FORTRESS

MINERALS CORP.

NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS

The annual general meeting (the “Meeting”) of the shareholders of FORTRESS MINERALS CORP. (the "Corporation") will
be held at the offices of the Corporation at Suite 2101, 885 West Georgia Street, Vancouver, British Columbia, on
Monday, the 7th day of June, 2010, at the hour of 10:00 a.m. (Vancouver time) for the following purposes:

1. To receive the audited consolidated financial statements of the Corporation for the year ended December 31, 2009,
together with the report of the auditors thereon;

2. To appoint auditors for the Corporation for the ensuing year, at a remuneration to be fixed by the directors of the

Corporation;

To elect directors for the ensuing year;

To ratify and approve the Corporation’s rolling stock option plan;

To consider amendments to or variations of any matter identified in this Notice of Meeting; and

To transact such further or other business as may properly come before the meeting and any adjournments thereof.

ounew

This Notice is accompanied by a management information circular and a form of proxy. The audited consolidated financial
statements and accompanying management discussion and analysis of the Corporation for the year ended December 31,
2009, were mailed on April 30, 2010, to those shareholders who requested same.

If you are a registered shareholder of the Corporation and are unable to attend the Meeting in person, please complete,
sign, date and return the enclosed form of Proxy either in the addressed envelope enclosed to Proxy Department,
Computershare Investor Services Inc. of Canada, g™ Floor, 100 University Avenue, Toronto, Ontario, M5J 2Y1, or by fax to
1-866-249-7775. Proxies must be received not less than 48 hours (excluding Saturdays, Sundays and holidays) prior to the
Meeting or any adjournment thereof.

If you are a non-registered shareholder of the Corporation and receive these materials through your broker or through
another intermediary, please complete and return the materials in accordance with the instructions provided to you by
your broker or such other intermediary. If you are a non-registered shareholder and do not complete and return the
materials in accordance with such instructions, you may lose the right to vote at the Meeting, either in person or by

proxy.

If you have any questions about the procedures required to qualify to vote at the Meeting or about obtaining, completing
and depositing the required form of proxy, you should contact Computershare Investor Services Inc. by telephone (toll free
within  North America) at 1-800-564-6253 or 1-514-982-7555 for international callers or by e-mail at
service@computershare.com.

DATED at Vancouver, British Columbia the 23™ day of April, 2010.

BY ORDER OF THE BOARD
(Signed) Lukas H. Lundin
President and CEO



FORTRESS

MINERALS CORP.

MANAGEMENT INFORMATION CIRCULAR
(as at April 23, 2010, unless otherwise noted)

SOLICITATION OF PROXIES

This Management Information Circular (“Circular”) is furnished in connection with the solicitation by the management of
FORTRESS MINERALS CORP. (the "Corporation") of proxies to be voted at the annual general meeting of shareholders of
the Corporation to be held at 10:00 a.m. (Vancouver time) on Monday, June 7, 2010, at the offices of the Corporation at
Suite 2101, 885 West Georgia Street, Vancouver, British Columbia, and any adjournment thereof (the "Meeting").

Management's solicitation of proxies will be conducted primarily by mail and may be supplemented by telephone or other
means of communication to be made without special compensation by directors, officers and regular employees of the
Corporation or by the Corporation’s registrar and transfer agent. The Corporation may retain other persons or companies
to solicit proxies on behalf of management, in which event customary fees for such services will be paid. All costs of
solicitation will be borne by the Corporation.

Unless the context otherwise requires, references herein to the “Corporation” mean the Corporation and its subsidiaries.
The principal executive office of the Corporation is located at Suite 2101, 885 West Georgia Street, Vancouver, British
Columbia, Canada, V6C 3E8. The registered and records office of the Corporation is located at Suite 2610, Oceanic Plaza,
1066 West Hastings Street, Vancouver, British Columbia, Canada, V6E 3X1. The Corporation’s website address is
www.fortressminerals.com. The information on that website is not incorporated by reference into this Circular.

Unless otherwise indicated, all monetary amounts referred to herein are stated in Canadian dollars.
APPOINTMENT OF PROXYHOLDER AND VOTING BY PROXY

The individuals named in the accompanying form of proxy (the “Proxy”) are directors or officers of the Corporation (the
“Management Proxyholders”). A shareholder wishing to appoint a person or company other than Management
Proxyholders to attend and act for the shareholder and on the shareholder’s behalf at the meeting has the right to do
so, by striking out the names of the Management Proxyholders and by inserting the desired person’s or company’s
name in the blank space provided in the proxy, or by executing a proxy in a form similar to the enclosed form. In either
case, the completed form of proxy must be delivered to Computershare prior to the Meeting or any adjournment
thereof. A proxyholder need not be a shareholder.

You can choose to vote your common shares by proxy by mail, by telephone or on the Internet. If you vote your common
shares by proxy by mail, completed forms of proxies must be delivered to the Corporation’s transfer agent,
Computershare Investor Services Inc. (“Computershare”), at Proxy Department, at 100 University Avenue, 9th Floor,
Toronto, Ontario, Canada, M5J 2Y1, in the envelope provided for that purpose. Telephone and Internet voting can also be
completed 24 hours a day, 7 days a week, at 1-866-732-VOTE (8683) (toll free) and www.investorvote.com. Duly
completed forms of proxy or a vote using the telephone or over the Internet must be completed no later than forty-eight
(48) hours (excluding Saturdays, Sundays and holidays) before the time of the Meeting, or any adjournment thereof,
unless the chairman of the Meeting elects to exercise his discretion to accept proxies subsequently received.

If you are a Beneficial Shareholder and receive these materials through your broker or through another intermediary,
please complete and return the form of proxy in accordance with the instructions provided by your broker or other
intermediary.



NON-REGISTERED HOLDERS OF COMMON SHARES

The information set forth in this section is of significant importance to many shareholders as a substantial number of
shareholders do not hold securities of the Corporation in their own name. Shareholders who hold their securities
through their brokers, intermediaries, trustees or other persons, or who otherwise do not hold their securities in their own
name (referred to in this Circular as "Beneficial Shareholders") should note that only proxies deposited by shareholders
who appear on the records maintained by the Corporation's registrar and transfer agent as registered holders of voting
securities will be recognized and acted upon at the Meeting. If voting securities are listed in an account statement
provided to a Beneficial Shareholder by a broker, those voting securities will, in all likelihood, not be registered in the
shareholder's name. Such voting securities more likely will be registered under the name of the shareholder's broker or an
agent of that broker. In Canada, the vast majority of such shares are registered under the name of CDS & Co. (the
registration name of the Canadian Depositary for Securities which acts as nominee for many Canadian brokerage firms).
Voting securities held by brokers (or their agents or nominees) on behalf of a broker's client can only be voted (for or
against resolutions) at the direction of the Beneficial Shareholder. Without specific instructions, brokers and their agents
and nominees are prohibited from voting shares for the broker's clients. Therefore, each Beneficial Shareholder should
ensure that voting instructions are communicated to the appropriate person well in advance of the Meeting.

Existing regulatory policy requires brokers and other intermediaries to seek voting instructions from Beneficial
Shareholders in advance of shareholders' meetings. The various brokers and other intermediaries have their own mailing
procedures and provide their own return instructions to clients, which should be carefully followed by Beneficial
Shareholders in order to ensure that their voting securities are voted at the Meeting. The form of proxy supplied to a
Beneficial Shareholder by its broker (or the agent of the broker) is substantially similar to the instrument of proxy provided
directly to registered shareholders by the Corporation and is commonly referred to as a "voting instruction form".
However, its purpose is limited to instructing the registered shareholder (i.e., the broker or agent of the broker) how to
vote on behalf of the Beneficial Shareholder. The vast majority of brokers now delegate responsibility for obtaining
instructions from clients to Broadridge Financial Solutions Inc. (“Broadridge”) (formerly known as ADP Investor
Communications) in Canada. Broadridge typically prepares a machine-readable voting instruction form, mails such forms
to Beneficial Shareholders and asks Beneficial Shareholders to return the forms to Broadridge or otherwise communicate
voting instructions to Broadridge (by way of the Internet or telephone, for example). Broadridge then tabulates the results
of all instructions received and provides appropriate instructions respecting the voting of shares to be represented at the
Meeting. A Beneficial Shareholder who receives a Broadridge voting instruction form cannot use that form to vote their
securities directly at the Meeting. The voting instruction forms must be returned to Broadridge (or instructions
respecting the voting of securities must otherwise be communicated to Broadridge) well in advance of the Meeting in
order to have the securities voted. If you have any questions respecting the voting of securities held through a broker or
other intermediary, please contact that broker or other intermediary promptly for assistance. Although a Beneficial
Shareholder may not be recognized directly at the Meeting for the purposes of voting securities registered in the name of
his broker, a Beneficial Shareholder may attend the Meeting as proxyholder for the registered shareholder and vote the
securities in that capacity. Beneficial Shareholders who wish to attend the Meeting and indirectly vote their securities as
proxyholder for the registered shareholder should enter their own names in the blank space on the form of proxy
provided to them and return the same to their broker (or the broker's agent) in accordance with the instructions
provided by such broker.

REVOCATION OF PROXIES

A registered shareholder who has given a Proxy may revoke it by an instrument in writing executed by the shareholder or
by the shareholder’s attorney authorized in writing or, if the shareholder is a corporation, by a duly authorized officer or
attorney of the corporation, and delivered either to the registered office of the Corporation at Suite 2610, Oceanic Plaza,
1066 West Hastings Street, Vancouver, British Columbia, Canada, V6E 3X1, at any time up to and including the last
business day preceding the day of the Meeting or any adjournment of it or to the chair of the Meeting on the day of the
Meeting or any adjournment of it. Only registered shareholders have the right to revoke a Proxy. Beneficial
Shareholders who wish to change their vote must, at least seven days before the Meeting, arrange for their respective
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intermediaries to revoke the Proxy on their behalf. A revocation of a Proxy does not affect any matter on which a vote
has been taken prior to the revocation.

EXERCISE OF DISCRETION

The enclosed Proxy, when properly completed and delivered and not revoked, gives discretionary authority to the
persons named therein with respect to any amendments or variations of matters identified in the Notice of Meeting
and with respect to other matters which may properly come before the Meeting. As at the date of this Circular,
management of the Corporation knows of no such amendment, variation or other matter that may be presented to the
Meeting.

If a shareholder does not specify a choice and the shareholder has appointed one of the Management Proxyholders as
proxyholder, the Management Proxyholder will vote in favour of the matters specified in the Notice of Meeting and in
favour of all other matters proposed by management at the Meeting.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

No director or executive officer of the Corporation, nor any person who has held such a position since the beginning of the
last completed financial year end of the Corporation, nor any nominee for election as a director of the Corporation, nor
any associate or affiliate of the foregoing persons, has any substantial or material interest, direct or indirect, by way of
beneficial ownership of securities or otherwise, in any matter to be acted on at the Meeting other than the election of
directors, the appointment of auditors and the ratification and approval of the Corporation’s rolling stock option plan and
as otherwise may be set out herein.

RECORD DATE
Shareholders registered as at April 30, 2010 (the “Record Date”) are entitled to attend and vote at the Meeting.

Shareholders who wish to be represented by proxy at the Meeting must, to entitle the person appointed by the Proxy to
attend and vote, deliver their Proxies at the place and within the time set forth in the notes to the Proxy.

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

The Corporation is authorized to issue an unlimited number of common shares of which 179,062,054 common shares are
issued and outstanding as at the date hereof. Each common share is entitled to one vote.

To the knowledge of the directors and executive officers of the Corporation, the following persons beneficially own,
directly or indirectly, or exercise control or direction over, directly or indirectly, 10% or more of the issued and outstanding
common shares of the Corporation:

Name Number of Common Shares Percentage
Zebra Holdings and Investments S.a.r.l. (“Zebra”)" 17,823,406 9.95%
Lorito Holdings S.a.r.l. (“Lorito”) ™ 38,183,334 21.32%

@ Lorito and Zebra, who report their security holdings as joint actors, are private corporations owned by a trust whose settler is the Estate of Adolf
H. Lundin. Together, Lorito and Zebra hold a total of 56,006,740 Common Shares, which represents approximately 31.27% of the current issued
and outstanding Common Shares.
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MATTERS TO BE PRESENTED BEFORE THE MEETING

Appointment and Remuneration of Auditors

The directors of the Corporation recommend the re-appointment of Davidson & Company LLP, Chartered Accountants,
Vancouver, British Columbia, as auditors of the Corporation to hold office until the termination of the next annual meeting
of the shareholders of the Corporation. Davidson and Company LLP, Chartered Accountants have served as auditors of the
Corporation since June 27, 2003. As in past years, it is proposed that the remuneration to be paid to the auditors be
determined by the directors of the Corporation.

The persons named in the accompanying Proxy, if not expressly directed to the contrary in such Proxy, will vote the
Common Shares in respect of which they have been appointed proxyholder for the re-appointment of Davidson &

Company LLP, Chartered Accountants, as auditors of the Corporation at remuneration to be determined by the Board.

Election of Directors

All current directors of the Corporation will be deemed to retire at the Meeting and other than Mr. Kim, will be eligible for
re-election. Each director elected at the Meeting will hold office until the next annual meeting of shareholders or until
his/her successor is duly elected unless his/her office is earlier vacated in accordance with the by-laws of the Corporation.
There Board currently consists of seven directors and it is proposed that the number of directors be reduced to six.
Management proposes to nominate, and the Management Proxyholder named in the accompanying Proxy will vote for (in
the absence of specifications or instructions to abstain from voting on the Proxy) the election of the six persons whose
names are set forth below.

The following table and notes thereto state the name of each person proposed for nomination by management for
election as a director; all other positions and offices with the Corporation, now held by each of them, if any; their principal
occupation or employment; their period or periods of service as a director of the Corporation; and the approximate
number of shares of the Corporation beneficially owned directly or indirectly by each of them or over which each of them
exercises control or direction:

Common Shares
Beneficially
Owned or
Name, Position held with the Period of Controlled or
Corporation and Jurisdiction of Service as a Directed, Directly
Residence Director or Indirectly &) Present Principal Occupation, Business or Employment e
Lukas H. Lundin May 23, 2008 625,000 President and Chief Executive Officer of the Corporation from May
President and Chief Executive Officer to present 23, 2008 to present; Chairman and a Director of Lundin Mining
Vancouver, British Columbia Corporation
Ron F. Hochstein May 25/04 to 385,000 President and CEO, Denison Mines Corp. since May 2009;
Chairman present President and COO, Denison Mines Corp. from December 2006 to
Coquitlam, British Columbia May 2009; President and CEO of International Uranium
Corporation from April 2000 to December 2006
Eira M. Thomas March 9/04 to 86,000 Geologist; Executive Chairman, Stornoway Diamond Corporation
West Vancouver, British Columbia present from January 2009 to present; Chief Executive Officer, Stornoway
Diamond Corporation from June 2008 to January 2009; President,
Stornoway Diamond Corporation from July 2003 to March 2007
lan Gibbs June 10/05 to 250,000 Chief Financial Officer, Africa Oil Corp. since September 2009;
Surrey, British Columbia present from January 1, 2009 to June 30, 2009 employed by a subsidiary of
Sinopec International Petroleum Exploration and Production
Company; Chief Financial Officer, Tanganyika Oil Company Ltd
from February 2007 to June 2009; Chief Financial Officer, Africa Oil
Corp. from October 2006 to March 2008
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Common Shares
Beneficially
Owned or
Name, Position held with the Period of Controlled or
Corporation and Jurisdiction of Service as a Directed, Directly
Residence Director or Indirectly 2 Present Principal Occupation, Business or Employment B
Richard Bailes June 10/05 to 249,750 Self-employed business; from September 2002 to April 2009,
West Vancouver, British Columbia present President and Chief Executive Officer, Canadian Gold Hunter Corp.
(now NGEx Resources Inc.)
James Cambon March 28/06 to Nil Vice President-Corporate Development of Hudson Resources since
Vancouver, British Columbia present January 2006

@ Each of the above proposed nominees for election as directors was previously elected to his/her present term of office by a vote of shareholders of the
Corporation at a meeting the notice of which was accompanied by a management information circular and have previously disclosed their principal
occupations during the five preceding years in a prior management information circular.

@ The information as to principal occupation, business or employment and Common Shares beneficially owned, or controlled or direction, directly or
indirectly, not being within the knowledge of the Corporation, has been furnished by the respective proposed nominees individually.

It is intended that on any ballot that may be called for relating to the election of directors, the shares represented by
proxies in favour of a Management Proxyholder will be voted in favour of the election of each of the persons named above
as directors of the Corporation, unless a shareholder has specified in its Proxy that the shareholder’s Common Shares are
to be withheld from voting in the election of directors. Although management does not contemplate that any of the
above nominees will be unavailable to stand for election or will decline to serve if elected, in the event of any vacancy
among the nominees occasioned by an unexpected occurrence, the proxies given pursuant to this solicitation will be
voted in favour of the remaining nominees and for such other substitute nominees as the Board of Directors (the
“Board”) may designate in such event, unless the shareholder has specified in the Proxy that its shares are to be
withheld from voting in the election of directors.

The Board does not have an executive committee. There are presently three committees of the Board; namely, the Audit
Committee, the Compensation Committee and the Corporate Governance and Nominating Committee. The following
table sets out the members of such Committees:

Corporate Governance and Nominating
Audit Committee Compensation Committee Committee
lan Gibbs (Chair) Eira M. Thomas (Chair) Eira M. Thomas (Chair)
Eira M. Thomas lan Gibbs Ron F. Hochstein
James K. Cambon James K. Cambon lan Gibbs

Cease Trade Orders, Bankruptcies, Penalties or Sanctions

Cease Trade Orders

To the knowledge of the Corporation, no proposed nominee for election as director is, at the date of this Circular, or was,
within the 10 years before the date of this Circular, a director, executive officer or chief financial officer of any company
(including the Corporation) that:

(a) was subject to an order that was issued while the proposed director was acting in the capacity as director, chief
executive officer or chief financial officer; or

(b) was subject to an order that was issued after the proposed director ceased to be a director, chief executive

officer or chief financial officer and which resulted from an event that occurred while that person was acting in
the capacity as director, chief executive officer or chief financial officer.
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For the purposes of the above section, “order” means:
(a) acease trade order;
(b) an order similar to a cease trade order; or

(c) an order that denied the relevant company access to any exemption under securities legislation, that was in
effect for a period of more than 30 consecutive days.

Bankruptcies
To the knowledge of the Corporation, no proposed nominee for election as director:

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

(b) has, within the 10 years before the date of this Circular, become bankrupt, made a proposal under any
legislation relating to bankruptcy or insolvency or became subject to or instituted any proceedings, arrangement
or compromise with creditors, or had a receiver, receiver manager or trustee appointed to hold the assets of the
proposed nominee for election as director.

Penalties or Sanctions

To the knowledge of the Corporation, no proposed nominee for election as director, as at the date of this Circular, has
been subject to:

(a) any penalties or sanctions imposed by a court relating to securities legislation or by a securities regulatory
authority or has entered into a settlement agreement with a securities regulatory authority; or

(b) any other penalties or sanctions imposed by a court or regulatory body that would likely be considered important
to a reasonable securityholder in deciding whether to vote for a proposed director.

AUDIT COMMITTEE AND
NATIONAL INSTRUMENT 52-110, AUDIT COMMITTEES (“NI 52-110”) DISCLOSURE

The Audit Committee oversees the accounting and financial reporting processes of the Corporation and its subsidiaries and
all audits and external reviews of the financial statements of the Corporation on behalf of the Board, and has general
responsibility for oversight of internal controls, accounting and auditing activities of the Corporation and its subsidiaries.
All auditing services and non-audit services to be provided to the Corporation by the Corporation’s auditors are pre-
approved by the Audit Committee. The Audit Committee is responsible for examining all financial information, including
annual and quarterly financial statements, prepared for securities commissions and similar regulatory bodies prior to filing
or delivery of the same. The Audit Committee also oversees the annual audit process, quarterly review engagements, the
Corporation’s internal accounting controls, the Code of Business Conduct and Ethics, any complaints and concerns
regarding accounting, internal controls or auditing matters and the resolution of issues identified by the Corporation’s
external auditors. The Audit Committee recommends to the Board the firm of independent auditors to be nominated for
appointment by the shareholders and the compensation of the auditors. The Audit Committee meets a minimum of four
times per year. The Audit Committee’s Charter is attached as Exhibit Il to this Circular.
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Composition of the Audit Committee

The members of the Audit Committee are lan Gibbs, Eira Thomas and James Cambon. All of the members of the Audit
Committee are independent and all are considered to be “financially literate” within the meaning of applicable Canadian
securities regulations in that they each have the ability to read and understand a set of financial statements that present a
breadth and level of complexity of accounting issues that are generally comparable to the breadth and complexity of the
issues that can reasonably be expected to be raised by the Corporation’s financial statements.

Relevant Education and Experience of Audit Committee Members

Each current member of the Audit Committee has extensive experience in dealing with financial statements, accounting
issues, internal control and other related matters relating to public resource-based companies. The education and
experience of each Audit Committee member that is relevant to the performance of his responsibilities as a member of
the Audit Committee are as follows:

Mr. Gibbs holds a Bachelor of Commerce degree from the University of Calgary and is a
lan Gibbs member of the Canadian Institute of Chartered Accountants. Mr. Gibbs has spent over ten
years working with public and private energy companies with international operations and has
served as the Chief Financial Officer for several Canadian public oil companies since September

2004.
Ms. Thomas is a geologist with approximately 20 years experience in the diamond industry.
Eira M. Thomas Ms. Thomas has served as an executive officer, director and audit committee member of

several other public resource-based companies. Ms. Thomas also serves as a Director of the
NT Chamber of Mines and is a director of the Prospectors and Developers Association of
Canada (PDAC).

Mr. Cambon holds a Bachelor of Science (geology) from the University of Western Ontario.
James K. Cambon Mr. Cambon has attained financial experience and exposure to accounting and financial issues
as an independent consultant, as well as his roles with other publicly-traded companies.

Audit Committee Oversight

Since the commencement of the Corporation’s most recently completed financial year, there has not been a
recommendation of the Audit Committee to nominate or compensate an external auditor that was not adopted by the
Board.

Reliance on Certain Exemptions

Since the commencement of the Corporation’s recently completed financial year, the Corporation has not relied on the
exemptions contained in §2.4 (De Minimis Non-audit Services) or an exemption from NI 52-110, in whole or in part,
granted under Part 8 (Exemptions) of NI 52-110.

Pre-Approval Policies and Procedures

The Audit Committee has adopted specific policies and procedures for the engagement of non-audit services as described
in the Audit Committee Charter attached as Exhibit Il to this Circular.

External Auditor Service Fees (By Category)

The following table discloses the fees billed to the Corporation by its external auditor during the last two fiscal years ended
December 31, 2008 and 2009.

Financial Year Ending Audit Fees™ Audit Related Fees™ Tax Fees” All Other Fees™
December 31, 2009 $91,764 $20,000 Nil Nil
December 31, 2008 $86,360 $17,780 Nil Nil

Notes:

W The aggregate billed for audit services.
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@ pertains to assurance and related services that are reasonably related to the performance of the audit or review of the Corporation’s financial
statements and that are not disclosed in the “Audit Fees” column.

®) pertains to profession services for tax compliance, tax advice and tax planning.

“ No fees were billed for professional services other than those listed in the other three columns.

Exemption

As a “venture issuer” (a company whose securities are not listed or quoted on any of the Toronto Stock Exchange, a
market in the United States of America, or a market outside of Canada and the U.S.A.), the Corporation is exempt from the
requirements of Part 3 ( Composition of the Audit Committee), and Part 5 (Reporting Obligations), of NI 52-110. The

Corporation has elected to comply with the requirements of Part 3 but is relying on the exemption provided for in Section
6.1 of NI 52-110 in relation to Part 5.

STATEMENT OF EXECUTIVE COMPENSATION

Named Executive Officers

For the purposes of this Circular, “Named Executive Officer” means: (a) each Chief Executive Officer, (b) each Chief
Financial Officer, (c) each of the three most highly compensated executive officers, or the three most highly compensated
individuals acting in a similar capacity, other than the Chief Executive Officer and Chief Financial Officer, at the end of the
most recently completed financial year whose total compensation was, individually, more than $150,000; and (d) each
individual who would be a Named Executive Officer under paragraph (c) but for the fact that the individual was neither an
executive officer of the Corporation, nor acting in a similar capacity, at the end of that financial year.

During the financial year ended December 31, 2009, the Corporation had four Named Executive Officers (each a “NEO”,
and collectively, the “NEQ’s”), being: Lukas H. Lundin, President and Chief Executive Officer of the Corporation, Ryan Torvik,
Chief Financial Officer of the Corporation, Tom Bowens, Chief of Russian Operations of the Corporation and Yuriy Morenets,
Operations Manager of the Corporation.

COMPENSATION DISCUSSION AND ANALYSIS

Introduction

The following compensation discussion and analysis describes the Corporation’s policies and practices with respect to the
compensation of its NEQ's.

Overview of Compensation Philosophy

The Corporation’s compensation philosophy is to structure remuneration packages that are sufficiently attractive to
recruit, retain and motivate the kind of executives who will be instrumental in helping the Corporation achieve its short
and long-term objectives, to provide executives with compensation that is in accordance with existing market standards
generally, to align the interests of executive officers with those of the Corporation’s shareholders and to link individual
executive compensation to the performance of both the Corporation and the individual executive.

Compensation Committee

The Compensation Committee, on behalf of the Board, monitors compensation for the executive officers of the
Corporation. The Compensation Committee currently has three members: Ms. Eira Thomas and Messrs. lan Gibbs and
James Cambon. All of the members of the Compensation Committee are independent. Since 2005, the Compensation
Committee has maintained a mandate and meets as frequently as necessary in order to fulfill its responsibilities and in any
event, at least annually.
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The following is a summary description of the mandate and responsibilities of the Compensation Committee as it relates
to NEO compensation:

e to review and approve corporate goals and objectives relevant to NEO compensation, including the evaluation
and performance of the CEO in light of those corporate goals and objectives, and to make recommendations to
the Board with respect to NEO compensation levels (including the award of any cash bonuses or share ownership
opportunities);

e to consider the implementation of short and long-term incentive plans, including equity-based plans, proposed by
management, to make recommendations to the Board with respect to these plans and to annually review such
plans after their implementation; and

e to annually review any other benefit plans proposed by management and to make recommendations to the
Board with respect to their implementation.

Performance Factors

Although no formal performance goals or benchmarks have been put in place for the NEOs, there are general factors that
come into play when the members of the Compensation Committee are considering NEO compensation. These factors
include, but are not limited to:

e the progression of the Corporation’s projects;

e the Corporation’s cash position;

e the NEO’s individual contribution to the benefit of the Corporation;

e the long-term interests of the Corporation and its shareholders;

e the Board’s assessment of each NEQ’s individual performance;

e the Corporation’s share price, earnings per share and market capitalization; and

e the NEO’s responsibilities, length of service and levels of compensation provided by industry competitors.
The Compensation Committee does not have a pre-determined, performance-based compensation plan but rather
generally reviews the performance of the NEOs on at least a yearly basis. The Corporation’s compensation structure is
designed to reward performance and to be competitive with the compensation arrangements of other resource
companies of similar size and scope of operations. The members of the Compensation Committee are all well-versed
members of the resource industry and, as such, have intimate knowledge with respect to how their peers are
compensating their respective NEOs. With each compensation award (i.e., salaries, cash bonuses or stock option grants),
the Compensation Committee considers the industry as a whole and each member provides his or her input as to whether

the compensation grant is fair to the NEO, the Corporation and its shareholders. Ultimately however, performance based
reward has to be underpinned by the Corporation’s ability to pay.

Recruiting and Retention

The Corporation recognizes that its compensation package has to be sufficient to attract and retain the right level of skill,
expertise and talent in an increasingly competitive global market.

The structure of the remuneration package must be well-balanced across the short, medium and longer term elements, so
that it is both attractive to the individual and cost effective for the Corporation. This balance is achieved by providing base
salary at a reasonable median level as an anchor which makes the Corporation a realistic prospect for talented candidates.
However, the short term incentive (discretionary bonuses) provides recruits with the opportunity to achieve superior total
annual reward through their own delivery of excellence at individual and business levels. Finally, the longer term reward
element (stock option grants), which is described in greater detail below, provides the opportunity to build ownership and
growth in the medium and longer term future in line with the opportunities for success afforded to the shareholders.
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Role of Management in Determining Compensation

The accountability for decisions on executive remuneration is clearly within the mandate of the Compensation Committee,
but management has a key role in helping support the committee in fulfilling its obligations. For example, the CEO and
other senior executives make recommendations to the Compensation Committee regarding executive officer base salary
adjustments, stock-based grants and discretionary bonuses. The Compensation Committee reviews the basis for these
recommendations and can exercise its discretion in modifying any of the recommendations prior to making its
recommendations to the Board. The CEO does not make a recommendation to the Compensation Committee with respect
to his own remuneration package.

Elements of Executive Compensation

Executive compensation is comprised of three elements:

e base salaries, which are set at levels which are competitive with the base salaries paid by corporations of a
comparable size within the mineral exploration industry and with operations at approximately the same stage of
development, thereby enabling the Corporation to compete for and retain executives critical to the Corporation’s
long-term success;

e cash bonuses, which are considered from time to time, based on individual and corporate performance criteria;
and

e share ownership opportunities through a stock option plan, which provides additional incentive and aligns the
interests of executive officers with the longer term interests of shareholders.

Base Salary

The Corporation strives to pay its executives in the mid-range for salaries of comparable positions and in comparable
companies. It is at times difficult, however, to place full reliance on external surveys because of the years of service and
experience of our executive team and the specific circumstances of the Corporation. In making its annual
recommendations, the Compensation Committee also considered the distinct contributions of each executive, the
financial performance and ability to pay of the Corporation and the experience and seniority of each executive.

Cash Bonuses

The Compensation Committee provides recommendations on discretionary cash bonuses from time to time. In arriving at
a decision to award and in determining the amount of cash bonuses the Compensation Committee considers the
performance factors described above in the section under the heading “Performance Factors” as well as performance

measures, including financials, budgetary, projects and other initiatives.

Cash bonuses were awarded in November 2009 for the financial year ended December 31, 2009 to the following NEOs:

Bonus
NEO ($)
Eziae: :i::: rlml;al Officer »27,000
Zz?e‘fBo?‘V;S::ian Operations s31.8157
Operstions Manger s1o008

10|Page



@ Bonuses for the NEOs are paid in Canadian dollars, except for Messrs. Bowens and Morenets who are

paid in United States dollars. For reporting purposes in the Summary Compensation Table for the
financial year ended 2009 United States dollars have been converted at the Bank of Canada exchange
rate on the date of disbursement December 16, 2009 of US$1.00 = CADS1.0605.

Option-Based Awards

Purpose of Long-Term Incentives

The Board has established an incentive stock option plan (the “10% Rolling Plan”). The Corporation provides long-term
incentives through stock option grants under the 10% Rolling Plan. Stock options are considered to be an effective vehicle
for deepening a sense of ownership amongst executives and increasing alignment with the interests of shareholders.

The purpose of the 10% Rolling Plan is to promote the interests of the Corporation by:

e providing its directors, senior officers, employees, management company employees and consultants (the
“Eligible Persons”) with additional incentive;

e encouraging stock ownership by such Eligible Persons;

e increasing proprietary interest of Eligible Persons in the success of the Corporation;

e encouraging Eligible Persons to remain with the Corporation or its affiliates; and

e attracting new employees, directors and officers.

Within the limits of the Corporation’s 10% Rolling Plan, stock options granted are determined at the discretion of the
Board with recommendations from the Compensation Committee. In arriving at the option grant amounts, the
Compensation Committee considers previous grants of option-based awards and general performance factors described
above in the section under the heading “Performance Factors”.

The Corporation has no other long-term incentive plans in place.

During fiscal year 2009, the Corporation granted an aggregate of 1,107,500 options to NEOs under the Corporation’s 10%
Rolling Plan in accordance with the performance measurements described above under the heading “Performance
Factors”. All stock options granted to NEOs during the fiscal year ended 2009, were subject to vesting provisions whereby
25% of the options were available for exercise immediately, 25% of the options were available for exercise after 6 months,
25% of the options were available for exercise after 12 months, and the remaining 25% of the options were available for
exercise after 18 months.

2009 Approach

As the Corporation has not generated significant revenues from operations during the recently-completed fiscal year,
traditional corporate and NEO performance standards such as share price and earnings per share were not considered
relevant by the Compensation Committee in NEO performance evaluation. The Compensation Committee is satisfied that
the Corporation’s compensation structure appropriately takes into account the factors relevant to the industry, the
Corporation’s performance within that industry, and the individual contributions to the Corporation’s performance made
by its NEOs.
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SUMMARY COMPENSATION TABLE

The following table sets forth a summary of the total compensation paid to, or earned by the Corporation’s Named
Executive Officers during the most recently completed financial year. The compensation reflected in the following table is
presented in Canadian dollars, which is the functional currency of the Corporation.

Non-equity
Incentive Plan
Compensation
($)
Annual
Option-based Incentive All Other"” Total
Name and Principal Year Ended Salarym Awards®? Plans® Compensation | Compensation
Position Dec. 31 ($) ($) ($) ($) ($)

Lukas Lundin" 2009 Nil $83,354 Nil Nil $83,354
E;Zi'jj:; g’;gcf:'ef 2008 Nil $107,764 Nil Nil $107,764
Ryan Torvik 2009 $139,583 $72,255 $27,000 Nil $238,838
Chief Financial Officer 2008 $135,000 $39,503 $10,000 Nil $184,503
Tom Bowens" 2009 $208,989 $24,801 $31,815 Nil $265,605
Chief of Russian
Operations (former, Vice 2008 $155,130 $59,255 $10,660 $55,484 $280,529
President Exploration)
Yuriy Morenets®™ 2009 $179,290 $15,253 $15,908 Nil $210,451
Operations Manager 2008 $174,222 $29,627 $10,660 Nil $214,509

@ salaries for the NEOs are paid in Canadian dollars, except for Messrs. Bowens and Morenets who are paid in United States dollars. For reporting

purposes in the Summary Compensation Table for the financial year ended 2009 United States dollars have been converted at the exchange rate of
USS$1.00 = CADS1.14198.

@ The value of the stock option grants has been determined using the Black-Scholes models on the date of grant and is consistent with the

determinations used for financial statement purposes. The key assumptions used for this determination can be found in the notes to the
Corporation’s consolidated financial statements for the respective periods. It should be recognized that the actual future value will be based on the
difference between the market value at time of exercise and the exercise price. Therefore, the value attributed to the stock options under the
Black-Scholes model does not necessarily correspond to the actual future value that will be realized.

Represent cash bonuses awarded during the financial year.
Mr. Lundin was appointed President and Chief Executive Officer of the Corporation on May 23, 2008.

Mr. Bowens provides geological and consulting services to the Corporation at a rate of US$700 per day. Mr. Bowens served as the Corporations
Vice-President Exploration from November 25, 2005 to May 5, 2008, at which time he received $49,744 in severance pay and $5,740 for accrued
vacation. These amounts are reflected in the column headed “All Other Compensation”. Mr. Bowens was subsequently retained by the Corporation
on consultancy basis in the capacity of Chief of Russian Operations.

© Mr. Morenets manages the logistics of the Corporation’s Russian projects at a rate of USS500 per day, plus USS50 per diem for living expenses.

7' Other than as set out above, perquisites have not been included as they do not reach the prescribed threshold of the lesser of CAD$50,000 and 10%
of total salary for the financial year.

Employment and Consulting Agreements

Ryan Torvik — Employment Agreement

Ryan Torvik acts as the Corporation’s Chief Financial Officer pursuant to an employment agreement with the Corporation
dated effective June 11, 2007, as amended November 25, 2009 (the “Torvik Agreement”). The Torvik Agreement
automatically renews each year unless either party gives one month’s written notice of termination. On November 25,
2009, the Torvik Agreement was amended and Mr. Torvik’s annual base salary was increased from $135,000 to $190,000.

Tom Bowens — Employment and Consulting Agreements

Mr. Tom Bowens acted as the Corporation’s Vice President Exploration until May 5, 2008, pursuant to an employment
agreement with the Corporation dated August 23, 2004 (the “Bowens Agreement”). The Bowens Agreement renewed
automatically on an annual basis, subject to a review of Mr. Bowens’ salary. On May 5, 2008, Mr. Bowens ceased to be
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employed in the capacity of VP Exploration and was paid US$46,664 and $5,740 as a settlement of accrued vacation days.
At the time Mr. Bowen ceased to act as the Corporation’s Vice President Exploration, his annual salary was US$140,000.
All of Mr. Bowens’ unexercised stock options were cancelled. Thereafter, Mr. Bowens entered into a consulting
agreement with the Corporation, dated effective June 30, 2008, whereby he agreed to act as the Corporation’s Chief of
Russian Operations at a per day rate of US$700. This consulting agreement expired on December 31, 2008, at which time
the consulting agreement was extended at the same per day rate until December 31, 2009, at which time it was again
extended for a period of one year to December 31, 2010, at the same per day rate.

Yuriy Morenets — Consulting Agreement

Mr. Yuriy Morenets entered into an agreement with the Corporation dated September 1, 2006, as amended on September
14, 2007 and January 2, 2008, whereby Mr. Morenets receives USS500 per day (plus USS50 per diem for living expenses)
as a consultant in the position of Operations Manager (the “Morenets Agreement”). This contract expired on August 31,
2008. The Morenets Agreement required 60 days’ termination notice from either party. The Corporation continues to
retain Mr. Morenet’s services at a rate of US$500 per day plus US$50 per diem for living expenses.

INCENTIVE PLAN AWARDS

Outstanding Option-based Awards

The following table sets forth the outstanding option-based awards held by the Named Executive Officers of the
Corporation at the end of the most recently completed financial year:

Option-based Awards
Number of Securities
Underlying Unexercised Value of Unexercised In-
Options Option Exercise Price the-money Options
Name (#) (S) Option Expiration Date )"
Lukas H. Lundin 250,000 $1.21 June 15, 2011 Nil
400,000 $0.32 April 26, 2012 $48,000
85,000 $0.42 November 27, 2012 $1,700
Ryan Torvik 150,000 $1.35 May 7, 2010 Nil
100,000 $1.00 July 28, 2011 Nil
375,000 $0.32 April 24, 2012 $45,000
50,000 $0.42 November 27, 2012 $1,000
Tom Bowens 150,000 $1.00 July 28, 2011 Nil
100,000 $0.40 August 28, 2012 $4,000
22,500 $0.42 November 27, 2012 $450
Yuriy Morenets 75,000 $1.35 May 7, 2010 Nil
75,000 $1.00 July 28, 2011 Nil
75,000 $0.40 August 28, 2012 $3,000

@ calculated using the closing price of the common shares on the TSX Venture Exchange on December 31, 2009 of $0.44 and subtracting the

exercise price of in-the-money stock options. These stock options have not been, and may never be, exercised and actual gains, if any, on

exercise will depend on the value of the common shares on the date of exercise.
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Incentive Plan Awards — Value Vested or Earned During the Year

The following table sets forth details of the value vested or earned for all incentive plan awards during the most recently
completed financial year by each Named Executive Officer:

Option-based awards — Value vested during
the year(”
Name (S)
Lukas Lundin $24,425
Ryan Torvik $22,750
Tom Bowens Nil
Yuriy Morenets Nil

@ calculated using the closing price of the common shares on the TSX Venture Exchange on the

dates on which stock options vested during the financial year ended December 31, 2009, and
subtracting the exercise price of in-the-money stock options.

Stock Option Plan

The 10% Rolling Plan was first adopted by the Board and the Corporation’s shareholders in 2004, subsequently amended
in 2006, and thereafter ratified by shareholders on an annual basis. In order to bring the 10% Rolling Plan in compliance
with the current rules and policies set forth for such plans by the TSX Venture Exchange, on April 23, 2010, the Board
approved several housekeeping amendment to the 10% Rolling Plan.

The material terms of the 10% Rolling Plan remain unchanged and can be summarized as follows:
General

The Board may from time to time grant to Eligible Persons options to acquire common shares of the Corporation. The
10% Rolling Plan is administered by the Board of the Corporation, or if appointed, by a special committee of directors
appointed from time to time by the Board (such committee, or if no such committee is appointed, the Board, is
hereinafter referred to as the “Committee”) pursuant to rules of procedure fixed by the Board.

The maximum number of common shares issuable under the 10% Rolling Plan, together with the number of common
shares issuable under outstanding options granted otherwise than under the 10% Rolling Plan, shall not in the
aggregate exceed 10% of the issued and outstanding common shares (calculated as at the award date of such
options).

The Corporation may not grant:

1. more than 5% of the issued and outstanding common shares of the Corporation (determined at the date of
such grant) to any one Eligible Person in any twelve (12) month period, unless the Corporation has obtained
disinterested shareholder approval;

2. more than 2% of the issued and outstanding common shares of the Corporation (determined at the date of
such grant) to any one consultant in any twelve (12) month period; or

3. more than an aggregate of 2% of the issued and outstanding common shares of the Corporation (determined
at the date of such grant) to all Eligible Persons conducting investor relations activities in any twelve (12)
month period;

4. to Insiders, within a twelve (12) month period, a number of options exceeding 10% of the issued shares,
unless the Corporation has obtained disinterested shareholder approval.

14 |Page



Term and Expiry of Options

Each option granted pursuant to the 10% Rolling Plan shall, subject to early termination as set out below, expire
automatically on the earlier of:

(a) the date on which such option is exercised in respect of all of the common shares of the Corporation that
may be purchased thereunder; and

(b) the expiry date of such option as determined by the Committee, which in no event may exceed ten (10)
years from the date of grant of the option.
Unless otherwise determined by the Board, each option granted shall expire within thirty (30) days following the date the

optionee ceases to be an Eligible Person. Notwithstanding the foregoing, if an optionee ceased to be an Eligible Person:

(a) due to a termination for cause, then such optionee’s option shall expire immediately upon the occurrence
of such termination for cause.

(b) by reason of the death of such optionee, subject to Article 11 of 10% Rolling Plan, all or any of the common
shares then issuable pursuant to the exercise of such optionee’s options remain exercisable by the
optionee’s heirs or administrators, until the earlier of:

(i) the date thatis one (1) year after the date of the death of such optionee; and
(i)  the expiry date of such optionee’s options as set forth in the applicable option agreements between
such optionee and the Corporation.

Exercise Price

The exercise price of options shall be determined by the Committee, but such price shall not be less than the Market
Price (as such term is defined by the policies of the Exchange) of the Corporation’s common shares. The option
exercise price determined for any option shall be subject to adjustment pursuant to the terms of the 10% Rolling Plan.

Vesting of Options

All options granted pursuant to the 10% Rolling Plan will be subject to such vesting requirements as may be prescribed
by the Exchange, if applicable, or as may be imposed by the Board. Each option agreement will disclose the vesting
conditions if any. Notwithstanding the foregoing, any option granted to a person providing investor relations services
shall be subject to vesting with no more than one quarter of the options vesting in every three month period from the
date of grant.

Non-Transferability of Options

Options are non-assignable and non-transferable. Notwithstanding the foregoing, an option holder may transfer or
assign an option by will or the laws of devolution or distribution and descent.

Amendment of Options

The Board shall have the right at any time to suspend, amend or terminate the 10% Rolling Plan in any manner
including, without limitation, to reflect any requirements of applicable regulatory bodies or stock exchanges, and on
behalf of the Corporation to enter into amendments to any option agreement, subject to the prior written consent of
the Exchange. Subject to applicable regulatory and, if required by any relevant law, rule or regulation applicable to
the 10% Rolling Plan, the Board may from time to time retrospectively amend the terms and conditions of any option
which have been previously granted. For greater certainty, the policies of the Exchange currently require that
disinterested shareholder approval be obtained or any reduction in the exercise price of any option held by an insider
of the Corporation.
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Termination of Plan

The Board may terminate the 10% Rolling Plan at any time provided that such termination shall not alter the terms or
conditions of any option or impair any right of any optionee pursuant to any option granted prior to the date of such
termination. Notwithstanding the termination of the 10% Rolling Plan, the Corporation, options granted under the
10% Rolling Plan, optionees and common shares issuable upon the exercise of options granted under the 10% Rolling
Plan shall continue to be governed by the provisions of the 10% Rolling Plan.

A copy of the 10% Rolling Plan is attached to this Circular as Exhibit Il.

TERMINATION AND CHANGE OF CONTROL BENEFITS

The Corporation and its subsidiaries have not entered into any compensatory plan or arrangement in respect of
compensation received or that may be received by any of the NEOs during the Corporation’s most recently completed or
current financial year to compensate such executive officers in the event of the termination of employment (resignation,
retirement, change of control) or in the event of a change in responsibilities following a change in control, where in
respect of the NEOs the value of such compensation exceeds CDN$100,000, other than as follows:

Ryan Torvik (Chief Financial Officer)

Pursuant to the terms of the Torvik Agreement, the Corporation may terminate Mr. Torvik’s employment without notice
or payment in lieu of notice, for cause. Additionally, the agreement may be terminated by the Corporation by notice to
Mr. Torvik if Mr. Torvik becomes permanently disabled. Upon the termination of Mr. Torvik’s employment for cause or if
Mr. Torvik voluntarily elects to terminate his agreement, Mr. Torvik shall not be entitled to any severance payment other
than compensation earned by Mr. Torvik before the date of termination.

In the event Mr. Torvik’s employment is terminated by the Corporation without cause, Mr. Torvik shall be entitled to
receive a severance payment equal to 3 month’s salary at the then applicable base salary rate, less statutory deductions.

In the event of a change of control, Mr. Torvik is entitled to receive an amount equal to 18 month’s salary at the then
applicable annual base salary rate, less statutory deductions.

DIRECTORS’ COMPENSATION
Other than compensation paid to the Named Executive Officers noted in the table below, no compensation was paid to
directors in their capacity as directors of the Corporation or its subsidiaries, in their capacity as members of the Board or of

a committee of the Board of its subsidiaries, or as consultants or experts, during the Corporation’s most recently
completed financial year.
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The following table sets forth the details of compensation provided to the directors, other than the Named Executive
Officers, during the Corporation’s most recently completed financial year:

Director Compensation Table

Fees Earned Option-based Awards & All Other Compensation Total
Name ($) ($) ($) ($)
Ron Hochstein Nil $34,854 Nil $34,854
Eira Thomas Nil $31,878 Nil $31,878
lan Gibbs Nil $31,878 Nil $31,878
Richard Bailes Nil $31,878 Nil $31,878
James Cambon Nil $31,878 Nil $31,878
Alexander Kim Nil $15,737 Nil $15,737

W The value of the stock option grants has been determined using the Black-Scholes models on the date of grant and is consistent with the

determinations used for financial statement purposes. The key assumptions used for this determination can be found in the notes to the
Corporation’s consolidated financial statements for the respective periods. It should be recognized that the actual future value will be based on
the difference between the market value at time of exercise and the exercise price. Therefore, the value attributed to the stock options under the
Black-Scholes model does not necessarily correspond to the actual future value that will be realized.

Incentive Plan Awards

Outstanding Option-Based Awards

The following table sets forth the outstanding option-based awards held by the directors of the Corporation, other than
Named Executive Officers, at the end of the most recently completed financial year:

Option-based Awards
Number of securities
underlying unexercised | Option exercise Value of unexercised in-the-
options price money optionsu’
Name (#) ($) Option expiration date ($)
Ron F. Hochstein 50,000 1.21 June 15, 2011 Nil
150,000 0.32 April 24, 2012 $18,000
50,000 0.42 November 27, 2012 $1,000
Eira M. Thomas 50,000 1.35 May 7, 2010 Nil
50,000 1.21 June 15, 2011 Nil
150,000 0.32 April 24, 2012 $18,000
35,000 0.42 November 27, 2012 $700
lan Gibbs 50,000 1.35 May 7, 2010 Nil
50,000 1.21 June 15, 2011 Nil
150,000 0.32 April 24,2012 $18,000
35,000 0.42 November 27, 2012 $700
Richard Bailes 50,000 1.35 May 7, 2010 Nil
50,000 1.21 June 15, 2011 Nil
150,000 0.32 April 24, 2012 $18,000
35,000 0.42 November 27, 2012 $700
James K. Cambon 50,000 1.35 May 7, 2010 Nil
50,000 1.21 June 15, 2011 Nil
150,000 0.32 April 24, 2012 $18,000
35,000 0.42 November 27, 2012 $700
Alexander Kim 100,000 1.45 February 20, 2011 Nil
50,000 1.21 June 15, 2011 Nil
50,000 1.00 July 28, 2011 Nil
50,000 0.32 April 24, 2012 $6,000
35,000 0.42 November 27, 2012 $700

@ calculated using the closing price of the common shares on the TSX Venture Exchange on December 31, 2009 of $0.44 and subtracting the
exercise price of in-the-money stock options. These stock options have not been, and may never be, exercised and actual gains, if any, on
exercise will depend on the value of the common shares on the date of exercise.
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Incentive Plan Awards — Value Vested or Earned During the Year

The following table sets forth details of the value vested or earned for all incentive plan awards during the most recently
completed fiscal year by each director, other than the NEOs:

Option-based awards — Value vested during the year

Name $)™

Ron Hochstein $9,250
Eira Thomas $9,175
lan Gibbs $9,175
Richard Bailes $9,175
James Cambon $9,175
Alexander Kim $3,175

@ Calculated using the closing price of the common shares on the TSX Venture Exchange on the dates
on which stock options vested during the financial year ended December 31, 2009, and subtracting
the exercise price of in-the-money stock options.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLAN

The Corporation’s 10% Rolling Plan is the only compensation plan under which equity securities of the Corporation are
authorized for issuance.

The information in the following table is as of the fiscal year ended December 31, 2009:

Equity Compensation Plan Information

Number of securities to be Weighted-average Number of securities remaining
issued upon exercise of exercise price of available for future issuance under the
outstanding options outstanding options Plan (excluding securities reflected in
Plan Category (a) (CDNS) column (a))
Equity Compensation Plans approved by 4,925,000 $0.73 12,941,989
securityholders
Total 4,925,000 12,941,989

W During the fiscal year ended December 31, 2009, the Corporation granted options to purchase a total of 2,650,000 common shares.
@ During the fiscal year ended December 31, 2009, the Corporation did not issue any common shares as a result of the exercise of options.

@) During the fiscal year ended December 31, 2009, 400,000 stock options expired unexercised.
Indebtedness of Directors and Executive Officers

None of the directors or executive officers of the Corporation, proposed nominees for directors, or associates or affiliates
of said persons, have been indebted to the Corporation at any time since the beginning of the last completed financial
year of the Corporation.

STATEMENT OF CORPORATE GOVERNANCE PRACTICE
(presented by the Corporate Governance and Nominating Committee)

The Corporation, as a Tier 2 issuer listed on the TSX Venture Exchange, is not required to, but chooses to disclose its
corporate governance practices using the disclosure requirements in National Instrument 58-101, Disclosure of Corporate
Governance Practices (“NI 58-101") that apply to issuers listed on the Toronto Stock Exchange (“TSX”). The Corporation’s
statement of corporate governance practices is made with reference to National Policy 58-201, Corporate Governance
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Guidelines and NI 58-101 (hereinafter collectively the “Governance Guidelines”) which are initiatives of the Canadian
Securities Administrators (“CSA”).

Exhibit | to this Circular sets forth the steps taken by the Corporation in order to comply with the Governance Guidelines
and its system of corporate governance now in force. Further disclosure required by NI 52-110 relating to the
Corporation’s Audit Committee, including the Audit Committee Charter, the Composition of the Audit Committee,
Relevant Education and Experience of Audit Committee members and External Auditor Service Fees, are disclosed in
Exhibit Il and elsewhere in this Circular.

MANAGEMENT CONTRACTS
Management functions of the Corporation and its subsidiaries are performed by directors, executive officers or senior

officers of the Corporation and not, to any substantial degree, by any other person with whom the Corporation has
contracted.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

During the fiscal year ended December 31, 2009, no informed person (as such term is defined in National Instrument 51-
102 Continuous Disclosure Obligations) of the Corporation nor any proposed nominee for election as director, nor any
associate or affiliate of said persons has had any material interest, direct or indirect, in any transaction, which has
materially affected or will materially affect the Corporation or any of its subsidiaries.

PARTICULARS OF MATTERS TO BE ACTED UPON

Ratification and Approval of 10% Rolling Stock Option Plan

Under TSX Venture Exchange policy, all rolling stock option plans which set the number of common shares issuable under
such plan at a maximum of 10% of the issued and outstanding common shares must be ratified and approved by
shareholders on an annual basis. In order to bring the Corporation’s stock option plan in compliance with the current rules
and policies set forth for such plans by the TSX Venture Exchange, on April 23, 2010, the Board approved several
housekeeping amendment to the Corporation’s 10% Rolling Plan. A copy of the 10% Rolling Plan is attached as Exhibit Il
to this Circular. For a summary of the 10% Rolling Plan, see the section title, “Stock Option Plan” above.

The persons named in the accompanying Proxy, if not expressly directed to the contrary in such proxy, will vote the
Common Shares in respect of which they have been appointed proxyholder in favour of the following ordinary
resolution:

“BE IT RESOLVED AS AN ORDINARY RESOLUTION OF SHAREHOLDERS THAT:

1. subject to regulatory approval, the Corporation’s 10% Rolling Plan be and is hereby ratified and approved in the
form attached to the Corporation’s management information circular dated April 23, 2010;

2. the Board of Directors be and is hereby authorized on behalf of the Corporation to make any additional
amendments to the 10% Rolling Plan, as may be required by regulatory authorities, without further approval of
the shareholders of the Corporation, in order to ensure the 10% Rolling Plan is in full compliance with current TSX
Venture Exchange policy and applicable securities legislation; and

2. any director or officer of the Corporation is hereby authorized and directed, on behalf of the Corporation, to
execute or cause to be executed, under the seal of the Corporation or otherwise, and to deliver or cause to be
delivered, all such other documents, instruments and assurances, and to do or cause to be done all acts and
things, as in the opinion of such director or officer of the Corporation may be necessary or desirable to carry out
the intent of the foregoing resolutions.”
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The directors of the Corporation, having considered all factors they deemed necessary to be considered based on the
information available to them, have concluded that the ratification and approval of the 10% Rolling Plan is appropriate and
favourable for the Corporation. Accordingly the Board unanimously recommends that the Shareholders vote FOR the
10% Rolling Plan resolution.

OTHER MATTERS

Management of the Corporation knows of no other matters which will be brought before the Meeting, other than those
referred to in the Notice of Meeting. Should any other matters properly be brought before the Meeting, the Common
Shares represented by the proxies solicited hereby will be voted on those matters in accordance with the best judgment of
the persons voting such proxies.

ADDITIONAL INFORMATION

The Board approves the Corporation’s annual consolidated financial statements and annual management’s discussion and
analysis (“MD&A”), quarterly reports to shareholders and the content of the Corporation’s other significant public
disclosure documents. These and other prescribed documents are available on Canadian System for Electronic Document
Analysis and Retrieval (SEDAR) at www.sedar.com. The Corporation has also established and maintains a corporate
website at www.fortressminerals.com that includes, among other things, an investor relations section containing past
annual and quarterly reports and press releases. Financial information regarding the Corporation is provided in the annual
financial statements and annual MD&A for the period ended December 31, 2009. Shareholders may contact the
Corporation to request copies of the financial statements and MD&A as follows:

(i) e-mail: fortress@namdo.com
(ii) telephone: 604-689-7842
(iii) mail: Fortress Minerals Corp.
Suite 2101, 885 West Georgia Street

Vancouver, BC V6C 3E8
Attn: Corporate Development

CERTIFICATE

The contents and the distribution of this Circular have been approved by the Board.

DATED the 23" day of April, 2010

BY ORDER OF THE BOARD

(Signed) Lukas Lundin, President/Chief Executive Officer
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EXHIBIT |

The following matrix indicates how the Corporation’s system of corporate governance aligns with NATIONAL INSTRUMENT
58-101 — Disclosure of Corporate Governance Practices (“NI 58-101") and NATIONAL POLICY 58-201 — Corporate Governance

Guidelines (“NP 58-201").

Required Disclosure
Corporate Governance
(N1 58-101) Response

1. Board of Directors

(a) Disclose the identity of directors who are | The Board has determined that each of lan Gibbs, Richard Bailes, James K. Cambon, Eira M.
independent. Thomas, and Alexander Kim (note: Mr. Kim is not a nominee for re-election to the Board at

the shareholders’ meeting scheduled for June 7, 2010) are independent directors within the
meaning NI 52-110.

(b) Disclose the identity of directors who are not | Messrs. Lukas H. Lundin and Ron F. Hochstein are considered non-independent directors
independent and describe the basis for that | within the meaning of NI 52-110 given that Mr. Lundin is an executive officer of the
determination. Corporation and Mr. Hochstein served as an executive officer of the Corporation within the

last three years.

(c) Disclose whether or not a majority of directors are | A majority of the directors of the Corporation are independent.
independent. If a majority of directors are not
independent, describe what the board of directors
(the board) does to facilitate its exercise of
independent judgment in carrying out its
responsibilities.

(d) If a director is presently a director of any other issuer | The majority of the directors of the Corporation are directors and/or officers of other
that is a reporting issuer (or the equivalent) in a | reporting issuers (see attached Schedule A for details).
jurisdiction or a foreign jurisdiction, identify both the
director and the other issuer.

(e) Disclose whether or not the independent directors | The Board has functioned, and is of the view that it can continue to function, independently
hold regularly scheduled meetings at which non- | of management, as required. The Board and its committees meet independently of
independent directors and members of management | management, where needed, but do not hold regularly scheduled meetings at which non-
are not in attendance. If the independent directors | independent directors and management are not in attendance.
hold such meetings, disclose the number of meetings
held since the beginning of the issuer’s most recently
completed financial year. If the independent directors
do not hold such meetings, describe what the board
does to facilitate open and candid discussion among its
independent directors.

(f) Disclose whether or not the chair of the board is an | The chair of the board, Mr. Hochstein is not considered an independent director within the
independent director. If the board has a chair or lead | meaning of NI 52-110 as he has served as an executive officer of the Corporation within the
director, disclose the identity of the independent chair | last three years. Mr. Hochstein ensures that the Board’s agenda will enable it to
or lead director, and describe his or her role and | successfully carry out its duties, and to provide leadership for the Board’s independent
responsibilities. If the board has neither a chair that is | directors.
independent nor a lead director that is independent,
describe what the board does to provide leadership for
its independent directors.

(g) Disclose the attendance record of each director for all | (see attached Schedule B for details.)

board meetings held since the beginning of the
issuer’s most recently completed financial year.




Required Disclosure
Corporate Governance

(N1 58-101) Response
2. Board Mandate — Disclose the text of the board’s | The Board has a written mandate which includes responsibility for (i) satisfying itself as to
written mandate. If the board does not have a | the integrity of the CEO and other executive officers and that there is a culture of integrity
written mandate, describe how the board delineates | throughout the Corporation; (ii) approving, supervising and providing guidance to
its role and responsibilities. management on the Corporation’s strategic planning process; (iii) identifying the principal
risks of the Corporation’s business and ensuring management’s implementation and
assessment of appropriate risk management systems; (iv) ensuring that the Corporation
has highly qualified management and adequate and effective succession plans for senior
management; (v) overseeing the Corporation’s communications policy with its shareholders
and with the public generally; (vi) assessing directly and through its Audit Committee, the
integrity of the Corporation’s internal control and Management Proxy systems; and (vii)
providing for the independent functioning of the Board.
3. Position Descriptions
(a) Disclose whether or not the board has developed | The Board has written position descriptions for the chair and the chair of each board
written position descriptions for the chair and | committee.
the chair of each board committee. If the board
has not developed written position descriptions
for the chair and/or the chair of each board
committee, briefly describe how the board
delineates the role and responsibilities of each
such position.
(b) Disclose whether or not the board and the CEO | The Board and the CEO have developed a position description for the CEQ.
have developed a written description for the
CEO. If the board and the CEO have not
developed such a position description, briefly
describe how the board delineates the role and
responsibilities of the CEO.
4.  Orientation and Continuing Education

(a)

Briefly describe what measures the board takes to
orient new directors regarding:

(i) the role of the board, its committees and its
directors; and

(ii) the nature and operation of the issuer’s business.

The Corporation does not have a formal process and education program for new members
of the Board due to the high level of sophistication of Board members. In addition, the
President reviews with each new member (i) certain information and materials regarding
the Corporation, including the role of the Board and its committees and (ii) the legal
obligations of a director of the Corporation. Each new board member receives a
comprehensive board manual which includes certain information and materials regarding
the nature and operations of the Corporation’s business, corporate governance issues,
including the role of the Board and its committees, the legal obligations of being a director
of the Corporation and other matters required to be addressed under an orientation and
education program required for new recruits to the Board. The Corporate Governance and
Nominating Committee is responsible for developing any training programs for directors, if
considered necessary.

(b)

Briefly describe what measures, if any, the board takes
to provide continuing education for its directors. If the
board does not provide continuing education, describe
how the board ensures that its directors maintain the
skill and knowledge necessary to meet their
obligations as directors.

The Board encourages directors and senior management to participate in appropriate
professional and personal development activities, courses and programs. The Corporation’s
outside legal counsel also provides directors and senior officers with summary updates of
any developments relating to the duties and responsibilities of directors and officers and
corporate governance matters. In addition, the Corporation will provide any further
continuing education opportunities for all directors, where required, so that individual
directors may maintain or enhance their skills and abilities as directors, as well as to ensure
that their knowledge and understanding of the Corporation’s business remains current.
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Required Disclosure
Corporate Governance
(N1 58-101)

Response

5.

Ethical Business Conduct

(a)

Disclose whether or not the board has adopted a
written code for the directors, officers and
employees. If the board has adopted a written code:

The Corporation is committed to conducting its business in compliance with the law and
the highest ethical standards. Accordingly, the Board has adopted a written Code of
Business Conduct and Ethics (the “Code”) for directors, officers and employees of the
Corporation.

(i) disclose how a person or company may obtain a
copy of the code;

The Code is available on the Corporation’s website and has been filed on and is accessible
through SEDAR at www.sedar.com.

(ii) describe how the board monitors compliance
with its code, or if the board does not monitor
compliance, explain whether and how the board
satisfies itself regarding compliance with its code;
and

Directors, officers or employees who have concerns or questions about violations of laws,
rules or regulations, or of the Code, are required to report them to the Corporate Secretary
or to the Chair of the Corporation’s Audit Committee. Following receipt of any complaints,
the Corporate Secretary or Chair of the Audit Committee, as the case may be, will
investigate each matter so reported and report to the Audit Committee. The Audit
Committee will have primary authority and responsibility for the enforcement of this Code,
subject to the supervision of the Board of Directors. The Corporation encourages all
directors, officers, and employees to report promptly any suspected violation of the Code to
the Corporate Secretary or Chair of the Audit Committee.

(iii) provide a cross-reference to any material change
report filed since the beginning of the issuer’s most
recently completed financial year that pertains to any
conduct of a director or executive officer that
constitutes a departure from the code.

There has been no departure from the Code during the Corporation’s most recently
completed financial year.

(b)

Describe any steps the board takes to ensure
directors exercise independent judgment in
considering transactions and agreements in respect
of which a director or executive officer has a material
interest.

All directors, officers and employees have an obligation to act in the best interest of the
Corporation. Any situation that presents an actual or potential conflict between a director,
officer or employee’s personal interests and the interests of the Corporation are to be
reported to the Chair of the Corporation’s Audit Committee. The Audit Committee has also
been mandated to approve, or disapprove, material contracts where the Board determines
it has a conflict.

(c)

Describe any other steps the board takes to
encourage and promote a culture of ethical business
conduct.

In addition to the Code, the Audit Committee has established a Policy and Procedures for
the Receipt, Retention and Treatment of Complaints Regarding Accounting or Auditing
Matters (Whistleblower Policy) to encourage employees, officers and directors to raise
concerns regarding accounting, internal controls or auditing matters, on a confidential
basis free from discrimination, retaliation or harassment.

Nomination of Directors

(a)

Describe the process by which the board identifies
new candidates for board nomination.

The Board has established a Corporate Governance and Nominating Committee, which has
the responsibility of proposing nominees for director. The Committee considers the
competencies and skills that the Board as a whole should possess, the competencies and
skills of existing Board members and the competencies and skills of proposed new Board
members. The Committee members utilize their extensive knowledge of the industry and
personal contacts to identify potential nominees that possess the desired skills and
competencies.

(b)

Disclose whether or not the board has a nominating

committee composed entirely of independent
directors. If the board does not have a nominating
committee composed entirely of independent

directors, describe what steps the board takes to
encourage an objective nomination process.

The Corporate Governance and Nominating Committee consists of three directors, the
majority of whom are independent within the meaning of the Governance Guidelines.
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Required Disclosure
Corporate Governance
(N1 58-101)

Response

(c)

If the board has a nominating committee, describe
the responsibilities, powers and operation of the
nominating committee.

The Corporate Governance and Nominating Committee, which meets at least once
annually, is responsible for, among other things, ensuring that the Board can function
independently of management. The Committee is responsible for identifying possible
nominees for the Board and, with the assistance of the Board, where necessary, develops
an orientation and education program for new recruits to the Board (see “Other Board
Committees” below for a full description of the responsibilities and operation of the
Corporate Governance and Nominating Committee).

Compensation

(a)

Describe the process by which the board determines
the compensation for the issuer’s directors and
officers.

The Board has established a Compensation Committee (see 7(c) below for a summary of
the Compensation Committee’s responsibilities). Reference is made to the Compensation
Discussion and Analysis contained in the Circular under the heading “Statement of
Executive Compensation”.

Directors are not compensated for their participation on the Board or committees of the
Board. Board members are, however, entitled to participate in the Corporation’s incentive
stock option plan. The extent and level of participation in this plan is determined by the
Board, as a whole, after considering the recommendations of the Compensation
Committee.

(b)

Disclose whether or not the board has a
compensation committee composed entirely of
independent directors. Describe what steps the
board takes to ensure an objective process for
determining such compensation.

The Compensation Committee is comprised of three directors, all of whom are independent
directors within the meaning of the NI 51-110.

(c)

If the board has a compensation committee, describe
the responsibilities, powers and operation of the
compensation committee.

The Compensation Committee establishes executive and senior officer compensation,
determines the general compensation structure, policies and programs of the Corporation,
including the extent and level of participation in incentive programs in conjunction with the
Board, evaluates the performance of the CEO and delivers an annual report to shareholders
on executive compensation. The Compensation Committee has also been mandated to
review the adequacy and form of the compensation of directors and to ensure that such
compensation realistically reflects the responsibilities and risk involved in being an effective
director. The Compensation Committee is required to meet at least annually.

(d)

If a compensation consultant or advisor has, at any
time since the beginning of the issuer’s most recently
completed financial year, been retained to assist in
determining compensation for any of the issuer’s
directors and officers, disclose the identity of the
consultant or advisor and briefly summarize the
mandate for which they have been retained. If the
consultant or advisor has been retained to perform
any other work for the issuer, state that fact and
briefly describe the nature of the work.

The Corporation has not retained a compensation consultant or advisor at any time since
the beginning of the issuer’s most recently completed financial year to assist in determining
compensation for any of the issuer’s directors and officers.
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Required Disclosure
Corporate Governance
(N1 58-101)

Response

Other Board Committees — If the board has standing
committees other than the audit, compensation and
nominating committees, identify the committees and
describe their function.

In addition to the Audit Committee and Compensation Committee, the Board has
established a Corporate Governance and Nominating Committee.

The Corporate Governance and Nominating Committee consists of three directors, the
majority of whom are independent within the meaning of NI 52-110. The Corporate
Governance and Nominating Committee is responsible for developing and monitoring the
Corporation’s approach to corporate governance issues. The Corporate Governance and
Nominating Committee oversees the effective functioning of the Board, oversees the
relationship between the Board and management, ensures that the Board can function
independently of management at such times as is desirable or necessary, identifies possible
nominees for the Board and, with the assistance of the Board and where necessary,
develops an orientation and education program for new recruits to the Board. The
Corporate Governance and Nominating Committee also annually reviews and makes
recommendations to the Board with respect to: (i) the size and composition of the Board;
(ii) the appropriateness of the committees of the Board; and (iii) the contribution of
individual directors. In addition, the Corporate Governance and Nominating Committee
delivers an annual statement on corporate governance to the Board for inclusion in either
the Corporation’s annual report or management information circular.

Assessments — Disclose whether or not the board, its
committees and individual directors are regularly
assessed with respect to their effectiveness and
contribution. If assessments are regularly conducted,
describe the process used for the assessments. If
assessments are not regularly conducted, describe
how the board satisfies itself that the board, its
committees, and its individual directors are
performing effectively.

The Board, its committees and individual directors are regularly assessed with respect to
their effectiveness and contribution. (See 8 above)
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EXHIBIT I, SCHEDULE A — OTHER DIRECTORSHIPS

Several of the current directors of the Corporation serve as directors of other reporting issuers. Currently, the

following directors serve on the boards of directors of other public companies as listed below:

Name of Director

Name of other Reporting Issuer

Lukas H. Lundin

Lundin Mining Corp. (TSX/OMX-Nordic); Atacama Minerals Corp. (TSX-V); NGEx Resources Inc. (formerly,
Canadian Gold Hunter Corp.)(TSX); Lucara Diamond Corp. (TSX-V); BlackPearl Resources Inc. (formerly, Pearl
Exploration and Production Ltd.)(TSX-V), Denison Mines Corp. (TSX/NYSE Amex); Red Back Mining Inc. (TSX),
Lundin Petroleum AB (OMX-Nordic), Vostok Nafta Investment Ltd. (OMX-Nordic)

Ron F. Hochstein

Denison Mines Corp. (TSX/NYSE Amex), Atacama Minerals Corp. (TSX-V), JNR Resources Inc. (TSX-V), Virginia

Energy Resources Inc. (TSX-V), Uranium Participation Corporation (TSX)

Eira M. Thomas

Lucara Diamond Corp. (TSX-V)

Stornoway Diamond Corporation (TSX), Strongbow Exploration Inc. (TSX-V), Suncor Energy Inc. (TSX/NYSE),

Richard Bailes

Riverstone Resources Inc. (TSX-V)

lan Gibbs

Lion Energy Corp. (TSX-V), Petro Vista Energy Corp. (TSX-V)

Alexander Kim'"

(no other directorships)

James K. Cambon

(no other directorships)

(1) Mr. Kim is not a nominee for re-election to the Board at the shareholders’ meeting scheduled for June 7, 2010.

Legend:

TSX =
TSX-V =
OMX-Nordic
NYSE Amex
NYSE =

Toronto Stock Exchange
TSX Venture Exchange

OMNX Nordic Stock Exchange (previously, the Stockholm Stock Exchange)

NYSE Amex (previously, the American Stock Exchange)

New York Stock Exchange

EXHIBIT |, SCHEDULE B — BOARD AND COMMITTEE MEETINGS AND ATTENDANCE

During fiscal year ended December 31, 2009, the Board and its committees held the following number of meetings:

Board Committees
Board Audit Compensation Corporate Governance
and Nominating
5 meetings 4 meetings 3 meetings 1 meeting

Directors No. % No. % No. % No. %
Lukas H. Lundin 3 60 N/A N/A N/A -N/A N/A N/A
Eira M. Thomas 5 100 4 100 3 100 1 100
Ron F. Hochstein 5 100 N/A N/A N/A N/A 1 100
lan Gibbs 5 100 4 100 3 100 1 100
James K. Cambon 4 80 3 75 2 67 N/A N/A
Richard Bailes 5 100 N/A N/A N/A N/A N/A N/A
Alexander Kim™ 1 20 N/A N/A N/A N/A N/A N/A

(1) Mr. Kim is not a nominee for re-election to the Board at the shareholders” meeting scheduled for June 7, 2010.




EXHIBIT I

FORTRESS

MINERALS CORP.

AUDIT COMMITTEE CHARTER
(Adopted by the Board of Directors on August 22, 2005, as amended April 25, 2008, as ratified April 24, 2009, April 23, 2010)

1.0 Purpose of the Committee

1.1 The Audit Committee represents the Board in discharging its responsibility relating to the accounting, reporting and financial practices of the
Corporation and its subsidiaries, and has general responsibility for oversight of internal controls, accounting and auditing activities of the Corporation and
its subsidiaries.

2.0 Members of the Committee

2.1 The Audit Committee shall consist of no less than three Directors. The members of the Committee shall be selected annually by the Board and
shall serve at the pleasure of the Board.

2.2 At least one Member of the Audit Committee must be "financially literate" as defined under National Instrument 52-110, having sufficient
accounting or related financial management expertise to read and understand a set of financial statements, including the related notes, that present a
breadth and level of complexity of the accounting issues that are generally comparable to the breadth and complexity of the issues that can reasonably be
expected to be raised by the Corporation's financial statements.

3.0 Meeting Requirements

3.1 The Committee will, where possible, meet on a regular basis at least once every quarter, and will hold special meetings as it deems necessary or
appropriate in its judgment. Meetings may be held in person or telephonically, and shall be at such times and places as the Committee determines.
Without a meeting, the Committee may act by unanimous written consent of all members.

3.2 A majority of the members of the Committee shall constitute a quorum.
4.0 Duties and Responsibilities

The Audit Committee’s function is one of oversight only and shall not relieve the Corporation’s management of its responsibilities for preparing financial
statements which accurately and fairly present the Corporation’s financial results and conditions or the responsibilities of the external auditors relating to
the audit or review of financial statements. Specifically, the Audit Committee will:

(a) have the authority with respect to the appointment, retention or discharge of the independent public accountants as auditors of the
Corporation (the “auditors”) who perform the annual audit in accordance with applicable securities laws, and who shall be ultimately
accountable to the shareholders of the Corporation through the Audit Committee of the Board of Directors;

(b) review with the auditors the scope of the audit and the results of the annual audit examination by the auditors, including any reports of
the auditors prepared in connection with the annual audit;

(c) review information, including written statements from the auditors, concerning any relationships between the auditors and the
Corporation or any other relationships that may adversely affect the independence of the auditors and assess the independence of the
auditors;

(d) review and discuss with management and the auditors the Corporation’s audited financial statements and accompanying Management’s
Discussion and Analysis of Financial Conditions (“MD&A”), including a discussion with the auditors of their judgments as to the quality of
the Corporation’s accounting principles and report on them to the Board;

(e) review and discuss with management the Corporation’s interim financial statements and interim MD&A and report on them to the Board;
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(f)

(8)

(h)

(i)

0]

(k)

(U]

(m)

(n)

(o)

(p)

pre-approve all auditing services and non-audit services provided to the Corporation by the auditors to the extent and in the manner
required by applicable law or regulation. In no circumstances shall the auditors provide any non-audit services to the Corporation that are
prohibited by applicable law or regulation;

evaluate the external auditor’s performance for the preceding fiscal year, reviewing their fees and making recommendations to the Board;
periodically review the adequacy of the Corporation's internal controls and ensure that such internal controls are effective;

review changes in the accounting policies of the Corporation and accounting and financial reporting proposals that are provided by the
auditors that may have a significant impact on the Corporation’s financial reports, and report on them to the Board;

oversee and annually review the Corporation’s Code of Business Conduct and Ethics;
approve material contracts where the Board of Directors determines that it has a conflict;

establish procedures for the receipt, retention and treatment of complaints received by the Corporation regarding the audit or other
accounting matters;

where unanimously considered necessary by the Audit Committee, engage independent counsel and/or other advisors at the
Corporation’s expense to advise on material issues affecting the Corporation which the Audit Committee considers are not appropriate for
the full Board;

satisfy itself that management has put into place procedures that facilitate compliance with the provisions of applicable securities laws
and regulation relating to insider trading, continuous disclosure and financial reporting;

review and monitor all related party transactions which may be entered into by the Corporation; and

periodically review the adequacy of its charter and recommend any changes thereto to the Board.

5.0 Miscellaneous

5.1 Nothing contained in this Charter is intended to extend applicable standards of liability under statutory or regulatory requirements for the
directors of the Corporation or members of the Committee. The purposes and responsibilities outlined in this Charter are meant to serve as
guidelines rather than as inflexible rules and the Committee is encouraged to adopt such additional procedures and standards as it deems
necessary from time to time to fulfill its responsibilities.
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EXHIBIT Il

FORTRESS

MINERALS CORP.

10% ROLLING STOCK OPTION PLAN

The Board of Directors of FORTRESS MINERALS CORP. (the “Corporation”) has adopted this Stock Option Plan (the "Plan") pursuant to which Eligible
Persons (as defined below) are granted options to purchase Common Shares in the capital of the Corporation and thereby share in the future growth and
success of the Corporation.

ARTICLE 1.

DEFINITIONS

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

(a)
(b)
(c)

(d)
(e)
(f)

(8)

(h)
(i)

0]

(k)
U]

(m)

"Act" means the Securities Act (British Columbia);
“Affiliates” has the meaning ascribed thereto by the policies of the Exchange;

“Applicable Legislation” means the applicable securities laws and regulations of Canada or of the United States, or any political
subdivision of either, or the by-laws, rules, policies and regulations of any stock exchange or other trading facilities upon which the
Common Share are listed or traded, as the case may be;

“Associates” has the meaning ascribed thereto by the Act;
“Board” or “Board of Directors” means the board of directors of the Corporation;

“Common Shares” mean the Common Shares in the capital of the Corporation as constituted at the time of the granting of an
Option, provided that if the rights of any Optionee are subsequently adjusted pursuant to Article 16 hereof, “Common Shares” will
thereafter mean the shares or other securities or property which such Optionee is entitled to purchase after giving effect to such
adjustment;

“Committee” means for the purpose of administering the Plan, the Board of Directors of the Corporation or if appointed, a special
committee of directors appointed from time to time by the Board;

“Corporation” means Fortress Minerals Corp. and its lawful successors from time to time;

“Consultant” means, in relation to the Corporation, an individual or Consultant Company, other than an Employee, Director or
Officer of the Corporation, that:

(i) is engaged to provide on a ongoing bona fide basis, consulting, technical, management or other services to the Corporation or
an Affiliate of the Corporation, other than services provided in relation to a Distribution;

(ii) provides the services under a written contract between the Corporation an Affiliate of the Corporation and the individual or
the Consultant Company;

(iii)  in the reasonable opinion of the Corporation, spends or will spend a significant amount of time and attention on the affairs
and business of the Corporation or an Affiliate of the Corporation; and

(iv)  has a relationship with the Corporation or an Affiliate of the Corporation that enables the individual to be knowledgeable
about the business and affairs of the Corporation;

“Consultant Company” means for an individual consultant, a company or partnership of which the individual is an employee,
shareholder or partner;

“Directors” means directors of the Corporation, or directors, of a subsidiary of the Corporation.
“Discounted Market Price” has the meaning ascribed thereto by the policies of the Exchange.

”

“Disinterested Shareholder Approval” means approval by a majority of the votes cast by all Shareholders at the Shareholders’
meeting excluding votes attaching to shares beneficially owned by:

(i) Insiders to whom options may be granted under this Plan; and

(ii) Associates of Persons referred to in (m)(i),
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(0)

(p)

(a)
(r)
(s)
(t)
(u)

(v)
(w)

(x)

(v)
(2)

(aa)
(bb)
(cc)

(dd)

(ee)

(ff)

ARTICLE 2.

Holders of non-voting and subordinate voting shares, if any, must be given full voting rights on a resolution that requires
Disinterested Shareholder approval;

“Eligible Person” means any Director, Officer, Employee, Management Company Employee or Consultant of the Corporation or its
subsidiary, to whom an Option can be granted and securities issued in reliance on exemptions from prospectus and registration
requirements under Applicable Legislation;

“Employee” means:

(i) an individual who is considered an employee of the Corporation or its subsidiary under the Income Tax Act (Canada) (i.e. for
whom income tax, employment insurance and CPP deductions must be made at source);

(ii) an individual who works full-time for the Corporation or its subsidiary providing services normally provided by an employee
and who is subject to the same control and direction by the Corporation over the details and methods of work as an
employee of the Corporation, but for whom income tax deductions are not made at source; or

(iii)  anindividual who works for the Corporation or its subsidiary on a continuing and regular basis for a minimum amount of time
per week providing services normally provided by an employee and who is subject to the same control and direction by the
Corporation over the details and methods of work as an employee of the Corporation, but for whom income tax deductions
are not made at source.

“Exchange” means the TSX Venture Exchange, or if the Common Shares are no longer listed for trading on the TSX Venture
Exchange, such other exchange or quotation system on which the Common Shares are listed or quoted for trading;

“Exchange Hold Period” has the meaning ascribed thereto by the policies of the Exchange.
“Insider” has the meaning ascribed thereto by the Act;

“Investor Relations Activities” has the meaning ascribed thereto by the policies of the Exchange;
“Listed Shares” has the meaning ascribed thereto by the policies of the Exchange;

“Management Company Employee” means an individual employed by a Person providing management services to the Corporation,
which are required for the ongoing successful operation of the business enterprise of the Corporation, but excluding a Person
engaged in Investor Relations Activities.

“Market Price” has the meaning ascribed thereto by the policies of the Exchange;
“Officer” has the meaning ascribed thereto in the Act.

“Option” means an option entitling the holder thereof to purchase Common Shares as described herein and granted to an Eligible
Person of the Corporation pursuant to the terms and conditions hereof and as evidenced by an Option Agreement;

“Option Agreement” means an agreement evidencing an Option, entered into by and between the Corporation and an Optionee;

“Option Exercise Price” means the price per Common Share at which an Optionee may purchase Common Shares pursuant to an
Option, provided that if such price is adjusted pursuant to Article 16 hereof, “Option Exercise Price” will thereafter mean the price
per Common Share at which such Optionee may purchase Common Shares pursuant to such Option after giving effect to such
adjustment;

“Optionee” means an Eligible Person of the Corporation who holds an Option under this Plan;
“Outstanding Issue” means the number of common shares of the Corporation that are outstanding at the time grant;
“Person” means a company or individual;

“Plan” means this Stock Option Plan, as it may be amended, modified or restated from time to time pursuant to and in accordance
with the provisions hereof;

“President” means the President of the Corporation appointed by the Board of Directors; and

“United States” means the United States of America (including the States and the District of Columbia) and its territories and
possession and other areas subject to its jurisdiction.

PURPOSE OF THE PLAN

The purpose of this Plan is to promote the interests of the Corporation by:

a)
b)
c)

d)

Providing Eligible Persons with additional incentive;
Encouraging stock ownership by such Eligible Persons;
Increasing proprietary interest of Eligible Persons in the success of the Corporation;

Encouraging Eligible Persons to remain with the Corporation or its affiliates; and
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e)  Attracting new employees, directors and officers.

ARTICLE 3. APPROVAL OF THE PLAN
3.1 Approval of the Plan

This Plan is subject to approval of the shareholders of the Corporation on a yearly basis at the Corporation’s annual meeting. All Options granted
subsequent to such approval shall not require approval by the shareholders of the Corporation unless such approval is required by Applicable Legislation.

ARTICLE 4. NUMBER OF COMMON SHARES SUBJECT TO THE PLAN

The number of Common Shares reserved for issuance pursuant to this Plan, together with all of the Common Shares issuable pursuant to previously
established option plans or grant, is a rolling maximum and shall not exceed 10% of the issued and outstanding shares of the Corporation at any time.

ARTICLE 5. OPTION EXERCISE PRICE

The Option Exercise Price under each Option shall be determined by the Committee (as defined hereinafter) but such price shall not be less than the
Market Price of the Corporation’s shares as set out in the policies of the Exchange. The Option Exercise Price determined for any Option shall be subject to
adjustment pursuant to Article 16 hereof.

ARTICLE 6. ADMINISTRATION OF PLAN
6.1 Administration

This Plan shall be administered by the Board of Directors of the Corporation (the “Board”), or if appointed, by a special committee of directors appointed
from time to time by the Board (such committee, or if no such committee is appointed, the Board, is hereinafter referred to as the “Committee”) pursuant
to rules of procedure fixed by the Board. The Committee is authorized, subject to the provisions of this Plan, to establish from time to time such rules and
regulations, make such determinations and to take such steps in connection with the Plan as in the opinion of the Committee is necessary or desirable for
the proper administration of this Plan. The Committee shall, subject to the provisions of this Plan, designate Eligible Persons and determine the time or
times when Options shall be granted, the number of Common Shares which may be granted, the Option Exercise Price at which Common Shares may be
purchased under any Option, the conditions, if any, to be satisfied before any Option may be exercised and the expiry date of any Option, and enter into
an Option Agreement evidencing each Option which shall incorporate such terms as the Committee in its discretion deems consistent with this Plan.

Any questions arising as to interpretation of the Plan, any Option or any Option Agreement shall be determined by the Committee and such determination
shall be final, conclusive and binding on all parties.

6.2 Eligibility

The Committee may, subject to the provisions of this Plan, designate from time to time as an Eligible Person any Director, senior officer, Employee,
Management Company Employee, or Consultant of the Corporation or its subsidiaries, who is or will be, in the opinion of the Committee, one of the
persons responsible for the management, growth and success of the Corporation and whose participation in this Plan will, in the opinion of the
Committee, accomplish the purposes of this Plan.

6.3 Grant of Options

Options pursuant to the terms of this Plan may be granted from time to time by the Corporation acting through the Committee to any Eligible Person. It is
solely within the discretion of the Committee to determine who should receive options and in what amounts.
The Corporation may not grant:

(a) more than 5% of the issued shares of the Corporation (determined at the date of such grant) to any one Optionee in any twelve (12)
month period, unless the Corporation has obtained Disinterested Shareholder Approval;

(b) more than 2% of the issued shares of the Corporation (determined at the date of such grant) to any one Consultant in any twelve (12)
month period; or

(c) more than an aggregate of 2% of the issued shares of the Corporation (determined at the date of such grant) to all Eligible Persons
conducting Investor Relations Activities in any twelve (12) month period;

(d) to Insiders, within a twelve (12) month period, a number of options exceeding 10% of the issued shares, unless the Corporation has
obtained Disinterested Shareholder Approval.
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The date on which any Option shall be deemed to have been granted shall be the date on which the Committee authorizes the grant of such Option.

Each Option granted pursuant to this Plan shall be evidenced by an Option Agreement executed by an authorized signatory of the Corporation and the
Optionee, and each Option Agreement shall incorporate such terms and conditions as the Committee deems consistent with the terms of this Plan.
Subject to the prior written consent of the Exchange or such other stock exchange having jurisdiction over the Corporation, the Committee may, with the
written consent of the Optionee, amend any Option Agreement to the extent that the Committee deems consistent with the terms of this Plan.

6.4 Vesting

All Options granted pursuant to the Plan will be subject to such vesting requirements as may be prescribed by the Exchange, if applicable, or as may be
imposed by the Board. Each Option Agreement will disclose the vesting conditions if any. Notwithstanding the foregoing, any option granted to a Person
providing Investor Relations Services shall be subject to vesting with no more than one quarter (1/4) of the options vesting in every three (3) month period
from the date of grant.

ARTICLE 7. TERM OF OPTIONS

Each Option granted pursuant to this Plan shall, subject to early termination in accordance with Article 8 hereof, expire automatically on the earlier of:
(a) the date on which such Option is exercised in respect of all of the Common Shares that may be purchased thereunder; and

(b) the expiry date of such Option as determined by the Committee, which in no event may exceed ten (10) years from the date of grant of
the Option.

ARTICLE 8. EARLY TERMINATION OF OPTIONS
Unless otherwise determined by the Board, each Option granted shall expire within thirty (30) days following the date the Optionee ceases to be an
Eligible Person. Notwithstanding the foregoing, if an Optionee ceased to be an Eligible Person:

(a) due to a termination for cause, then such Optionee’s Option shall expire immediately upon the occurrence of such termination for
cause.

(b) by reason of the death of such Optionee, subject to Article 11 hereof, all or any of the Common Shares then issuable pursuant to the
exercise of such Optionoee’s Options remain exercisable by the Optionee’s heirs or administrators, until the earlier of:

(i) the date that is one (1) year after the date of the death of such Optionee; and
(ii) the expiry date of such Optionee’s Options as set forth in the applicable Option Agreements.
A change in the office, position or duties of an Optionee from the office, position or duties held by such Optionee on the date on which the Option was

granted to such Optionee shall not result in the termination of the Option granted to such Optionee provided that such Optionee remains a Director,
Officer, Employee, Consultant or Management Company Employee of the Corporation or subsidiary.

The retirement of any Optionee as a Director at any annual meeting of the Corporation or subsidiary as required by the Articles of the Corporation or
subsidiary shall not result in the termination of the Option granted to such Optionee provided that such Optionee is re-elected at such annual meeting as a
Director.

ARTICLE 9. NON-TRANSFERABILITY OF OPTIONS

No Option may be transferred or assigned except by will or the laws of devolution or distribution and descent or, except as set forth in Article 8 hereof,
may be exercised by an Optionee except during his lifetime. The restriction on transfer described in this Article 9 shall be incorporated into each Option
Agreement.

ARTICLE 10. HOLD PERIODS

In addition to any resale restrictions under Applicable Legislation, where the Option Exercise Price is based on the Discounted Market Price, all Options and
any Common Shares issued on the exercise of such Options must be legended with the Exchange Hold Period commencing on the date the Options were
granted.

ARTICLE 11. EXERCISE OF OPTIONS

Subject to the terms and conditions of this Plan and the prevailing policies of the Exchange, each Option may from time to time be exercised with respect
to all or any of the Common Shares covered by such Option at any time on or after the later of:

Fortress Minerals Corp. -4 - Stock Option Plan



(a) the date the shareholders of the Corporation approve this Plan;
(b) the satisfaction of such conditions as the Committee may impose at the time of the grant of such Option; and

(c) the date on which that proportion of the Option being exercised has vested in the Optionee.

Each Option may be exercised by written notice, in such form as the Corporation may from time to time require, signed and dated by the Optionee as at
the date of exercise, and not post-dated, stating that the Optionee elects to exercise his rights to purchase Common Shares under such Option and the
number of Common Shares in respect of which such Option is being exercised, accompanied by full payment for the Common Shares being purchased
under such Option, delivered by the Optionee or its agent to the Corporation at its principal office or at such other place as the principal office of the
Corporation may be located at the time of exercise) addressed to the attention of the Corporate Secretary of the Corporation. Delivery of any notice of
exercise may be made to the Corporation by hand delivery, courier service or fax.

Upon exercise of an Option, a certificate or certificates representing the Common Shares in respect of which such Option is exercised shall be delivered by
the Corporation to the Optionee or its agent in due course.

ARTICLE 12. PAYMENT

Payment of the Option Exercise Price for Common Shares purchased on the exercise of any Option must be made in Canadian dollars by certified cheque,
money order or electronic wire transfer made payable to the benefit or to the order of the Corporation, payable at par in Vancouver, British Columbia (or
at such other place as the principal office of the Corporation may be located at the time of exercise) at the time notice of exercise is delivered to the
Corporation pursuant to Article 11 hereof.

The Corporation shall not provide financial assistance to Eligible Persons for the purchase of Common Shares pursuant to the exercise of Options.

ARTICLE 13. REPRESENTATIONS
13.1 Optionee Representations

Each Option Agreement shall provide that on the exercise of an Option, the Optionee (including for the purposes of this Article 13 each other person who,
pursuant to Article 8 hereof, may purchase Common Shares under an Option) shall, if so requested by the Corporation, represent and agree in writing that:

(a) such Optionee is (or such Optionee was) an Eligible Person of the Corporation and has not been induced to purchase the Common
Shares purchased pursuant to the exercise of such Option by expectation of employment or continued employment;

(b) such Optionee (or such other person) is purchasing the Common Shares purchased pursuant to the exercise of such Option as
principal for such Optionee's own account (or, if such Optionee is deceased, for the account of the estate of such Optionee) for
investment purposes, and not with a view to the distribution thereof to the public;

(c) such Optionee (or such other person) will, prior to and upon any sale or disposition of any of the Common Shares purchased
pursuant to the exercise of such Option, comply with the Applicable Legislation and any other federal, provincial or state laws or
regulations to the extent that such laws or regulations are applicable to such sale or disposition; and

(d) such Optionee (or such other person) will not offer, sell or deliver any of the Common Shares purchased pursuant to the exercise of
such Option, directly or indirectly, in the United States or to any citizen or resident of, or any company, partnership or other entity
created or organized in or under the laws of, the United States, or any estate or trust the income of which is subject to United States
federal income taxation regardless of its source, except in compliance with United States federal and state securities laws.

The Corporation may employ other procedures and require further documentation from any Optionee to ensure compliance with all Applicable Legislation
and any other applicable federal, provincial or state laws or regulations.

The issue and sale of Common Shares pursuant to the exercise of any Option is specially conditioned on such issue and sale being made in compliance with
the Applicable Legislation and the Corporation will have no obligation to issue or sell any Common Shares pursuant to the exercise of any Option unless
such issuance and sale will be made in compliance with the Applicable Legislation. The Corporation will be entitled to take such action as it deems
necessary to restrict the transferability in the United States of any Common Shares acquired on exercise of any Option.

13.2 Representations of the Corporation

The Corporation shall represent for every grant of an Option to an Employee, Consultant or Management Company Employee that the Optionee is a bona
fide Employee, Consultant or Management Company Employee, as the case may be of the Corporation or its subsidiaries.

Fortress Minerals Corp. -5- Stock Option Plan



ARTICLE 14. NOTICE TO COMMISSIONS AND EXCHANGES

The Corporation will give notice to all applicable securities commissions and other regulatory bodies in Canada and the United States and all applicable
stock exchanges and other trading facilities upon which the Common Shares are listed or traded, as may be required, of its adoption of this Plan and of its
entering into Option Agreements with Eligible Persons and the terms and conditions for the purchase of Common Shares under such Option Agreements,
and will use all reasonable efforts to obtain any requisite approvals as may be required from such bodies, exchanges and trading facilities.

ARTICLE 15. SUSPENSION, AMENDMENT OR TERMINATION
15.1 Prospective Amendment

The Board shall have the right at any time to suspend, amend or terminate this Plan in any manner including, without limitation, to reflect any
requirements of applicable regulatory bodies or stock exchanges, and on behalf of the Corporation to enter into amendments to any Option Agreement,
subject to the prior written consent of the Exchange or such other stock exchange having jurisdiction over the Corporation, but shall not, without the
shareholder approval have the right to:

(a) affect in a manner that is adverse or prejudicial to, or that impairs, the benefits and rights of any Optionee under any Option previously
granted under this Plan except for the purpose of complying with the Applicable Legislation; or

(b) change the number of Common Shares which may be issued pursuant to any Option granted under this Plan (subject to any necessary
adjustment pursuant to Article 16 hereof).

The full powers of the Committee as provided for in this Plan shall survive the termination of this Plan until all Options have been exercised in full or have
otherwise expired.

15.2 Retrospective Amendment

Subject to applicable regulatory and, if required by any relevant law, rule or regulation applicable to the Plan, to shareholder approval, the Board may
from time to time retrospectively amend the terms and conditions of any Option which have been previously granted. For greater certainty, the policies of
the Exchange currently require that Disinterested Shareholder Approval be obtained or any reduction in the exercise price of any Option held by an Insider
of the Corporation.

15.3 Termination

The Board may terminate the Plan at any time provided that such termination shall not alter the terms or conditions of any Option or impair any right of
any Optionee pursuant to any Option granted prior to the date of such termination. Notwithstanding the termination of the Plan, the Corporation,
Options granted under the Plan, Optionees and shares issuable upon the exercise of Options granted under the Plan shall continue to be governed by the
provisions of the Plan.

ARTICLE 16. ADJUSTMENT

The Option Exercise Price and the number of Common Shares to be purchased by an Optionee upon the exercise of an Option will be adjusted, with
respect to the then unexercised portion thereof, by the Corporation from time to time (on the basis of such advice as the Corporation considers
appropriate, including, if considered appropriate by the Corporation, a certificate of the auditors of the Corporation) in the events and in accordance with
the provisions and rules set out below. Any dispute that arises at any time with respect to any adjustment pursuant to such provisions and rules will be
conclusively determined by the Committee of the Corporation, and any such determination will be binding on the Corporation, the Optionee and all other
affected parties.

In the event that a dividend is declared upon the Common Shares payable in Common Shares (other than in lieu of dividends paid in the ordinary course),
the number of Common Shares then subject to any Option shall be adjusted by adding to each such Common Share the number of Common Shares which
would be distributable thereon if such Common Share had been outstanding on the date fixed for determining shareholders entitled to receive such stock
dividend.

In the event that the outstanding Common Shares are changed into or exchanged for a different number of kind of Common Shares or other securities of
the Corporation or of another company, whether through an arrangement, amalgamation or other similar procedure or otherwise, or a share
recapitalization, subdivision or consolidation, then there shall be substituted for each Common Share subject to any Option the number and kind of
Common Shares or other securities of the Corporation or another company into which each outstanding Common Share shall be so changed or for which
each such Common Share shall be exchanged.

In the event that there is any change, other than as specified above in this Article 16, in the number or kind of outstanding Common Shares or of any
securities into which such Common Shares shall have been changed or for which they shall have been exchanged, then, only with the prior written consent
of the Exchange, or such other stock exchange having jurisdiction over the Corporation, if the Corporation determines that such change equitably requires
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an adjustment to be made in the number or kind of Common Shares, an equitable adjustment shall be made in the number or kind of common shares,
such adjustment to be reasonably determined by the Corporation and to be effective and binding for all purposes.

In the case of any such substitution or adjustment as provided for in this Article 16, the Option Exercise Price in respect of each Option for each Common
Share covered thereby prior to such substitution or adjustment will be proportionately and appropriately varied. Such variation shall generally require
that the number of Common Shares or securities covered by the Option after the relevant event multiplied by the varied Option Exercise Price shall equal
the number of Common Shares covered by the Option prior to the relevant event multiplied by the original Option Exercise Price.

In the event that the Corporation distributes by way of a dividend, or otherwise, to all or substantially all holders of Common Shares, property, evidence or
indebtedness or shares or other securities of the Corporation (other than Common Shares) or rights, options or warrants to acquire Common Shares or
securities convertible into or exchangeable for Common Shares or other securities or property of the Corporation, other than as a dividend in the ordinary
course, then, if the Corporation determines that such action equitably requires an adjustment in the Option Exercise Price or number of Common Shares
subject to any Option, or both, such adjustment shall be made by the Corporation and shall be effective and binding for all purposes.

No adjustment or substitution provided for in this Article 16 shall require the Corporation to issue a fractional share in respect of any Option and the total
substitution or adjustment with respect to each Option shall be limited accordingly.

In the event that, at the time of exercise of an Option, there is no public market for the Common Shares or for securities substituted therefor as provided
by this Article 16, the obligations under the Option shall be met by a payment in cash in such amount as is reasonably determined by the Corporation to be
fair and equitable in the circumstances.

ARTICLE 17. THIRD PARTY OFFER

If at any time when an option granted under the Plan remains unexercised with respect to any common shares, an offer to purchase all of the common
shares of the Corporation is made by a third party, the Corporation may make such provisions for the protection of the rights of holders of Options as the
Board of Directors in its discretion deems appropriate, and may upon giving each Optionee written notice of the third party offer, require the acceleration
of the time for the exercise of the option rights granted under the Plan and of the time for the fulfillment of any conditions or restrictions on such exercise.

ARTICLE 18. REFERENCE

This Plan may be referred to as the Stock Option Plan of Fortress Minerals Corp., and it replaces and supersedes all previous adopted stock option plans of
the Corporation.

ARTICLE 19. ADOPTION AND RATIFICATION

This Plan was adopted by the Corporation’s Board on May 11, 2004 (approved by the Corporation’s shareholders on June 10, 2004), and thereafter ratified
by shareholders on June 10, 2005, amended by the Board on April 27, 2006 (approved by the Corporation’s shareholders on June 6, 2006) and ratified by
shareholders, June 5, 2007, June 5, 2008, June 4, 2009.
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