a securities
regulatory authority; or

(b) any other penalties or sanctions imposed bguat @r regulatory body that would likely
be considered important to a reasonable securighah deciding whether to vote for a
proposed director.

Mr. Paul Matysek was a director of Mandalay Resesir€orporation when a cease trade order was
issued against it by the British Columbia Secwif@ommission on February 9, 2004 for failure te fil
material change reports, a technical report andtejlyaand year-end reports in the form requiredamn
the Securities Act and the Rules (British Columb@) January 4, 2005, the British Columbia Se@siti
Commission revoked the cease trade order, as Man&asources had filed the required documentation.
A cease trade order was issued against MandalaguRess Corporation on June 30, 2004 by the Alberta
Securities Commission for failure to file certagquired financial information. On February 1, 20t
cease trade order was revoked as the companylbddHe required records. Mr. Matysek resigned as
director of Mandalay Resources Corporation on Ndav&mni7, 2005.

Mr. Jan Castro was a director of Coalcorp Mining.If“Coalcorp”) when the Ontario Securities
Commission issued a temporary management ceagedrddr against the chief executive officer and the
then chief financial officer of Coalcorp on Febrpak8, 2009 for failing to file interim financial
statements and MD&A for the three and six monthqgasrended December 31, 2008 beyond the filing
deadline of February 16, 2009. The temporary mamageé cease trade order related to Coalcorp’s
securities owned by the chief executive officer Hrlthen chief financial officer of Coalcorp far long

as the interim financial statements, certificaticmmsd related MD&A were not filed. The Ontario
Securities Commission issued a further managensagectrade order (“MCTQO”) related to the securities
of Coalcorp owned by the chief executive officerGialcorp at such time, with respect to the delayed
filing of the Coalcorp’s annual financial statenw®nte related managements’ discussion and analysis
(“MD&A") and the annual information form, each fthe year ended June 30, 2009. The terms of the
MCTO provided that trading in and all acquisitiaofssecurities of the Corporation, whether direct or
indirect, by the chief executive officer must ceasdl two full business days following the receifty

the OSC of all filings Coalcorp was required to maknder Ontario Securities Laws. In addition, on
September 29, 2010, the OSC issued a cease tréele(tire “Temporary Order”) for a period of 15 days
against Coalcorp for failure to file its auditedhaal financial statements, the related MD&A, itsaal
information form, each for the year ended June28Q,0, and the certification of the foregoing filing
The Temporary Order provided that, if the defaohtmued, a hearing would be held to consider wéreth
an order should be made that all trading in theriies of Coalcorp cease permanently or for susfiop

as is specified in such order by reason of theimoed default. In connection with the Temporary €rd
Coalcorp’s securities were suspended from tradinthe NEX exchange.

On September 29, 2010, the British Columbia Sdesritommission issued a cease trade order (the “BC
Order”) against Coalcorp until such time as itdilthe required documentation and the BC Order was
revoked. On October 12, 2010, the OSC issued a&deade order (the “ON Order”) against Coalcorp
which provided that all trading in the securitidsGmalcorp, whether direct or indirect, must ceasél

the Ontario Order was revoked. On October 15, 28fOManitoba Securities Commission issued a cease
trade order (the “MB Order”, and together with tA€ Order and the ON Order, the “Cease Trade
Orders”) against Coalcorp until such time as iedilthe required documentation, paid the outstanding
filing fees, if any, and the MB Order was revoké&balcorp applied to have the Cease Trade Orders
revoked on October 29, 2010, immediately followthg filing of its annual information form, its aredu
financial statements and the related MD&A, eachtfar year ended June 30, 2010. Each of the Cease
Trade Orders and the MCTO were revoked on Noverb6e2010. Mr. Castro resigned as a director
of Coalcorp on February 27, 2010.



COMPENSATION OF EXECUTIVE OFFICERS
Compensation Discussion and Analysis
In this section, “Named Executive Officer” or “NE@ieans:
€) the Corporation’s chief executive officer (“CEQO”);
(b) the Corporation’s chief financial officer (“CFQO”);

(©) each of the Corporation’s, including any of its sidiaries’, three most highly compensated
executive officers, or the three most highly congated individuals acting in a similar capacity,
other than the CEO and CFO, at the end of the mosntly completed financial year whose total
compensation was, individually, more than $150,086, determined in accordance with
subsection 1.3(6) of Form 51-102F6 Statement ofctkee Compensation, for that financial
year; and

(d) each individual who would be a Named Executive @@ffiunder paragraph (c) but for the fact
that the individual was neither an executive offioé the Corporation or its subsidiaries, nor
acting in a similar capacity, at the end of thaaficial year.

Mr. Giulio Bonifacio, President and Chief Executi@déficer and Mr. Robert McKnight, Chief Financial
Officer and Executive Vice President are the oMNarhed Executive Officers” of the Corporation during
the six month financial year ended December 31326d.the purposes of the following disclosure.

The Compensation Committee (the “Committee”) of Board is composed of Mr. Victor Bradley, Mr.
Philip Clegg, and Mr. Paul Matysek, all of whom anelependent within the meaning of National
Instrument 52-110 Audit Committee and have dirgpegience in dealing with compensation matters.

Mr. Bradley is a Chartered Accountant with overyéars of experience in the mining industry, inchgdi

15 years with Cominco Ltd. and Mcintyre Mines Litd.a wide variety of senior financial positionsrfro
Corporate Controller to Chief Financial Officer. @vthe past 30 years Mr. Bradley has founded,
financed and operated several mining and advantagk sxploration and development companies,
including Yamana Gold Inc. and Aura Minerals Incr. Bradley served as Yamana's President & CEO
and then Chairman of the Board and Lead Directail @008. Mr. Bradley is currently Chairman of
Osisko Mining Corp. Mr. Bradley has significant pexience in corporate acquisitions and has
participated in numerous equity and project defaritings for projects around the world.

Mr. Clegg is Vice President, Finance at Pala Inwestts Ltd. (“Pala”). He has twelve years of
experience as an advisor in the natural resousmers and has worked with a number of Pala’s pliotf
companies, including Alacer Gold Corp., Sierra Rutimited, the Corporation and Dumas Mining Inc.
assisting with strategic development, M&A, busingsgformance, financial planning and structuring. H
was seconded as CFO of Dumas Mining Inc. in 201&revhe refinanced the business, advised on M&A
activity, developed management incentive plans anlkdanced financial management processes. Mr.
Clegg is now Chairman of the company. He has wodeed number of key Pala transactions, including
Peninsula Energy Limited and Elemental Mineralsitéch Before joining Pala in 2009, Mr. Clegg was a
Senior Manager at Deloitte LLP, where he was inedlwith advisory projects, transactions and
consulting engagements in the resource sectorChgg advised on the IPOs of Vedanta Resources Plc,
INA d.d. and Wilson Sons Group, various bond issiaesVedanta Resources Plc and other resource



majors, and other transactions and consultancyegi®j Companies he has worked with include Anglo
American Plc, Norsk Hydro ASA, Hambledon Mining Riad the World Gold Council. Mr. Clegg
graduated from Oxford University with a MastersHarth Sciences. He is also a qualified chartered
accountant (ACA).

Mr. Matysek has over 25 years of experience imtivéng industry and is an experienced geochemigt an
geologist with a Bachelor of Science degree anchatéf of Science degree in Geology. Mr. Matysek has
held senior management and director positions satkeral natural resource exploration and developmen
companies and has been providing consulting senasean independent contractor to both private and
publicly traded companies since 1998.

The Board is of the view that the members of then@ittee collectively have the knowledge, skills,
experience and background to make decisions onstiitability of the Corporation’s compensation
policies and practices.

The function of the Committee generally is to asie Board in carrying out its responsibilitiefatig

to executive and director compensation. In thigard, the Committee makes recommendations to the
Board with respect to the compensation (includialgry, bonus and stock options) and benefits of the
CEO and other senior officers of the Corporatia@yiews and approves the terms of the employment
agreements of the CEO and other senior officeteefCorporation and researches and identifies ¢srend
employment benefits and compensation structuresepuatts its findings to the Board. The Committee
also reviews periodically the compensation of theedaiors for service on the Board and Board
committees and makes recommendations to the Boaespect of same.

The Board assumes responsibility for reviewing enmhitoring the long-range compensation strategy for
the executives of the Corporation, although the @dtee guides it in this role.

The Board is responsible, in participation with mgement, for reviewing and identifying what are
perceived to be the principal risks to the CorpgomatThese risks include, but are not limited tmse
arising from the Corporation’s compensation poficend practices, such as the risk that an executive
officer or other employee is incentivized to takaeppropriate or excessive risks, or that such jesliand
practices give rise to any other risks that arsapably likely to have a material adverse effecttomn
Corporation. The Board undertakes this review wiimagement on at least an annual basis, and ensures
that the Committee adequately considers risksngrisom the Corporation’s compensation policies and
practices when determining its recommendationi¢oBoard regarding the compensation of executive
officers. The Corporation uses the following pizes to discourage or mitigate inappropriate or
excessive risk-taking by directors and executifieerfs:

» the structure of incentive compensation is desigmdo focus on a single metric, which in the
Corporation’s view could be distortive, but insteadombination of both corporate and personal
objectives;

» the Corporation has an appropriate compensation imiuding fixed and performance based
compensation with short and longer term performanoaditions and multiple forms of
compensation; and

» the Board has discretion in assessing the anncahiive awards paid to executive officers of the
Corporation based on both individual and corpopatgormance.

No risks have been identified as arising from th@pOration’s compensation policies and practices
which are considered reasonably likely to have teriad adverse effect on the Corporation.
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In order to further mitigate the potential for NE@sd directors taking inappropriate or excessisksri
relating to compensation, the Board has passeddut®n which prohibits directors afdEOs from
purchasing financial instruments (including prepegdiable forward contracts, equity swaps, collars,
units of exchange funds) that are designed to heulgeffset a decrease in market value of equity
securities of the Corporation granted as compemsatld, directly or indirectly, by a director NEOs.

Messrs. Bonifacio and McKnight work on the Corpimnas activities on a full-time basis.

Philosophy and Objectives

The compensation program for the executive officdrghe Corporation is designed to ensure that the
level and form of compensation achieves certaieaibjes, including:

(@) attracting and retaining talented, qualified affective executives;
(b) motivating the short and long-term performaotthese executives; and
(c) better aligning the interests of the executiffecers with those of the Shareholders.

In compensating its executive officers, the Corfiorehas employed a combination of base salaryudon
compensation and equity participation throughtibsls option plan.

Base Salary

In the Board'’s view, paying base salaries whichcamapetitive in the markets in which the Corponatio
operates is a first step to attracting and retgitétented, qualified and effective executives.ulnber of

the Corporation’s directors serve on the boarddiafctors of similar sized companies in the reseurc
sector. Determinations of salary are based orBtied’'s knowledge of salaries paid to executives of
these similar sized companies and information gldanom documents available publicly on SEDAR.
As well, in 2010 and April 2012, the Corporatiotaiaed executive compensation specialist Lane @aput
Compensation Inc. (“Lane Caputo”) to provide a egwvbf compensation arrangements for its Executives
and Board. Lane Caputo benchmarked the compensadiopetitiveness of the Corporation’s executives
against a peer group of mining companies at sinsitages of development as the Corporation. The
companies included in the comparison were AugustaoRrce Corp., Baja Mining Corp., Copper
Mountain Mining Corp., Entrée Gold Corp., and West€opper Corp.

Executive Compensation Related Fees

The following table sets out the Executive Comp8asaRelated Fees paid to Lane Caputo for services
related to determining compensation for an of tlegpGration’s directors and executive officers dgrin
the last two recently completed financial years.:

Fees Paid to Lane Caputo

For the six month financial year ended
December 31, 2013 $23,500

For the year ended June 30, 2013 Nil
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In addition to peer group data, compensation data fmining industry compensation surveys were used
as a cross-check to the data from the peer grodgahenchmark those positions that are not tyfyical
disclosed in the peer group’s disclosure documents.

Bonus Incentive Compensation

The payment of bonus incentive compensation isestiltp the discretion of the Board. Generally, the
Board will consider the payment of executive bonampensation dependent upon the performance of
the individual executive, sufficient cash resoursemg available for the granting of bonuses arfigre
applicable, the executive meeting the strategieaihjes and milestones established by the Boatath S
milestones and/or performance goals include, betrat limited to, the following: the Corporation’s
share price, completion of Feasibility Studies,eree or resource additions, identifying corporate
development initiatives, improving corporate ligtyd and budget achievement. During the six month
financial year ended December 31, 2013, Mr. Boifand Mr. McKnight were granted bonuses for the
achievement of project and corporate milestonese SExecutive Compensation — Summary
Compensation Table”.

Equity Participation

The Corporation believes that encouraging its etvezsi and employees to become Shareholders is the
best way of aligning their interests with thoseitefShareholders. Equity participation is accontalis
through the Corporation’s stock option plan. Stagkions are granted to executives and employees
taking into account a number of factors, includthg amount and term of options previously granted,
base salary and bonuses and competitive factomorSmanagement and the Committee put forth their
recommendations for stock option grants to the 8oahe amounts and terms of options granted are
determined by the Board.

Actions, Decisions or Policies Made After DecemBgr2013

Given the evolving nature of the Corporation’s bess, the Board continues to review and redesign th
overall compensation plan for senior managemergssto continue to address the objectives identified
above.

There were no actions, decisions or policies mauteDecember 31, 2013 that would affect a reader’s
understanding of NEO compensation.

Performance Graph

The Common Shares of the Corporation were listethenT SX Venture Exchange on August 17, 2006
under the Corporation’s former name Astron Resau@erporation (symbol “ARC”). The Corporation
changed its name to Nevada Copper Corp. (symbolUNGn November 3, 2006. On August 16, 2007,
the Corporation’s Common Shares were de-listed ftoen TSX Venture Exchange and concurrently
listed for trading on the Toronto Stock ExchangeSX") under the symbol “NCU”.

The following five year performance graph compates total cumulative shareholder return for $100
invested in Common Shares of the Corporation ore B 2007, with the cumulative total return of the
S&P/TSX Small Cap Total Return Index for the perfomm June 30, 2008 to June 30, 2013 and the six
month financial year ended December 31, 2013. dmamon Share performance as set out in the graph
does not necessarily indicate future price perfocea
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Five Year Performance Chart
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The performance graph shows a general correlatetve®en the performance of the Corporation’s
Common Shares and the performance of the S&P/TSXISPap Index for the years June, 2008 through
December, 2013, however the stock performanceeoCibrporation significantly outperformed the S&P
for June 2010 through June 2011. Following a §icamt increase in the value of the Corporation’s
Common Shares in 2007, executive compensationaseckin 2008. Compensation adjustments through
the balance of 2008 and 2009 reflect the marketlitons where base salaries were frozen and no
bonuses were awarded. In January 2012, Mr. Bdnifacompensation was increased in recognition of
his efforts to present a completed feasibility gtuéir. Bonifacio and Mr. McKnight were paid bongse

in 2012 for the milestones achieved in the findngéar ended June 30, 2011. For the year endesl Jun
30, 2013, Mr. Bonifacio and Mr. McKnight were pdidnuses for milestones achieved in 2012. During
the six month financial year ended December 31320. Bonifacio and Mr. McKnight were granted
bonuses for the achievement of project and corparélestones. Such milestones were predetermined b
the Compensation Committee.

Option-Based Awards

The Corporation has in place a stock option plaithvivas established to provide incentive to quedifi
parties to increase their proprietary interestha €orporation and thereby encourage their comtui
association with the Corporation. Management amdGbmmittee propose stock option grants to the
Board based on such criteria as performance, pregoants, and hiring incentives. All grants regui
approval of the Board. The stock option plan iministered by the directors of the Corporation and
provides that options will be issued to directafficers, employees or consultants of the Corporatir a
subsidiary of the Corporation.

Summary Compensation Table
The compensation paid to the NEOs during the Caetpmr's six month financial year ended

December 31, 2013 and the three most recently @iatgbfinancial years ended June 30, 2013, 2012 and
2011 are as set out below and is expressed in @enddllars unless otherwise noted:

-13-



Non-Equity Incentive
Plan Compensation
(%)
Share- Long-

Name and Based | Option-Based | Annual Term Pension All Other Total
Principal Salary Award Awards® Incentive | Incentive Value Compensation | Compensation
Position Year %) (%) %) Plans Plans (%) %) %)

Giulio Bonifacio, | 2013" | 181 250 Nil 159,65%" Nil Nil Nil 125,006 465,905

President & CEQ| 2013 | 343756 |  Nil 525,334" Nil Nil Nil 175,008 1,044,084
2012 | 310,006 | il 2,743,048 Nil Nil Nil 100,008 3,153,043
2011 | 295,000 Nil 1,010,258 Nil Nil Nil 150,004V 1,455,250

Robert McKnight | 2013V | 126,250 Nil 86,214% Nil Nil Nil 25,000'® 237,464

Executive Vice 3 . ) . . .

President & CFO | 2013 | 246,25¢' Nil 131,33% Nil Nil Nil 75,006 452,583
2012 | 225,000 Nil 627,49% Nil Nil Nil 50,006L% 902,493
2011 | 131,250 Nil 1,536,598 Nil Nil Nil Nil 1,667,848

Notes:
1)

)

(©)

4)

(©)

(6)

@)
®)
(9)
(10)
(11)

(12)
(13)
(14
(15)

(16)

The Corporation changed its financial year end ftlhme 30 to December 31 effective December 31,,2@%8lting in a
fiscal year of six months ending on December 31320

For the market value of the unexercised optiorat éise six month financial year ended DecembefB13, please refer to
the Option-Based Awards table below.

The fair value of stock options has been estimagidg the Black-Scholes option pricing model, gitkat this is one of
the most common methodologies available, assumiigkdree interest rate of 1.89% in 2013, no expedividend yield,
stock price volatility of 66% and expected lifefofe years. The weighted average fair value of@gtigranted during the
six months ended December 31, 2013 was $2.25.

The fair value of stock options has been estimagidg the Black-Scholes option pricing model, gitleat this is one of
the most common methodologies available, assumiskdree interest rate of 1.60% in 2013, no expedlividend yield,
stock price volatility of 90% and expected lifeedfht years. The weighted average fair value oboptgranted during the
twelve months ended June 30, 2013 was $3.25.

The fair value of stock options has been estimagidg the Black-Scholes option pricing model, gitkat this is one of
the most common methodologies available, assumiskdree interest rate of 2.08% in 2012, no expedlividend yield,
stock price volatility of 100% and expected life@ght years. The weighted average fair value ¢ibap granted during
the twelve months ended June 30, 2012 was $3.59.

The fair value of stock options has been estimatgdg the Black-Scholes option pricing model assgna risk free
interest rate of 2.24% in 2011, no expected dividgield, stock price volatility of 109% and expetide of eight years.
The weighted average fair value of options gradigthg the twelve months ended June 30, 2011 w&3$3

Mr. Bonifacio was paid a bonus in the amount 65000 in 2013.

Mr. McKnight was paid a bonus of $75,000 in 2013.

Mr. Bonifacio was paid a bonus in the amount dd&000 in 2012.

Mr. McKnight was paid a bonus of $50,000 in 2012.

Mr. Bonifacio was granted a bonus in the amoun®b50,000 for milestones achieved in 2010 as débednat the
discretion of theCompensation Committee and Board.

Effective January 1, 2013, Mr. Bonifacio’s annsalary increased to $362,500.

Effective January 1, 2013, Mr. McKnight's annualasy increased to $252,500.

Effective January 1, 2012, Mr. Bonifacio’s annsalary increased to $325,000.

Mr. Bonifacio was paid a bonus in the amount %000 during the six month financial year endeddbaber 31, 2013
for milestones achieved as determined at the disoref theCompensation Committee and Board.

Mr. McKnight was paid a bonus of $25,000 during #ix month financial year ended December 31, Z6d.&ilestones
achieved as determined at the discretion ofdbmpensation Committee and Board.
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Outstanding Share-based Awards and Option-basedd&wa

The Corporation does not have any share-based award

The following table sets out all option-based awardtstanding as at the six month financial yeaedn
December 31, 2013, for each NEO:

Option-Based Awards
Value of
Number of securities unexercised in-
underlying unexercised , , , the-money
options Option exercise price options
Name #) %) Option expiration date (R
Giulio Bonifacio, 275,000 1.00 July 2, 2018 96,250
President & CEO 450,000 2.12 May 31, 2020 nil
225,000 5.37 February 22, 2021 nil
765,000 4.24 August 18, 2021 nil
200,000 3.25 September 26, 2022 nil
250,000 2.35 December 16, 2018 nil
Robert McKnight, 225,000 3.74 October 13, 2020 nil
Executive Vice 175,000 5.37 February 22, 2021 nil
President & CFO 175,000 4.24 August 18, 2021 nil
50,000 3.25 September 26, 2022 nil
135,000 2.35 December 16, 2018 nil

Notes:

@ In-the-money options are those where the marketevaf the underlying securities as at the mostrefieancial year end
exceeds the option exercise price. The closindetarice of the Common Shares on the TSX as aeber 31, 2013
was $1.35.

Incentive Plan Awards — Value Vested or Earned mthe Year

The following table sets out the value vested oned under incentive plans during the six monthiogler
ended December 31, 2013, for each NEO:

Non-equity incentive
Option-based awards — plan compensation —
Value vested during the Share-based awards — Value vested| Value earned during
year during the year the year
Name s $) (%)
Giulio Bonifacio ) )
President & CEO 159,655 Nil Nil
Robert McKnight
Executive Vice 86,214 Nil Nil
President & CFO
Notes:
@

All options granted before December 16, 2013 toONEwvere not subject to a vesting schedule and fireravere
exercisable immediately upon granting. This valaes determined by calculating the difference betwtbe market price
of the underlying Common Shares on the grant dadetlae exercise price of the options on the graté.dAs the market
price of the underlying Common Shares on the gilate was lower than the exercise price of the aptan the grant date,
this value is Nil.
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@ Al of the options vested upon grant except 250,0pfions granted to Giulio Bonifacio on December 2613 and
135,000 options granted to Robert McKnight on Ddoeni6, 2013.

See “Securities Authorized Under Equity Compensatilans” for further information on the
Corporation’s stock option plan.

Termination and Change of Control Benefits

The Corporation entered into an employment agreeméh Giulio Bonifacio on May 1, 2007, as
amended on January 1, 2010, January 1, 2012 angsA@g, 2013. The following summary of which is
qualified in its entirety by reference to the ftdkt of each such agreement. The Corporation dgee
pay Mr. Bonifacio a base annual salary of CDN$36@,plus benefits and bonus effective as of January
1, 2013. Each year during the term of the agregntiee Board shall determine a bonus amount that is
considered appropriate, the amount of such bonbe toased on achievements necessary for the growth
and development of the Corporation. In the evdrteonination without cause, or any change in the
effective control of the Corporation that occute Corporation must pay Mr. Bonifacio an amountaéqu

to three (3) years’ salary.

The Corporation entered into an employment agreemih Robert McKnight on October 13, 2010 as
amended on January 1, 2012 and August 13, 2012. fdllowing summary of which is qualified in its
entirety by reference to the full text of such agnent. The Corporation agreed to pay Mr. McKnight
base annual salary of CDN$252,500 effective asanfidry 1, 2013. Each year during the term of the
agreement, the Board shall determine a bonus antioatnis considered appropriate if any, the amofint
such bonus to be based on achievements necessahgfgrowth and development of the Corporation.
In the event of termination without cause, or ahgnge in the effective control of the Corporatibatt
occurs, the Corporation must pay Mr. McKnight aroant equal to 18 months’ salary.

The estimated incremental payments from the Cotiporato Mr. Bonifacio and Mr. McKnight
respectively on (i) termination without cause dy f@rmination without cause or resignation withusa
within 12 months following a change of control, @sing the triggering event occurred on December 31,
2013, are as follows:

Termination Without Cause Change of Control
NEO
Giulio Bonifacio Salary $1,087,500 $1,087,500
Bonus Nil Nil
Options Nil Nil
Robert McKnight Salary $378,750 $378,750
Bonus Nil Nil
Options Nil Nil

On November 12, 2013, Pala acquired 3,492,860 NG&ieS representing approximately 4.34% of the
issued and outstanding common shares of the CdigoraThe NCU Shares were purchased by Pala by
way of a private transaction. Following the aciigs of the NCU Shares by Pala on November 12,
2013, Pala owns and controls, directly and indiyeetn aggregate ¢f0,289,141common shares of the
Corporation, representing approximately 50.05%hefdurrent issued and outstanding common shares of
the Corporation. This acquisition by Pala effecéechange of control as outlined in Messrs. Boidfac
and McKnight's Employment Agreements. Pursuantl&ssrs. Bonifacio and McKnight's Employment
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Agreements, Messrs. Bonifacio and McKnight shaNenane year from the date of such change of
control to elect whether or not he wishes to teat@rthe Agreement and the Employment, after which
time he shall be deemed to have elected not taodolfshe elects to terminate this Agreement aral th

Employment hereunder, then he shall give writteticeoof his election to the Corporation and this

Agreement and the Employment shall terminate 3@ diayn the day of such notice.

Director Compensation
Independent directors are paid $30,000 per yeae. Aldit Committee Chairman is paid an additional
$10,000 per year. The directors are paid $1,50@d&ch meeting attended. Executive officers do not

receive additional compensation for serving asctlirs.

The following table discloses the compensation e to the directors, other than directors who are
NEOs, for the Corporation’s six month financial yeaded December 31, 2013:

Share- Option- Non-equity
Fees based based incentive plan | Pension All other
Earned awards | awards?® | compensation| Value compensation Total
Name 3) 3) 3) 3) 3) 3) 3)

Victor Bradley 27,500 Nil Nil 3,810 Nil Nil 31,310
Jan Castro 21,000 Nil Nil 3,810 Nil Nil 24,810
Michael Brown 19,518 Nil 199,056 3,810 Nil Nil 2384
Daniel Dumas 2,500 Nil Nil 3,810 Nil Nil 6,310
Joseph Giuffre 21,000 Nil Nil 3,810 Nil Nil 24,810
Paul Matysek 22,500 Nil Nil 3,810 Nil Nil 26,310
Foster Wilsoff’ 14,250 Nil Nil Nil Nil Nil 14,250
Jay Collin§” 22,790 Nil Nil Nil Nil Nil 22,790
Kate Mitchelf® 2,200 Nil Nil 3,810 Nil Nil 6,310

Notes:

@ The fair value of stock options has been estimasinyg the Black-Scholes option pricing model, giteat this is one of the
most common methodologies available, assumingdneg interest rate of 1.89% in 2013, no expedigitiend yield,
stock price volatility of 66% and expected lifefivie years. The weighted average fair value ofapigranted during the
six month period ended December 31, 2013 was $2.25.

@ For the market value of the unexercised optioret &xcember 31, 2013 refer to the Option-Based Asveable below.

® Mr. wilson resigned as a Director of the Corponatim October 28, 2013.

@ Mr. Collins resigned as a Director of the Corpamaton December 16, 2013.

®) Ms. Mitchell resigned as a Director of the Corpmmaton March 17, 2014.

Outstanding Share-based Awards and Option-basedd&wa

The Corporation does not have any share-based swaite Corporation no longer grants directorskstoc
option awards.

The following table sets out all option-based awaoditstanding as at December 31, 2013, for each
director, other than directors who are NEOs:
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Option-Based Awards
Number Of Securities Option Value Of Unexercised In-
Underlying Unexercised Exercise Price The-Money Optiong?
Options %) Option Expiration $)
Name #) Date
Victor Bradley 200,000 4.82 February 23, 2022 nil
50,000 3.25 September 26, 2022 nil
Michael Brown 125,000 2.00 August 13, 202 nil
Jan Castro 125,000 4.55 January 6, 2021 nil
40,000 5.37 February 22, 2021 nil
100,000 4.24 August 18, 2021 nil
50,000 3.25 September 26, 2022 nil
Joseph Giuffre 30,000 1.00 July 2, 2018 10,500
70,000 0.75 November 13, 201§ 42,000
25,000 3.27 January, 14, 2020 nil
100,000 2.12 May 31, 2020 nil
50,000 3.74 October 13, 2020 nil
40,000 5.37 February 22, 2021 nil
100,000 4.24 August 18, 2021 nil
100,000 3.25 September 26, 2022 nil
Paul Matysek 50,000 1.00 July 2, 2018 17,500
70,000 0.75 November 13, 201§ 42,000
90,000 3.27 January 14, 2020 nil
100,000 2.12 May 31, 2020 nil
50,000 3.74 October 13, 2020 nil
40,000 5.37 February 22, 2021 nil
100,000 4.24 August 18, 2021 nil
50,000 3.25 September 26, 2022 nil
Jay Collin® N/A N/A N/A N/A
Kate Mitchelf¥ N/A N/A N/A N/A
Daniel Duma¥ N/A N/A N/A N/A

Notes:

@ |n-the-money options are those where the markietevaf the underlying securities as at the mosemeginancial year end
exceeds the option exercise price. The closingketgprice of the Corporation’s Common Shares on T8X as at
December 31, 2013 was $1.35.

@ Mr. Collins resigned as a Director of the Corpiarabn December 16, 2013.

® Ms. Mitchell resigned as a Director of the Corpimaton March 17, 2014.

®  Mr. Dumas was appointed as a Director of the Caimm on December 2, 2013.

Incentive Plan Awards — Value Vested or Earned mwthe Year

Directors are granted deferred share units (“DSUstich will replace stock option grants as a
component of their compensation package. The D&dsthe day prior to the annual general meeting.
The DSUs pay out in cash based on the five dayiMeigaverage trading price of the Corporation’sesha
price on the day 120 days after the Director hase to be a director of the Corporation. Theo¥aihg
table sets out the value vested or earned undentie plans during the six month financial yeadesh
December 31, 2013, for each director other thagcttirs who are NEOs:
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Non-Equity Incentive
Option-Based Awards — Share-Based Awards — Plan Compensation —
Value Vested During The | Value Vested During The Value Earned During
Name Year Year The Year
() %) $)
Victor Bradley Nil N/A 3,810
Michael Brown Nil N/A 3,810
Jan Castro Nil N/A 3,810
Daniel Duma¥ Nil N/A 3,810
Joseph Giuffre Nil N/A 3,810
Paul Matysek Nil N/A 3,810
Kate Mitchel® Nil N/A 3,810
Jay Collin§” Nil N/A Nil
Foster Wilsof? Nil N/A Nil
(l;l)otes:

All options granted to Directors were not subjert vesting schedule and therefore were exere@sabhediately upon
granting. This value was determined by calculatimg difference between the market price of theedgohg Common
Shares on the grant date and the exercise pritieeobptions on the grant date. As the market prfcéhe underlying
Common Shares on the grant date was lower thagxéireise price of the options on the grant date Mélue is Nil.

@ Mr. Dumas was appointed as a Director of the Cajan on December 2, 2013

®  Ms. Mitchell resigned as a Director of the Corpimmaion March 17, 2014.

@ Mr. Collins resigned as a Director of the Corpimrabn December 16, 2013.

®  Mr. Wilson resigned as a Director of the Corpanatbn October 28, 2013.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLAN

The only equity compensation plan which the Corflonahas in place is the stock option plan (the
“Plan™) which was approved by Shareholders on Ddimmi6, 2013. The Plan has been established to
provide incentive to qualified parties to incredéiseir proprietary interest in the Corporation ahdréby
encourage their continuing association with thep@aation. The Plan is administered by the directdr

the Corporation. As at the date of this Informatdircular, the Plan provides the Corporation wtita
ability to grant stock options to purchase up t058,146 Common Shares (10% of shares currently
issued and outstanding). As at the date of tHisrdmation Circular, the Corporation has granteaisto
options to purchase a total of 7,220,000 CommorreShpursuant to the Plan representing 9% of the
shares issued and outstanding. The followingsisramary of the terms of the Plan:

1. Any director, officer, employee (whether part-timefull-time) or consultant of the Corporation
or any of its subsidiaries (each being an “EligiBlerson”) is eligible to receive stock options
under the Plan.

2. The number of shares available for purchase putsaatock options granted under the Plan will
not exceed 10% of the number of Common Shares whiehissued and outstanding (the
“Outstanding Issue”) on the particular date of gran

3. In accordance with the Plan, the Board may, at @mg, without further approval by the
Shareholders of the Corporation, amend the Plaangrstock option granted hereunder in such
respects as it may consider advisable and, witlmittng the generality of the foregoing, it may
do so to:

(a) amend typographical, clerical and grammatical srror
(b) reflect changes to applicable securities laws;
(c) include the addition of a cashless exercise feapayable in cash or securities;
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10.

11.

(d) ensure that the stock options granted under theWlacomply with any provisions
respecting the income tax and other laws in forcariy country or jurisdiction of
which an Eligible Person to whom a stock option lbesn granted may from time to
time be resident or a citizen;

(e) reduce the exercise price or extend the term ¢dek option for an optionee who is
not an insider;

()] shorten the term of options;

(9) cancel options; and

(h) terminate the Plan.

The exercise price of each stock option shall beless than the volume weighted average
trading price of the Common Shares, calculateditigidg the total value by the total volume of
Common Shares traded on the TSX for the five tadiays immediately preceding the date of
grant.

The stock options are non-assignable and may beisgd for a period not to exceed 5 years,
such period and any vesting schedule to be detethiy the Board. Current options granted
prior to August 13, 2013 have a remaining term oferthan five years.

Stock options held by an optionee that ceases tntegligible Person for any reason other than
death, will cease to be exercisable at 4:30 p.ranfduver time) on or before the earlier of the
expiry date of the stock options and the termimatiate of such optionee. If any portion of a
stock option is not vested by such date, that @ontif the stock option may not be exercised by
the optionee.

If an optionee dies while an Eligible Person, tleespnal representative of the optionee may
exercise the optionee’s stock options on or befoeecarlier of the expiry date or twelve months
after the date of the optionee’s death, but onlthtoextent the stock options were by their terms
exercisable on the date of death.

The number of Common Shares subject to stock aptgpanted to any one optionee shall be
determined by the Board subject to: (a) the nunsb&ommon Shares issuable to insiders of the
Corporation, at any time, under all share compémsatrrangements, not exceeding 10% of the
Outstanding Issue; and (b) the aggregate numb&oafimon Shares issued to insiders of the
Corporation, pursuant to the exercise of stockomgtigranted under the Plan and all other share
compensation arrangements, in any 12 month periot.exceeding 10% of the Outstanding
Issue.

The Plan contains adjustment provisions in the ewémthe subdivision or consolidation of the
shares of the Corporation, or in the event thatGbgporation is re-organized, amalgamated or
merged with or consolidated into another corporatio in the event there is a change in control
of the Corporation.

In the event of a takeover bid for the Corporatimejuding a corporate combination, the Plan
provides, inter alia, that notwithstanding any westrestriction that would otherwise apply, all
outstanding stock options may be exercised in wapia part by the optionee so as to permit the
optionee to tender the shares received upon su@lise pursuant to the takeover bid.

There is no financial assistance available to oetis under the Plan.
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12. The expiry date of outstanding stock options hejdoptionees which may expire during a
restricted trading period imposed by the Corporaiio accordance with applicable securities
laws (a "Blackout Period"), will be extended foperiod of 10 business days commencing on the
first business day after the expiry date of thecBtaut Period to provide such optionees with an
extension to the right to exercise such stock ogtio

The following table sets out equity compensatioanpinformation as at the six month financial year
ended December 31, 2013:

Equity Compensation Plan Information

Number of securities
remaining available for
future issuance under equity
Number of securities to compensation plans
be issued upon exercise| Weighted-average exercise (excluding securities
of outstanding options | price of outstanding options reflected in column (a))
Plan Category (@ (b) (c)
Equity compensation plans 7,220,000 $3.35 830,146
approved by securityholders
—on December 16, 2013 (the
Plan)
Equity compensation plans Nil Nil Nil
not approved by
securityholders
Total 7,220,000 830,146

Notes:
@ Based on 10% of the issued and outstanding ConBhanes of the Corporation as at December 31, 28&k&3the Common
Shares from Column (a).

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

No directors, proposed nominees for election ascttirs, executive officers or their respective eisdées
or affiliates, or other management of the Corporativere indebted to the Corporation as of the
commencement of the six month financial year eridecember 31, 2013 or as at the date hereof.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIO NS

Other than as disclosed below or elsewhere inGhizular, since the commencement of the Corporation
six month financial year ended December 31, 20b3nformed person (including a director, officer or
holder of 10% or more of the Common Shares) of @weporation, any proposed director of the
Corporation or any associate or affiliate of anfpimed person or proposed director, had any méteria
interest, direct or indirect in any transactioriroany proposed transaction which has materiafigcaéd

or would materially affect the Corporation or arfyte subsidiaries.

On October 4, 2012, the Corporation and Pala enmtér® a share purchase agreement (the “Share
Purchase Agreement”) pursuant to which the Corfmraiurchased by way of a private transaction an
aggregate of 46,000,000 common shares (the “Mear&itares”) of Mercator Minerals Ltd. (“Mercator”),

representing approximately 17.76% of the issuedaartstanding common shares of Mercator, from Pala
in exchange for 7,315,000 common shares (the “NG&F&”) of the Corporation issued from treasury at
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a deemed price of $3.37 per NCU Share, represeafipgoximately 9.09% of the current issued and
outstanding common shares of the Corporation.

On April 26, 2013, Pala acquired 2,099,300 NCU 8baepresenting approximately 2.6% of the issued
and outstanding common shares of the Corporafidre NCU Shares were purchased by Pala by way of
a private transaction.

On November 12, 2013, Pala acquired 3,492,860 NG&ieS representing approximately 4.34% of the
issued and outstanding common shares of the CdigoraThe NCU Shares were purchased by Pala by
way of a private transaction. Following the aciigs of the NCU Shares by Pala on November 12,
2013, Pala owns and controls, directly and indiyeetn aggregate af0,289,141common shares of the
Corporation, representing approximately 50.05%hefdurrent issued and outstanding common shares of
the Corporation.

APPOINTMENT OF AUDITORS

KPMG, Chartered Accountants, Vancouver, British udbia, will be nominated at the Meeting for
appointment as auditor of the Corporation at a reration to be fixed by the directors.

AUDIT COMMITTEE AND RELATIONSHIP WITH AUDITOR

Information concerning the Corporation’'s Audit Coitiee is set out under the heading “Audit
Committee Information” in the Corporation’s Annuaformation Form (“AlF”) dated March 25, 2014.
The AIF may be obtained from SEDAR under the Caapion’s name at www.sedar.com.

CORPORATE GOVERNANCE
General

Effective June 30, 2005, National Instrument 58-Didclosure of Corporate Governance Practices (“NI

58-101") and National Policy 58-201 Corporate Goaeice Guidelines (“NP 58-201") were adopted in

each of the provinces and territories of Canadd.58101 requires issuers to disclose the corporate
governance practices that they have adopted. NBOB&rovides guidance on corporate governance
practices.

The Board believes that good corporate governamggoves corporate performance and benefits all
Shareholders. The Canadian Securities Adminisgatine “CSA”) have adopted NP 58-201, which
provides non-prescriptive guidelines on corporateegnance practices for reporting issuers sucthes t
Corporation. In addition, the CSA have implemenid58-101, which prescribes certain disclosure
required by the Corporation of its corporate goaene practices. This section sets out the Coiipaist
approach to corporate governance and address€®theration’s compliance with NI 58-101.

Board of Directors

Directors are considered to be independent if s no direct or indirect material relationshiphathe
Corporation. A “material relationship” is a retatship which could, in the view of the Corporat®n’
Board, be reasonably expected to interfere wittettegcise of a director’'s independent judgment.

The Board currently consists of eight directorsiuli@ Bonifacio, Victor Bradley, Michael Brown, Jan
Castro, Philip Clegg, Daniel Dumas, Joseph Giutire] Paul Matysek. The independent members of the
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Board are Messrs. Bradley, Brown, Castro, Cleggn&s) Giuffre and Matysek. Mr. Bonifacio is an
officer of the Corporation and is therefore consdieto be a non-independent director.

The independent directors meet without non-independirectors and members of management on an ad
hoc basis as necessary to fulfil their duties aependent directors or to assess transactions ichwh
non-independent members or members of managemgnhawa an interest. The independent directors
hold in camera sessions at each Board meeting.

Certain directors are presently a director of anmore other reporting issuers, as follows:

Name of Director Corporation Exchange
Victor Bradley Osisko Mining Corp. TSX
Michael Brown Sierra Rutile Ltd. AIM
Asian Mineral Resources TSX
Jan Castro Alacer Gold Corp. ASX
Asian Mineral Resources TSXV
Sierra Rutile Ltd. AIM
Joseph Giuffre Kootenay Silver Inc. TSXV
Paul Matysek Arena Minerals Inc. (formerly AntofetmGold | TSXV
Inc.)
Dundarave Resources Inc. TSXV
Forsys Metals Corp TSX
Goldrock Mines Corp. TSXV

There were five meetings of the Board during thersonth financial year ended December 31, 2013.
Directors’ attendance was as follows:

Directors Meetings Attended
Giulio Bonifacic 5
Victor Bradley 5
Michael BrowrV 5
Jan Castro 4
Philip Clegd® N/A
Daniel Duma® N/A
Joseph Giuffre 4
Paul Matyse 5
Kate Mitchelf® 1
Notes:

@ Michael Brown was appointed as a Director of tlhegBration on August 6, 2013.
@ Pphilip Clegg was appointed as a Director of thepBmation on March 17, 2014.

® Daniel Dumas was appointed as a Director of thg@ation on December 2, 2013.
® Ms. Mitchell resigned as a Director of the Corpiamaton March 17, 2014.

Additional resolutions were passed during the sonth period ended December 31, 2013 by way of
directors’ resolutions and consented to in writing.

Board Mandate
The Board manages and supervises the managemeht dffairs and business of the Corporation

pursuant to the powers vested by Business Corporations Act (British Columbia), the Articles of the
Corporation and all other statutory and legal rexjuents generally applicable to the directors of a
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business corporation that is also a “reportingassunder applicable securities legislation. Mamaget
is responsible for the day-to-day operation of thesiness and affairs of the Corporation. The
responsibilities of the directors are as follows:

(@)

(b)

()

(d)

(e)

Oversee Management of the Corporation. The prihegsponsibilities of the directors are to
oversee the management of the Corporation andp idogng, serve the best interests of the
Corporation on behalf of its Shareholders. Thespansibilities require that the directors attend
to the following:

. review and approve on a regular basis, and as dbd arises, fundamental operating,
financial, and other strategic corporate plans tvhigke into account, among other
things, the opportunities and risks of the business

. evaluate the performance of the Corporation, irolydhe appropriate use of corporate
resources;

. evaluate the performance of, and oversee the megamd development of, senior
management and take appropriate action, such asofiom, change in responsibility and
termination;

. implement senior management succession plans;

. evaluate the Corporation’s compensation programs;

. establish a corporate environment that promoteselyimand effective disclosure

(including appropriate controls, procedures anderives), fiscal accountability, high
ethical standards and compliance with applicablesland industry and community

standards;

. evaluate the Corporation’'s systems to identify andnage the risks faced by the
Corporation;

. review and decide upon material transactions anth@tments;

. develop a corporate governance structure that sllwd encourages the Board to fulfil
its responsibilities;

. provide assistance to the Corporation’s senior m@mant, including guidance on those
matters that require Board involvement; and

. evaluate the overall effectiveness of the Boardiemcbmmittees.

Exercise Business Judgment. In discharging thdircfary duties of care, loyalty and candour,

directors are expected to exercise their busingggnjent to act in what they reasonably and
honestly believe to be the best interests of thep@ation and its Shareholders free from

personal interests. In discharging their dutiebenrvappropriate, the directors normally are
entitled to rely on the Corporation’s senior exa@®sg and its outside advisors, auditors and legal
counsel but also should consider second opiniorsevtircumstances warrant.

Understand the Corporation and its Business. Rirecare expected to become and remain
informed about the Corporation and its businesspqaties, risks and prospects.

Establish Effective Systems. Directors are resjpdagor determining that effective systems are
in place for the periodic and timely reporting ke tBoard on important matters concerning the
Corporation.  Directors should also provide for ipdic reviews of the integrity of the
Corporation’s internal controls and managementrinédion systems.

Protect Confidentiality and Proprietary Informatiomirectors are responsible for establishing
policies that are intended to protect the Corporédi confidential and proprietary information
from unauthorized or inappropriate disclosure. eliise, all discussions and proceedings of the
Board must be treated as strictly confidential pridleged to preserve open discussions between
directors and to protect the confidentiality of Bibdiscussions.
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® Board, Committee and Shareholder Meetings. Dirsctwe responsible for attending Board
meetings and meetings of committees on which teeyes They must devote the time needed,
and meet as frequently as necessary, to propathaige their responsibilities.

Position Descriptions

The Board has not developed a written positionéiitimer the Chair or CEO of the Corporation. The
Board believes that the roles and responsibilliage been appropriately communicated through Board
meetings and informal communications amongst trer®and management.

Orientation and Continuing Education

When new directors are appointed, they receiventai®mn, commensurate with their previous
experience, on the Corporation’s properties, bssinechnology and industry and on the resportggsili

of directors. Board meetings may also include gm&gtions by the Corporation’s management and
employees to give the directors additional insigtd the Corporation’s business.

To enable each director to better perform his erchies and to recognize and deal appropriatetit wi
issues that arise, the Corporation provides thectbirs with suggestions to undertake continuingatiar
education, the cost of which is borne by the Cafion.

Ethical Business Conduct

The Board has adopted a Code of Business CondddEttics (the “Code”) for its directors, officensch
employees. The Nominating and Corporate Govern@uaremittee has the responsibility for monitoring
compliance with the Code by ensuring all directavfficers and employees receive and become
thoroughly familiar with the Code and acknowledbeit support and understanding of the Code. Any
non-compliance with the Code is to be reported to Mseph Giuffre, the Chairman of the Nomination
and Governance Committee. A copy of the Code nmawdressed under the Corporation’s profile at
www.sedar.conor on the Corporation’s websitevaivw.nevadacopper.com

The Board ensures that directors, officers and eyagls are familiar with the Code to ensure thag the
exercise independent judgement in considering actits and agreements in respect of which a direct
or executive officer has a material interest. Teaairage and promote a culture of ethical business
conduct, the Board has adopted a Whistleblowercioli This policy is also available on the
Corporation’s website atww.nevadacopper.cam

In accordance with the requirements of Business Corporations Act (British Columbia), directors and
officers are required to declare any material ggethey may have in any transaction or agreemiht w
the Corporation, and, if a director, to abstainrfreoting on any director approval of the transactidhe
Board has established a Nomination and Governanomn@ttee, whose responsibilities include
considering questions of independence and makiwmmendations to the Board with respect to director
independence and conflicts of interest. Where @gpate, the Board will form a committee of the
independent directors to consider transactions hiclwexecutive officers have an interest, or wil b
affected differently than other Shareholders.

Nomination of Directors
The Board has a Nomination and Governance Comnitiesisting of three directors, all of whom are

independent directors. The Nomination and Govar@abommittee is responsible for (i) identifying
individuals qualified to become Board members, stast with criteria approved by the Board, (ii)
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recommending to the Board the persons to be noednfir election as directors at any meeting of
Shareholders and (iii) recommending to the Board@es to be elected by the Board to fill any va@sic
on the Board. The Nomination and Governance Cotaeniecommendations will be considered by the
Board but the recommendations are not binding upon

Compensation

The Board has a Compensation Committee as desauitbel the heading “Compensation of Executive
Officers — Compensation Discussion and Analysis'this Information Circular. The Compensation
Committee conducts annual reviews of the compesrsati the Corporation’s CEO, senior officers and
directors and makes recommendations to the Board.

Other Board Committees

Along with the aforementioned Audit Committee, Naation and Governance Committee and
Compensation Committee, the Board also has a Hesdtlety, Environment and Technical Committee.
The Health, Safety, Environment and Technical Catemiconsists of three Board members and is
responsible for assisting the Board in fulfillints iresponsibilities and to review and approve of
environmental policies and monitor activities o& t@ompany as they relate to environmental matters,
review and monitor the activities of the Companythey relate to the health and safety of employdes
the Company in the workplace, and oversight ofi@eti and operational matters.

Assessments

The Board monitors the adequacy of information git@ directors, communication between the Board
and management and the strategic direction andgegses of the Board and committees. The Board does
not consider that formal assessments would be luagefhis stage of the Corporation’s developmehe T
Board conducts informal assessments of the Boaftéstiveness, the individual directors and the ifud
Committee. As part of the assessments, the BoatdeoAudit Committee may review its mandate and
conduct reviews of applicable corporate policies.

MANAGEMENT CONTRACTS

There are no management functions of the Corporattich are to any substantial degree performed by
a person or Corporation other than the directoseaior officers of the Corporation.

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

Other than as disclosed elsewhere in this Infomna@ircular and other than transactions carriediout
the ordinary course of business of the Corporatiomny of its subsidiaries, none of the directars o
senior officers of the Corporation, no managememinee for election as a director of the Corporgtio
none of the persons who have been directors oruéxecofficers of the Corporation since the
commencement of the Corporation’s last completednitial year and no associate or affiliate of ahy o
the foregoing has any material interest, diredhdirect, by way of beneficial ownership of sedestor
otherwise, in any matter to be acted upon at thetivig.

ADDITIONAL INFORMATION

Additional information relating to the Corporatioils available on SEDAR at www.sedar.com.
Shareholders may contact the Corporate Secretahedforporation at Suite 1238, 200 Granville Stree
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Vancouver, British Columbia, V6C 1S4, telephone ham 604-683-8992 or fax number 604-681-0122
to request copies of the Corporation’s financiateshents and management discussion and analysis.

Financial information for the Corporation is progalin the Corporation’s comparative audited finahci
statements and management’s discussion and anfdygise six month financial year ended December
31, 2013 which is contained in the Corporation’s1dal Report.

OTHER MATTERS

The Board is not aware of any other matters whicmiicipates will come before the Meeting as & th
date of mailing of this Information Circular.

The contents of this Information Circular and itstdbution to Shareholders have been approvedeby t
Board.

DATED at Vancouver, British Columbia, May 26, 2014.
BY ORDER OF THE BOARD OF DIRECTORS
“Giulio T. Bonifacio” (signed)

Giulio T. Bonifacio
President & CEO
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