: MANSON CREEK RESOURCES LTD.
SUITE 509, 926 - STH AVENUE S.W.
. CALGARY, ALBERTA, T2P O0N7

ENo.ECmivED
NOTICE OF ANNUAL & SPECIAL MEETING OF SHAREHOI_.DERS8 o '
To the Shareholders: S ]

IR L T e
TAKE NOTICE that an Annual & Special Meeting (the "Meeting"} of the holders of the common‘sharés (the. ; ...,
"Shareholders”) of Manson Creek Resources Ltd. (the "Corporation") will be held at the offices of the
Corporation, Suite 500, 926-5th Avenue S.W., Calgary, Alberta, on Thursday, the 19th day of April, 2007, at

10:00 a.m. (Caigary time) for the following purposes, namely:

g e .

1. to receive and consider the financial statements of the Corporation for the year ended September 30, 2006
and the auditors’ report thereon;

2. to elect the directors of the Corporation for the ensuing year;

3. to appoint the auditors for the Corporation for the ensuing vear and to authorize the directors to fix their
remuneration;

4, to consider and, if deemed advisable, to pass, with or without variation, an ordinary resolution approving
the Corporation’s 2007 Stock Option Plan dated for reference March 6, 2007, and as described in the
Corporation’s Management Proxy Circular dated March 12, 2007; and

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

The specific details of the matters proposed to be put before the Meeting are set forth in the accompanying
Management Proxy Circular.

Every registered holder of common shares ("Shares") of the Corporation at the close of business on March 12,
2007 (the "Record Date") is entitled to receive notice of, and to vote such Shares at the Meeting, except to the
extent that such registered holder has transferred the ownership of any Shares after the Record Date and the
transferee of such Shares produces properly endorsed Share certificates or otherwise establishes that he owns the
Shares and demands, not later than ten days before the Meeting, that he be entitled to vote such Shares at the
Meeting.

Shareholders who are unable to attend the Meeting in person and who wish to ensure that their Shares will be
voted at the Meeting are requested to complete, sign and deliver the enclosed Form of Proxy to the attention of the
Corporation's Secretary at Suite 500, 926-5th Avenue S.W., Calgary, Alberta, T2P ON7 at least 48 hours
(excluding Saturdays, Sundays and holidays) before the Meeting or any adjournment(s) thereof. Further
instructions with respect to voting by proxy are provided in the Form of Proxy and in the accompanying
Management Proxy Circular.

SHAREHOLDERS ARE CAUTIONED THAT THE USE OF THE MAIL TO TRANSMIT PROXIES IS
AT EACH SHAREHOLDER'S RISK.

DATED at Calgary, Alberta this 12th day of March, 2007.
BY ORDER OF THE BOARD OF DIRECTORS

"Regan Chernish "
\\\\\\\\\\\\\\\\\\\\\\i\\l\\\‘i\l\\\\}\\\\\\\\\\\\ PHOCESES:%%%CSE% and Director
070 APR23 7 H / q
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MANSON CREEK RESOURCES LTD.
SUITE 500, 926 - STH AVENUE S.W.
CALGARY, ALBERTA, T2P ON7
TEL.: (403) 233-0464

MANAGEMENT PROXY CIRCULAR

INFORMATION REGARDING PROXIES AND VOTING AT THE MEETING
Solicitation of Proxies

This Management Proxy Circular is furnished in connection with the solicitation of proxies by the
management of Manson Creek Resources Ltd. (the ""Corporation” or "Manson") for use at the Annual &
Special Meeting of the holders of common shares ("Common Shares") of the Corporation (the
"Sharcholders™) to be held at the offices of the Corporation at Suite 500, 926 - Sth Avenue S.W., Calgary,
Alberta, on Thursday, April 19, 2007, commencing at 14:00 a.m. (Calgary time) (the "Meeting"), for the
purposes set forth in the Notice of Annual & Special Meeting (the '"Notice") accompanying this Management
Proxy Circular. Solicitation of proxies will be primarily by mail, but may also be undertaken by way of telephone,
facsimile or oral communication by the directors, officers and regular employees of the Corporation, at no additional
compensation. Costs associated with the solicitation of proxies will be bore by the Corporation. Unless otherwise
stated, information contained herein is given as of March 12, 2607.

Appointment of Proxyholders

The record date for the determination of Shareholders entitled to receive notice of and to vote at the Meeting is
March 12, 2007 (the "Record Date"). Only Shareholders whose names are entered in the Corporation's register of
shareholders at the close of business on that date and holders of Common Shares issued by the Corporation after
such date and prior to the Meeting will be entitled to receive notice of and to vote at the Meeting, provided that, to
the extent a Shareholder transfers the ownership of any of his or her Common Shares after such date and the
transferee of those Common Shares establishes that he or she owns such Common Shares and demands, not later
than ten days before the Meeting, to be included in the list of Shareholders eligible to vote at the Meeting, such
transferee will be entitled to vote those Common Shares at the Meeting.

Accompanying this Management Proxy Circular is an instrument of proxy for use at the Meeting. Shareholders who
are unable to attend the Meeting in person are required to date and sign the enclosed instrument of proxy and retumn
it in the enclosed return envelope. All properly executed instruments of proxy for Shareholders must be mailed
50 as to reach or be deposited with the Corporation's Secretary at Suite 500, 926-5" Avenue S.W., Calgary,
Alberta T2P ON7 (facsimile number 403-266-2606) not later than 48 hours (excluding Saturdays, Sundays
and statutory holidays in the Province of Alberta) prior to the time set for the Meeting or any adjournment
thereof.

The persons designated in the instrument of proxy are directors or officers of the Corporation. A Shareholder has
the right to appeint a person (who need not be a Shareholder) other than the persons designated in the
accompanying instrument of proxy, to attend at and represent the Shareholder at the Meeting. To exercise
this right, a Shareholder should insert the name of the designated representative in the blank space provided on the
instrument of proxy and strike out the names of management's nominees or complete another appropriate form of

proxy.

Signing of Proxy

The instrument of proxy must be signed by the Shareholder or the Shareholder's duly appointed attorney authorized
in writing or, if the Shareholder is a corporation, under its corporate seal or by a duly authorized officer or attorney
of the corporation. An instrument of proxy signed by a person acting as attorney or in some other representative
capacity (including a representative of a corporate Shareholder) should indicate that person’s capacity (following his
or her signature) and should be accompanied by the appropriate instrument evidencing quatification and authority to
act (unless such instrument has previously been filed with the Corporation).



Revocability of Proxies

A Shareholder who has submitted an instrument of proxy may revoke it at any time prior to the exercise thereof. In
addition to any manner permitted by law, a proxy may be revoked by instrument in writing executed by the
Shareholder or by his or her duly authorized attorney or, if the Shareholder is a corporation, under its corporate seal
or executed by a duly authorized officer or attorney of the corporation and deposited either: (1) with the
Corporation's Secretary at the address referred to above at any time up to and including the last business day
preceding the day of the Meeting, or any adjournments thereof, at which the instrument of proxy is to be used; or (ii)
with the Chairman of the Meeting on the day of the Meeting, or any adjournment thereof. In addition, an instroment
of proxy may be revoked: (i} by the Shareholder personally attending the Meeting and voting the securities
represented thereby or, if the Shareholder is a corporation, by a duly authorized representative of the corporation
attending at the Meeting and voting such securities; or (ii} in any other manner permitted by law.

Voting of Proxies and Exercise of Discreiton by Proxyholders

All Common Shares represented at the Meeting by properly executed proxies will be voted on any ballot that may be
called for and, where a choice with respect to any matter to be acted upon has been specified in the instrument of
proxy, the Common Shares represented by the instrument of proxy will be voted in accordance with such
instructions. The management designee named in the accompanying instrument of proxy will vote or withhold from
voting the Common Shares in respect of which they are appointed in ‘accordance with the direction of the
Shareholder appointing hini or her on any ballot that may be called for at the Meeting. In the absence of such
direction, such Common Shares will be voted "FOR" the proposed resolutions at the Meetings. The
accompanying instrument of proxy confers discretionary authority upon the persons named therein with
respect to amendments of or variations to the matters identified in the accompanying Notice and with respect
to other matters that may properly be brought before the Meeting. At the time of printing this Management
Proxy Circular, the management of the Corporation knows of ne such amendment, vanatlon or other matter to come
before the Meeting other than the matters referred to in the accompanying Notice.

VOTING SHARES AND PRINCIPAL HOLDERS OF COMMON SHARES
Voting of Common Shares — General

Shareholders of record on the Record Date are entitled to receive notice of and attend the Meéting and vote thereat
on the basis of one vote for each Common Share held, except to the extent that: (i) a registered Shareholder has
transferred the ownership of any Common Shares subsequent to the Record Date; and (i1} the transferee of those
Common Shares produces properly endorsed share certificates, or otherwise establishes that ‘he or she owns the
Common Shares and demands, not later than ten days before the Meeting, that hisor her nanié be included on the
Shareholder list before the Meeting, in which case the transfcree shall be entltled to vote his or her Common Shares
at the Meeting. -

On the Record Date, of the Corporation's authorized unlimited number of Conmon Shares, 34,628,495 Common
Shares were issued and outstanding as fully paid and non-assessable.

e -’ - » R
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Quorum

Pursuant to the By-Laws of the Corporation, a quorurn of Shareholders is present at the Meeting irrespective of the
number of persons actually present if one (1) Shareholder or duly appointed proxyholders are present in person, each
being a shareholder entitled to vote at the Meeting, holding an aggregate of 5% of the votmg shares of the
Corporatlon Pursuant to the Business Corporations Act (Alberta) and the By-Laws; if a quorum is present at the
opening of the Meeting, the Shareholders present may proceed with the business of the Meeting notwithstanding that
a quorum is not present throughout the Meeting. If a quorum is not present at the opening of the Meeting, the
Shareholders present may adjourn the Meeting to a fixed time and place but may not transact any other business.

Voting of Common Shares — Advice to Non-Registered Holders

Only registered holders of Common Shares, or the persons they appoint as their proxies, are permitted to attend and
vote at the Meeting. However, in many cases, Common Sharcs beneﬁcmlly owned by a holder (a "Non Registered
Holder") are registered either:

(a) in the name of an intermediary (an "Intermediary”) that the Non-Registered Holder deals with in
respect of the Common Shares. Intermediaries include banks, trust companies, securities dealers
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or brokers, and trustees or administrators of self-administered RRSPs, RRIFs, RESPs and similar
plans; or - '

(b} in the name of a. clearing agency (such as The Canadian Depository for Securities Limited or
!ICDSII)-. , . . '|l

In accordance with the requirements of National Instrument 54-101 of the Canadian Securities Administrators, the
Corporation has distributed copies of the Notice, this . Management Proxy Circular and the instrument of proxy
(collectively, the "Meeting Materials") to the clearing agencies and Intermediaries for onward distribution to Non-
Registered Holders. ' S . :

Intermediaries are required 10.forward meeting materials to Non-Registered Holders unless a Non-Registered Holder
has waived the right to receive them. Typically, Intermediaries will use a service company (such as ADP Investor
Communications ("ADP")) to forward meeting materials-to Non-Registered Holders. . - -

Generally, Non-Registered-Holders who.have not waived the right to receive meetingmateﬁa]s‘will:

(@) have recexved as part of the Meetmg Matenals a voting instruction form Wthh must be completed,
sxgned and delivered by the Non-Registered Holder in accordance with the dlrectlons on the voting
instruction form; . voting instruction forms sent by ADP permit the completion of the voting
mstructlon form by telephone or through the Internet at www, proxyvotecanada com; or

(b} less typlcal]v be gwen a proxy Wthh haq a]ready been 51gned by the Intermedlary {typically by a
facsmule slamped signature) which is restricted as to the number of Common, Shares beneficially
owned hy the.Non-Registered Holder. but which is otherwise uncompleted The Non-Registered
Holder need not sign.this form of proxy. In this case, the Non- -Registered Holder who wishes to
submit a proxy should otherwise properla/ complete the form of proxy and deposit it with Manson
Creek Resources Ltd., Suite 500 926-5" Avenue S.W, Calgary, Alberta, T2P ON7, as descnibed
above. S N

The purpose of these procedures is to permit Non-Registered Holders to direct.the voting of the Common Shares
they beneficially own. Should a Non-Registered Holder wish to attend and vote at the Meeting in person (or have
another person attend and vote gn:behalf of the Non-Registered Holder), the Non-Registered Holder should strike
out the names of the persons named in the proxy and insert the Non-Registered. Holder's (or such other person's)
name in the blank space provided.or, in the case of a voting instruction form, follow the corresponding instructions
on the form. In. either-case, Non-Registered Holders should carefully follow the instructions of their
Intermediaries and thelr service compames i .

Only registered Shareholders have the nght to revoke a proxy. Non-Registered Holders who wish to change thelr
vote must in sufficient time in advance of the Meeting, arrange for their respective Intermediaries to change their
vote and if necessary revoke their proxy in accordance with the revocation procedures set above.

0

Principal Holders of Common Shares

To the knowledge of the directors and senior officers of the Corporation, as of March 12, 2007, no one beneficially
owns, directly or indirectly, or exercises control or direction over more than ten percent of the votes attached to the
securities of the Corporation. , . o

PARTICULARS OF MA'f'l"ERS TO BE ACTED UPON_
Financial Statements and Auditors Report

The financial statements of the Corporation for the year ended Seotember 30, 2006 and the Auditors’ Report thereon
accompanying this Management Proxy Circular will be placed before the Sharcholders at the Meeting for their
consideration.

Shareholders who wish to receive interim financial statements are encouraged to send the enclosed notice, in the
addressed envelope to the Corporation at Suite 500, 926-5th Avenue S.W., Calgary, Alberta, T2P ON7.



Election of Directors

Unless otherwise directed, the management designees named in the accompanying instrument of proxy intend
to vote in favour of the election, as directors, of the no:ninees whose names are set fortk below. The number of
directors to be elected at the Meeting has been fixed at five. It is intended that each persor whose name appears
hereunder will be nominated at the Meeting for election as a director of the Corporation to serve until the next
annual meeting of the Shareholders of the Corporation, unless his office is earlier vacated. All of the nominees, with
the exception of Mr. Porter are currently members of the board of directors of the Corporation.

In the event that prior to the Meeting, any vacancies occur on the slate of nominees submitted herewith, it is
intended that discretionary authority will be granted to vote proxies solicited by or on behalf of management for the
election of any other person or persons as directors. Management is not currently aware that any such nominees
would not be willing to serve as director if elected.

The following information concerning the proposed nominees has been fumished by each of them:

Number of: )

Principal Occupation or Common Shares
Name, Present Office Held Employment for the Beneficially Owned

and Municipality of Residence Last Five Years Pirector Since and Controlied?®
Regan Chernish, P.Geol. Self-employed Professional March 21, 2002 217912
President and Director Geologist. From 1997 to 2001
Calgary, Alberta Project Geologist for Diavik

Diamond Mines Inc. Worked as a

Geologist for Giant Geld Mine in

1997 and for Covello, Bryan and

Associates from 1993 to 1997

Vice-President  Exploration  for

Tyler Resources Inc. from 2001 to

2005. '
Douglas Porter, CA, CBV VP of Finance and Chief Financial April 13, 2006 207,649
Director Officer of Meridian Directional
Calgary, Alberta Services Inc. Principal of Porter

Valuations Inc., a specialty business
valuation firm providing valuation
and financial consulting services to
a broad spectrum of private and
public  companies  throughout
Westemm Canada. From 1997 to
2005 he was the Managing Director
of Smith Cageorge Porter Inc, a
similar specialty valuation firm
based in Calgary. From 1990 to
1997 he held various positions with
the Calgary office of Arthur
Andersen, where he obtained his
Chartered Accountant designation.
Bachelor of Commerce degree from

- the University of Calgary (1990)
and Chartered Business Valuvator
designation in 1999. Director,
President, CEQO and CFO of
Seriatim Ventures Inc.



Name, Present Office Held - "
and Municipality of Residence

Jean Pierre Jutras, P.Geol.
Director and Vice-President
Calgary, Alberta

Dr. Shanfe Ebert, Phd
Director'’ o
Prince George, British Coliinbia

Douglas Bryan, P. Geol.
Director !
Coldstream, British Columbia

Notes:

[}

Principal Occupation or
Employment for the

“Northern - Abitibi

Last Five 'Years

President -and Chief Executive
Officer of Tyler Resources Inc.
since 2001 and 2005 respectively.
Vice-President and Director of
Mining Corp.
since 2002 and 2000 respectively.
Self employed Professional
Geologist from 1996 to 2006. Vice
President of CDG Investments Inc.
from 2000 to 2003,

Self-cmployed Professional
Geologist. Consulting Geologist and

> Research Associate af the Mineral

Deposit Research Unit (MDRU)

. University of British Columbia from

1999-2005. President of Hot Spring
Gold Corporation and consulting
geologist 1996 to present. Director
and President of Northern Abitibi
Mining Corp. since 2003 and 2005
respectively.  Director and Vice-
President Exploration - of Tyler
Resources Inc. since 2004 and 2005
respectively.

.Self-employed Professional

Geologist. Vice-President of
Exploration for Allyn Resources
Inc. from 2003-2006. Manager
Geology Diavik Diamond Mines
Inc. 1997 to 2003. '

Number of
Common Shares
Beneficially Owned

Director Since and Controlled®®

October 4, 2000 292,428

March 29, 2001 101,000

May 12, 2005 1,500

n The Corporation does not have an Executive Committee. Under applicable corporate legislation, the Corporation is
required to have an Audit Committee, the members of which are Mr. Porter, Dr. Ebert and Mr. Bryan.
2) Does not include options and warrants held by Directors and/or Nominees as follows:

Option Holder

Number of Shares

Exercise Price

Expiry Date

Douglas Bryan
Jean Pierre Jutras

Shane Ebert
Regan Chernish

Douglas Porter

150,000
70,000
100,000

© 70,000
100,000-
70,000
150,000
100,000

$0.16
$c.1
50.16
$0.11
$0.16
fo.n
$0.16
$0.14

May 12,2010
May 29, 2007
May 12, 20H0
May 29, 2007
May 12, 2010
May 29, 2007
May 12, 2010
April 27, 2011



Warrant Holder _Number of Shares .., - Exercise Price . - Expiry Date
bouglas Porter 50,000 . $0.20 : Apnl 17, 2008
Regan Chernish 49412 ) $0.20 April 17, 2008

(3) The information as to the number of Common Shares beneﬁcig}li{ pwhed, not being within the knowledge of Manson,

has been fumished by the respective nominees.
Corporate Cease Trade Orders or Bankruptcies

No director of the Corporation is, or has been within the past ten years, a director or officer of any other company
that, while such person was acting in that capacity:

(i) was the subject of a cease trade or similar order or an order that denied the_ company access to any
exemptions under securities legislation for a period of more than 30 consecutive days;

(i) was subject to an event that resulted, after that individual ceased 10 be a director or officer, in the company
being the subject of a cease trade or similar order or an order that denied the company access to any
exemptions under securities legislation for a period of more than 30 consecutive days; or

(iii) within a year of that individual ceasing te act in that capacity, became bankrupt, made a proposal under any
legislation relating to bankruptcy or insclvency or. was subject:to .or instiuted any proceedings,
arrangement or compromise with creditors or had a receiver, receiver manager or trustee appointed to hold
its assets.

Individual Bankruptcies

No director of the Corporation is or has, within the ten years prior to the date hereof, become bankrupt, made a
proposal under any legislation relating to bankruptcy or-insolvency, or .become subject to or iustituted any
proceedings, arrangement or compromise with creditors or had a receiver, receiver manager or trustee appointed to
hold the assets of that individual.

Appointment of Auditors

Unless otherwise directed, the management designees named in the accompanying instrument of proxy intend to
vote in favour of the reappointment of PricewaterhouseCoopers LLP, Chartered Accountants, Calgary, Alberta, as
auditors of the Corporation, to hold office until the close of the next annual meeting, and further intend to vole that
the fixing of the remuneration be a matter left to the directors of the Corporation. PncewaterhouseCoopers LLP has
been the auditor of the Corporation since March 29, 2005,

APPROVAL OF STOCK OPTION PLAN : :

In August of 2002, the TSX Venture Exchange ("TSXV") adopted a new stock option policy whereby all Tier 2
Corporations must implement and approve vearly a stock optien plan. In accordance with this policy, the Corporation
adopted a 2005 Stock Option Plan dated April 5, 2005, which was approved by the Shareholders at the Annual &
Special Meeting held on May 12, 2005. The Plan authorizes the Board to issue options to directors, officers, key
employees and others who are in a position to contribute to the future success and growth of the Corporation. It is the
intention of the board of directors of the Corporation to rename the 2005 Plan, the 2007 Stock Option Plan (the
“Plan”), otherwise without amendment.

Under the Plan, the aggregate number of common shares issuable upon exercise of options granted thereunder may
not exceed 10% of the total number of outstanding common shares of the Corporation at the time the options are
granted. Further, the aggregate number of common shares issuable upon the exercise of the options granted
thereunder to any one individual may not exceed 5% of the total number of outstanding common shares of the
Corporation. Options issued pursuant to the Plan must have an exercise price not less than that from time to time
permitted by the stock exchange on which the common shares are then listed. The period during which an option
may be exercised shall be determined by the Board at the time the option is granted, subject to any vesting
limitations which may be imposed by the Board at the time such option is granted, provided no option shall be
exercisable for a period exceeding 5 years from the date the option is granted unless specifically provided by the
board of directors of the Corporation and in any event, no option shall be exercisable for a period exceeding 10 years
from the date the option is granted.
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The options granted under the Plan expire on the earlier of the date of the expiration of the option period noted
above and must expire 90 days after the date a holder ceases to hold the position or positions of director, officer,
employee or consultant of the Corporation and within 30 days for any optionee engaged in investor relations
activitities. In the event of the death or permanent disability of a holder, any option previously granted to him shall
be exercisable until the end of the option period noted above or until the expiration of 12 months after the date of
death or permanent disability of such ‘option holder, whichever is earlier.

In the event of a sale by the Corporation of all or substannally all of its assets or in the event of a change in control
of the Corporation, each holder shall be entitled to exercise, in wholé or in part, the dptions granted to such holder,
either during the term of the optlon or within 90 days aﬁer the date of the salc or change of control whichever first
occurs. '

’ [

The approval by Shareholders of the Plan rcqmres a favourable vote of a majorlty of the Common Shares voted in
respect thereof at the Meetlng ' _

A total of 3,462,850 optlons are currently reserved for grant under the Plan A total of 1,115,000 options are
currently granted -and’ outstaiiding -under the Plan and these options have ‘been granted to directors, officers and
employees/consultants of the C0rpomtlon (at exeruse pnces of $D 11, $O 14 and 30.16 per Common Share).

The text of the resolunon regardmg tlns matter is as follows A

“BE IT RESOLVED; AS AN'ORDINARY RESOLUTION; THAT the Corporatlon s 2007 Stock Opnon Plan,
dated for reference March 6, 2007 dnd described in the Corporation’s Management Proxy Circular dated March 12,
2007 be approved.

It is the intention of the persons named in the enclosed instrument of proxy, if not expressly directed otherwise in
such instrument of proxy, 1o vote such proxies FOR the ordlnary resolunon to approve the 2007 Stock Option Plan.

s i

STATEMENT OF EXECUTIVE COMPENSATION

o #,
1 - P 3"

Aggregate Compensatlon

During the financial year ended September 30, 2006, there were three Executive Officers of the Corporation who
received, in the aggregate, cash remuneration of $125,500. Such compensation was paid to the individual or their
controlled corporation in COnmderatron for consulnng services’ prov;ded and billed on an hourly or per diem basis.
Summary Compensatwn Table . o

The following table sets forth mforrnanon concermng the total compensatlon paid, during each of the last three
financial years (as applicable), to the Corporation's Chief Executive Officer, Past Executive Officer and Chief
Financial Officer (the "Named Executive Officers"), who received remuneration, determined on the basis of base
salary and bonuses, during each of the last three (3) financial years ended September 30.
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Annual Compensation -, Long-term Compensation

Year . . Securities B
Ended Other Annual Einder Restricted All Other
Name and Principal  Sept. Salary”’ Bonus  Compensation Options/ Shares/Units LTIP Compensation
Position 30 (%) (5) ($) _ _Granted (#)  Awarded (#) Payouts ($) (5)
Regan Chemish 2006 108,400  Nil Nil : Nit Nil Nil
President and Chief 2005 63,500 Nil Nil 150,000 Nil Nil Nil
Executive Officer 2004 12,4009 Nil Nil - Nil Nil Nil
James Devonshire 2006 Nil Nil Nil - Nil Nil Nil
Past President and 2005 800 Nil Nil, . 100,000 . Nil ~Nil. Nil
Chief Executive 2004 5,200 Nil NIl . Nil Nil Nil
Officer ’ . ’
Shari Difley 2006 17,100%  Nil Nil - Nil Nil Nil
Chief Financial 2005 10,100%  Nil Nil 50,000 Nil © "Nl Nil
Officer 2004 4,600  Nil Nil - Nil Nil Nil
Notes:
(1) Perquisites and other personal benefits received did not exceed the lesser of 350, 000 and 10% of the total annual salary
and bonuses for the Named Executive Officers.
2) Amounts appearing represent the annual total of hourly or per diem bﬂlmgs ﬁ‘or’r‘ the individual’s controlled
corporation,
(&) Amounts represent the annual total of hourly billings by the iudividual.

Long-Term Incentive Plan Awards Table

The Corporation has no long-term incentive plans.
Stock Option Plan

See “Approval of Stock Option Plan" on page 6 of this Management Proxy Clrcular for a summary of the 2005
Stock Optlon Plan.

OptlonsISARs Granted During the Most Recently Completed Fmanclal Year

No stock appreciation rights or stock options were granted to the Named Executive Officers during the financial
year ended Septembe‘ 30, 2006. :

Aggregated Option/SAR Exercised During thp Year Ended September 30, 2006 .Jd Financial Year-end
Option/SAR Values :

The following table sets forth certain information r.éspecting the numbers and accrued value of unexercised stock
options as at September 30, 2006 and options exercised by the Named Executive Officers during the financial year
ended September 30, 2006: .

Value of Unexercised

Securifies Aggregate Unexercised Options/SARs as at In-the-Money Options/SARs as at

Acquiredon  Value September 30, 2006 September 30, 2006
Exercise Realized * 3)
- (# @ Exercisable Unexercisable Excrcisable'" Unexercisable
Regan Chemish Nil Nil S 220600 Nil. .. SNl Nil
Shari Difley Nil Nil 90,600 Nil $Nil Nil

Note: (1} As freestanding SARs have not been granted, the number of shares relate solely to stock options.

(2) Calculated as the difference in the market value of the secuntles underlying the options at September 30, 2006 and the
exercise price, which closing price was $0.10.
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Table of Option and SARs Repricings/Cancellations

No stock options granted to ‘the Narmed Executive Officers have been repriced or cancelled during the year ended
September 30, 2006. A total of 175,000 stock options granted to the Named Executive Officers expired during the
year ended September 30, 2006.

No stock appreciation rights granted to the Named Executive Officers have been repriced or cancelled or have
expired during the year ended September 30, 2006.

Director Compensation

Cash Compensation

The Corporation does not compensate its directors in their capacities as such, although directors of the Corporation’
are reimbursed for their expenses incurred in connection with their services as directors. The directors did not
receive any reimbursements during the financial year ended September 30, 2006.

Non-Cash Compensation

The following table sets forth stock options granted bé/ the Corporation during the financial year ended September
30, 2006 to the directors:

[

Securities Under

Market Value of

Name Exercise or Base Expiration Date
Options Granted Price Securities
) ($ISecurity)[-“ Underlying
Options on Date
of Grant
($/Security)
Douglas Porter 100,000 30.14 $0.14 April 26, 2011

NOTES:
(1) The exercise price of stock options was set according to the rules of the TSX Venture.

The following table sets forth details of all exercises of stock options during the financial year ended September 30,
2006 by the directors who are not the Named Executive Officers, and the financial year end value of unexercised
options: : ‘

Name Securities Agpregate Unexercised Value of
Acquired on Value Options/SARS Unexercised in the
w.. | Exercise{(#) Realized ($* at FYE (#) Money Options
Exercisable/ at FYE (%)
Unexercisablem Exercisable/
s g o . Unexercisable”
Douglas Bryan i Nil - Nil ' 150,000/Nil Nil
Shane Ebert Nil Nil 170,000/Nil Nil
Jean Pierre Jutras Nil Nil 170,000/Nil Nil
Douglas Porter g Nil Nil 100,000/Nil Nil

NOTES: -

(1) As freestanding SARs have not been granted, the number of shares relate solely to stock options.

(2) Value of unexercised in-the-money options calculaied vsing the closing price of common shares of the Company
on the TSX Venture on September 30, 2006 of $0.10 per share, less the exercise price of in-the-money stock
options. o
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CORPORATE GOVERNANCE DISCLOSURE

Corporate governance relates to the activities of the Board of Directors, the members of which are elected by and are
accountable to the Corporation’s shareholders, and takes into account the role of the individual members of
management who are appointed by the Board and who' are charged with the day-to-day management of the
Corporation. The Board is committed to sound corporate governance practices, which are both in the interests of its
shareholders and contribute to effective and efficient decision-making. The Corporation believes that its corporaie
governance practices ensure that the business and affairs of the Corporation are effectwely managed so as to
enhance shareholder value. :

Disclosure of Corporate Governance Practices

The Corporation has reviewed its own corporate governance practices in light of the guidelines contained in
National Instrument 58-201 — Corporate Governance Guidelines {“NI 58-201"). The Corporation’s practices
comply generally with the guidelines; however, the Board considers that some of the guidelines are not suitable for
the Corporaticn at its current stage of development and therefore these guidelines have not been adopted. Set out
below s a description of the Corporation’s corporate governance practices as required by \Iatlonal Instrument 58-
101 — Disclosure of Corporate Governance Practices (“NI 58-10617). :

Board of Directors

The Board functions independently of management because at least one half of the members are non-management.
The Board has determined that three of five Directers proposed for election at the meeting are independent. An
“independent” director is a director who is independent of management and free from any interest any business or
other relationship that could, or could reasonably be perceived to materially interfere with the director’s ability to act
in the best interests of the Corporation, other than interests arising from shareholders. These directors are Douglas
Porter, Shane Ebert and Douglas Bryan, Messis, Chernish and Jutras are not con51dered to be “independent”
directors because they are officers of the Corporation. :

Other Directorships

The following directors are currently directors of other reporting issuers or their equivalent in a domestic or foreign
jurisdiction.

Name of Director Name of Company Position . Term of Service

Shane Ebert Tyler Resources Inc. Director : January 2004 - Present
Vice-President Expl. November 2005 - Present
Northern Abitibi Mining Corp. President December 2005 - Present
' ' Director ’ " March 2003 - Present
Jean Pierre Jutras Tyler Resources Inc. President - - December 2001- Present
CEO - ‘ ‘November 2005 - Present
Director "December 201 - Present
Northern Abitibi Mining Corp. Director October 2000 - Present
Vice President + March 2002 - Present
Douglas Porter Seriatim: Ventures Inc. President, CEQ, CFO May 9, 2006 - Present

and Director -
Orientation and Continuing Education

At present, each new director is given an outline of the nature of the Corporation’s business, its corporate strategy,
and current issues with the Corporation. New directors are also required to meet with management of the
Corporation to discuss and better understand the Corporation’s business and policies. As each director has a
different skill set and professional background, orientation will be tailored to the pamcular needs and experience of
each director. :

Continuing education is provided through relevant reading materials, board meéting présentations and discussions to
ensure the directors maintain the knowledge and skill necessary to meet their obligations as directors. In addition,
management of the Corporation makes itself available for discussion with all Board members.
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Ethical Business Conduct ' '

- i L . LS
To encourage and promote a culture. of ethical business:conduct, the Board of Directors has adopted a code of
business conduct and ethics applicable to all-members of .the Corperation including directors, officers, consultants
and employees. Each dlrector ofﬁcer consultant and employec of the Corporauon receives a copy of the code of
business conduct and ethlcs - L IV } .o
In addition, the Board of Directors monitors the ethical conduct of the Corporation to ensure that it complies with
applicable legal and regulatory requirements, such as those of relevant securities commission, stock exchanges and
the Business Corporations Act. The Board of Directors believes: that the- fiduciary..duties: placed on individual
directors by the Corporation’s governing corporate legislation and common law, as well as the restrictions placed by
applicable corporate legislation on the.individual directors’ -participation in-decisions of the Board of Directors in
which the director has an interest, have been sufficient-to ensure. that the Board of Dlrectors operated independently
of management and i in the:best-interest of the Corporatlon, B o B PR A
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The Board of Dlr"CIOI'S has- also adopted a “Whnsdeblower Policy wherem employees directors, officers or
consultants of the Corporation are provided with a mechanism by -which they can raise concems in a confidential,
anonymous process.

Nominating and Corporate Governance Committee

b " w : REETURLE B
The Board of Directors has.no standmg normnatmg Commmee .Or corporate governance committee. The full Board
performs these functions. The Board believes that:it is-appropriate for it.to perform the functions of the nominating
committee and corporate governance committee as a result,of its small size.. .+

os U ke e

The Board ldennﬁes recruits, nominates, endorses and recommends appomtmem of new Directors based on the
needs of the Board. Generally, new nominees for Directors- must have a track record in general business
management, special expertise in an area of strategic interest to the Corporation, the ability to devote the time
required, shown support for the Corporation’s mission and strategic objectives, and a willingness to serve.

Compensation Do iLwan

The Corporation does not have a compensation committee. The Board of Directors as a whole, which currently
includes Messrs. Chernish and Jutras, is responsible for approving all compensation paid by the Corporation to its
directors and senior. officers.  Messrs. Chernish and Jutras do not vote with respect to compensation matters
affecting them. - . SRR P

R .
The Board is responsible for reviewing and approving the position description for the President, which shall include
his authorities and accountabilities; the corporate goals and objectives for which the President shall be responsible;
to monitor the President’s performance relative to these goals and objectives and to formally evaluate his
performance at least anpually.

g 1o - .
The Board is also responsible for reviewing the President’s recommendations respecting compensation of other
senior executives of the Corporation, to ensure such arrangements reflect the responsibilities and risk associated
with each position. When determuning, the compensations, the Board considers: (i} recruiting and retaining
executives critical to the success of the Corporation and the enhancement of shareholder value; (i) providing fair
and competitive compensation compared to the remuneration paid by other reporting issuers similarly placed within
the same business as the Corporation; (iii) balancing the interest of management and the Corporation’s shareholders;
(iv) rewarding performance, both on an individual basis and with respect to operations in general. In order to
achieve these objectives, the compensation paid to the Corporation’s-executive officers consists of a base per diem
or hourly rate and from time to.time may consist of an incentive in the form of stock options.

o
The Corporation does not have a standard arrangement pursuant to which directors of the Corporation are
compensated by the Corporation for their services in their capacity as directors. From time to time directors receive
grants of stock options, under the Corporation:s stock gption plan.
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Assessments

The Board of Directors will annually complete a self-assessment of'its performance {0 satisfy itself that the Board as
a whole, its committees, and its individua! directors are performing effectively. The Board is contemplating
developing a formal questionnaire to be coinpleted by éach director on an acnual oasis for the purpose of formally
assessing the effectiveness of the Board as a whole, committees of the Board and the contribution of individual
directors. These questionnaires, and the issues arising therefrom, would then be reviewed and assessed by the
Chairman on an annual basis or more frequently from time to time as need arose. “he Chairman would then take
appropriate action as requirec based on the results obtained.

Audit Committee

A copy of the Audit Committee Charter is available on our website at www.manson.ca under Governance. The
Audit Committee currently consists of Dr. Ebert, Mr. ‘Bryan and Mr. Porter, each of whom is an mdependent
director. All the members of the audit committee are considered to be “financially literate”, ds such term is defined
in Multilateral Instrument 52-110. t

External Auditor Services Fees (By Category)

For the last two fiscal years, the Corporation has paid the following amouats as exiemnal autlitor service fees:

Fiscal year ended Fiscal yearended
September 30, 2006 September 30, 2005
Audit Fees 316,777 §5750
Audit-Related Fees - -
Tax Fees . - -
All Other Fees - -

(1) iIncludes audit of accounts, review of financial statements, preparation of audit committee report,
attendance at audit committee meeting and CPAB fee.

TERMINATION OF EMPLOYMENT, CHANGE IN RESPONSIBILITIES AND EMPLOYMENT
CONTRACTS EI

There are no employment contracts between the Corporation and any executive officer, There are no compensatory
plans or arrangements with any executive officer (including payments to be received from the Corporation or any
subsidiary), which result or will result from the resignation, retirement or any other termination of employment of
such executive officer or from a change of control of the Corporation or any sub51d1ary thereof or any change in
such executive officer's responsnblhtles following a change ir. cantrol. .

SECURIT]ES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATIO_N PLANS

The following table sets out information as at the end of the Corporation's most recently completed financial year
with respect to compensatio