








Company, Fred Mason, VP, Operations and Raymond Irwin, VP, Exploration. 1726582 Ontario Inc., a
company of which Mr. Douchane is a principal, has a management agreement with the Company.
2013026 Ontario Inc., a company controlled by Mr. Van Staveren, has a management agreement with the
Company. Mr. Mason is an employee of the Company. Raymond Irwin Consulting, a company
controlled by Mr. Irwin, has a management agreement with the Company.

Non-equity
incentive plan
compensation
Option-
based Annual incentive Total
Name and Principal Salary | awards plans Compensation
Position Year (©) [ 3 ®
André Douchane™ 2009 | 250,000 | Nil 250,000 500,000
President & Chief
Executive Officer
Greg Van Staveren® 2009 200,000 Nil 140,000 340,000
Chief Financial
Officer
Fred Mason 2009 200,000 Nil 140,000 340,000
VP, Operations
Raymond Irwin® 2009 209,550 | 678,625 147,218 1,035,393
VP, Exploration
(1) Appointed February 1, 2007.
(2) Appointed September 14, 2007.
(3) The fair value of the stock options granted, estimated using the Black-Scholes fair value option pricing model is in compliance with

Canadian generally accepted accounting principles (“Canadian GAAP”) in accordance with Section 3870 of the Canadian Institute
of Chartered Accountants handbook. The key assumptions used are determined at each grant date and a life of five years is
assumed.

(4) Mr. Irwin’s compensation was paid in U.S. dollars. The compensation was translated at the average rate for the year of 1.27
Canadian dollars per U.S. dollar.
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Outstanding option-based awards at year end

The following table provides details of option-based awards outstanding as of February 28, 2009 for each
of the Named Executive Officers.

Option-Based Awards

Number of
securities
underlying Value of
unexercised Option exercise unexercised in the
options price Option expiration money options
Name #) (&) date (&)
Andre Douchane 1,500,000 0.285 Feb. 1, 2012 Nil
200,000 1.05 Jan. 15,2013 Nil
Greg Van Staveren 1,750,000 1.18 Sept. 13,2012 Nil
125,000 1.05 Jan. 15,2013 Nil
Fred Mason 1,250,000 1.59 Sept. 28,2012 Nil
125,000 1.05 Jan. 15,2013 Nil
Raymond Irwin 1,250,000 0.87 Apr. 1,2013 Nil

Value Vested or Earned during the Year

The following table sets forth for each Named Executive Officer the aggregate dollar value that such
Named Executive Officer would have realized had he exercised all options that vested during 2009, on
the date such options vested. The following table does not include any options that were already vested
prior to 2009 or any options that remained unvested as at February 28, 2009. The following table also sets
forth the dollar value of the cash bonus that such Named Executive Officer earned and received in 2009.

Option-based awards — Value

Non-equity incentive plan
compensation — Value earned

Name vested during the year ($)” during the year ($)”
Andre Douchane 242,500 250,000
Greg Van Staveren Nil 140,000
Fred Mason Nil 140,000
Raymond Irwin Nil 147,218

(1) All option-based awards are derived from options granted under the Stock Option Plan. A description of the Stock Option Plan and its terms

is included on pages 6 to 9 of this Circular.

(2) All non-equity incentive plan compensation is derived from the annual bonus component of the Named Executive’s compensation. A
description of the annual bonus and how it is calculated is included on pages 4 and 5 of this Circular.
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The number of options vesting to Named Executive Officers under the Stock Option Plan during the most
recently completed financial year is 2,875,000, of which no options were exercised by the Named
Executive Officers during the most recently completed financial year.

Termination and Change of Control Benefits

The Company has not entered into termination agreements with any of the NEOs; however, severance
payments are due to Messrs. Douchane, Van Staveren, Mason and Irwin under the general terms of their
employment. In the case of Mr. Douchane, in the event of a change in control, the amount to be paid is
the equivalent of two times his annual base salary at the annual rate in effect on the effective date of the
change of control plus a further amount equal to the average bonus paid to him in the prior 3 fiscal years.
In the case of Mr. Van Staveren, in the event of a change in control, the amount to be paid is the
equivalent of two times his annual base salary at the annual rate in effect on the effective date of the
change in control. In the case of Messrs. Mason and Irwin, assuming the termination, without cause,
occurred on February 28, 2009, the estimated incremental payments and benefits that might be paid to
each of them would total $66,700 and $53,100, respectively

As of February 28, 2009, the aggregate value of the liability under the termination provisions for the
NEQ’s is approximately $1,269,800 based on current year salaries.

Payment for Salary Payment for Average
Name 2009 ($) Bonus 2008/2009 Total ($)
Andre Douchane 500,000 250,000 750,000
Greg Van Staveren 400,000 Nil 400,000
Fred Mason 66,700 Nil 66,700
Raymond Irwin 53,100 Nil 53,100
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Board of Director Compensation
Director Compensation Table

The following table shows the compensation provided to non-executive directors of the Corporation for
the year ended February 28, 2009.

Name Fees Earned () Total Compensation ($)
Norman Betts 67,000 67,000
Stuart Bottomley 42,000 42,000
Henry Giegerich 41,000 41,000
Ross Glanville 42,000 42,000
Robert Maddigan 24,000 24,000
Shirley Mears 45,000 45,000
Ulrich Rath 34,000 34,000

For the year ending February 28, 2009, it is intended that directors receive a basic board retainer of
$24,000 plus $1,000 per meeting for meetings attended in person or $500 per meeting for meetings
attended by phone. A fee of $8,000 will be paid to the chair of the audit committee, and $3,000 to the
chair of any other committee. A travel fee for board meetings of $1,000 per day will also be paid with a
one day travel allowance for each set of board meetings. The Chairman of the Board will receive an
annual retainer of $60,000 plus travel fees.

During the year ended February 28, 2009, the Corporation paid a total of $295,000 in directors’ fees. No
other pension or retirement benefits have been paid to any of the directors of the Corporation. All
directors of the Corporation are reimbursed for their travel and other expenses incurred in connection with
fulfilling their responsibilities as directors of the Corporation.
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Outstanding option-based awards at year end

Number of securities Value of
underlying Option unexercised in the
unexercised options | exercise price | Option expiration money options

Name #) (&) date (&)
Norman Betts 562,500 0.285 Feb. 2,2012 Nil
525,000 0.32 Apr. 23,2012 Nil

175,000 1.05 Jan. 15,2013 Nil

Stuart Bottomley 500,000 0.40 Jan. 31,2010 Nil
150,000 0.285 Feb. 2, 2012 Nil

750,000 0.32 Apr. 23,2012 Nil

140,000 1.05 Jan. 15,2013 Nil

Henry Giegerich 100,000 0.60 Mar. 11, 2011 Nil
100,000 0.285 Feb. 2,2012 Nil

750,000 0.32 Apr. 23,2012 Nil

140,000 1.05 Jan. 15,2013 Nil

Ross Glanville 200,000 0.40 Aug. 27, 2009 Nil
100,000 0.40 Jan. 31,2010 Nil

100,000 0.60 Mar. 11,2011 Nil

250,000 0.285 Feb. 2, 2012 Nil

375,000 0.32 Apr. 23,2012 Nil

140,000 1.05 Jan. 15,2013 Nil

Shirley Mears 1,400,000 1.71 Jul. 12, 2012 Nil
140,000 1.05 Jan. 15,2013 Nil

Ulrich Rath 1,400,000 1.71 Jul. 12, 2012 Nil
140,000 1.05 Jan. 15,2013 Nil
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Value Vested or Earned during the Year

The following table sets forth for each non-executive directors the aggregate dollar value that such non-
executive directors would have realized had he exercised all options that vested during 2009, on the date
such options vested. The following table does not include any options that were already vested prior to
2009 or any options that remained unvested as at February 28, 2009.

Option-based awards — Value

Name vested during the year ($)”
Norman Betts 192,438

Stuart Bottomley 126,938

Henry Giegerich 120,875

Ross Glanville 139,063

Shirley Mears Nil

Ulrich Rath Nil

(1) All option-based awards are derived from options granted under the Stock Option Plan. A description of the Stock Option Plan and its terms
is included on pages 6 to 9 of this Circular.

The number of options vesting to non-executive directors under the Stock Option Plan during the most
recently completed financial year is 3,625,000, of which no options were exercised by the non-executive
directors during the most recently completed financial year.

Composition of the Governance, Nominating and Compensation Committee

The members of the Governance, Nominating and Compensation Committee are Norman Betts (Chair),
Henry Giegerich and Shirley Mears, all of whom are independent directors of the Company. None of the
Company’s executive officers have served on the Governance, Nominating and Compensation
Committee, or any predecessor thereof, (or in the absence of such committee the entire board of directors)
of another issuer whose executive officer is a member of the Governance, Nominating and Compensation
Committee or Board of Directors.

Indemnification of Directors or Officers
There is no indemnification payable this financial year to directors or officers of the Company.
Directors and Officers’ Insurance

The Company maintains liability insurance for its directors and officers in the aggregate amount of
$20,000,000, subject to a $100,000 deductible loss payable by the Company for any claims. The current
annual premium of $103,000 is paid by the Company.

Key Management Insurance

The Company does not maintain key management insurance.
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MANAGEMENT CONTRACTS

Management functions of the Company are substantially performed by directors and senior officers of the
Company and not, to any substantial degree, by any other person with whom the Company has
contracted. The Company has a Management Agreement with 1726582 Ontario Inc., a company of which
Mr. Douchane is a principal; and with 2013026 Ontario Inc., a company controlled by Mr. Van Staveren.
Please refer to the section entitled “Termination of Employment, Change in Responsibilities and
Employment Contracts”.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

No director or executive officer has been indebted to the Company or any of its subsidiaries at any time
since the beginning of the last completed financial year of the Company.

CORPORATE GOVERNANCE

National Instrument 58-101 Disclosure of Corporate Governance Practices (“NI 58-101") requires
issuers to disclose the corporate governance practices that they have adopted. National Policy 58-201
Corporate Governance Guidelines (“NP 58-201") provides guidance on corporate governance practices.

The directors and management of the Company believe that sound corporate governance practices are
essential to the performance of the Company. To this end, governance practices and policies have been
developed by the Company and are reviewed regularly as to their appropriateness. The following sets out
the Company’s approach to corporate governance and addresses the Company’s compliance with NI 58-
101.

Board of Directors

The Board of Directors is elected by the shareholders and oversees the conduct of the business and affairs
of the Company, supervises its management and uses reasonable efforts to ensure that all major issues
affecting the Company are given appropriate consideration. In fulfilling its responsibilities, the Board
delegates to management the authority to manage the Company’s day-to-day business, while reserving
the ability to review management’s decisions and strategies. The Board discharges its responsibilities
directly, through its Committees and through management.

The directors are kept informed of the Company’s operations at meetings of the Board and its
Committees and through reports and discussions with management. In addition to its primary roles of
overseeing corporate performance and providing quality, depth and continuity of management to meet the

Company’s strategic objectives, the Board, among other things:

* approves business, strategic, financial and succession plans and monitors the implementation of
such plans;

e approves financial communications to shareholders;
¢ oversees the Company’s financial reporting and disclosure;

* appoints officers and reviews their performance at least annually;
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* approves items such as dividend payments, the issue, purchase and redemption of securities,
acquisition and disposition of capital assets, short and long term objectives and human resource
and other plans, Executive Officer compensation and employee benefits, including profit sharing
and incentive award plans; and

* approves changes in the Notice of Articles and Articles of the Company and submits them to
shareholders for approval, as required.

In order to carry out its responsibilities, the Board meets on a regularly scheduled basis and otherwise as
required by circumstances and on each such occasion, meets for a portion of the time without
management present. During the most recently completed financial year, the Board met six times.

Directors are considered to be independent if they have no direct or indirect material relationship with the
Company. Generally, a material relationship is a relationship which could, in the view of the Company’s
Board of Directors, be reasonably expected to interfere with the exercise of a director’s independent
judgment.

The board facilitates its independent supervision over management by having at least a majority of
independent directors. The board is comprised of completely independent directors.

Governance,
Nomination and
Board of Compensation Technical
Directors Directors Audit Committee Committee Committee
(6 meetings) (4 meetings) (3 meetings) (1 meeting)
Norman Betts 6 of 6 4 of 4 30f3 1ofl
Stuart Bottomley ' 50f6 20f2 - 1ofl
Henry Giegerich 50f6 - 30f3 Oof1
Ross Glanville 6 of 6 4 0of 4 - 1ofl
Shirley Mears 6 of 6 4 of 4 30f3 -
Ulrich Rath 6 of 6 - - 1ofl

1. Mr. Bottomley was a member of the audit committee until July 2008.
Directorships
The following table provides information about the proposed directors of Starfield who are also directors

of other publicly-traded companies. See “Particulars of Matters to be Acted Upon — Election of Directors”
for further information.
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Names of Other Publicly-traded Companies
Name Position
Norman M. Betts Tembec Holdings Inc. (TSX:TMB) Director
Tanzanian Royalty Exploration Corp. (TSX:TNX;AMEX:TRE) | Director
RTICA Inc. (NEX:RTN) Director
Chairman Capital Corporation (TSXV:CMN-P) Director
Adex Mining Inc. (TSXV:ADE) Director
H. Stuart Bottomley Centamin Egypt Plc (AIM:CEY;TSX:CEE;AX:CNT) Director
African Consolidated Resources Plc (LSE:AFCR.L) Director
Polar Star Mining Corporation (TSXV:PSR) Director
Verona Pharma Plc (AIM:VRP) Director
Henry Giegerich Phoscan Chemical Corp. (TSXV:FOS) Director
Zincore Metals Corp. (TSXV:ZNC) Director
Canada Zinc Metals Corp (TSA V:CZX) Director
Ross Glanville Archon Minerals Limited (TSXV:ACS) Director
Baja Mining Corp. (TSX:BAJ) Director
Shirley Mears None None
Ulrich Rath Chariot Resources Limited (TSX: CHD) Director, President &
CEO
Tanzian Royalty Exploration Corporation (TSX:TRE) Director
Board Mandate

The Board’s mandate is disclosed in Schedule A of this Management Information Circular.
Orientation and Continuing Education

When new directors are appointed, they receive orientation commensurate with their previous experience
on the Company’s industry, on the responsibilities of directors, and a tour of the Ferguson Lake site.
Board meetings may also include presentations by the Company’s management and employees to give the
directors additional insight into the Company’s business. The Company will reimburse reasonable costs
for directors taking approved continuing education.

Ethical Business Conduct

The Board has adopted a Code of Ethics and Business Conduct. It deals with conflicts, corporate assets,
and confidentiality, compliance with laws and regulations and reporting of illegal or unethical behavior.
The board’s mandate includes responsibility for monitoring compliance with the Code.

Nomination of Directors

The Board considers its size each year when it considers the number of directors to recommend to the
shareholders for election at the annual meeting of shareholders, taking into account the number required
to carry out the Board’s duties effectively and to maintain a diversity of views and experience.

The Governance, Nominating and Compensation Committee consists of three directors, Norman Betts,

Henry Giegerich, and Shirley Mears, all of whom are considered independent as defined under applicable
stock exchange rules and securities legislation. The committee is responsible for developing the
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Company’s approach to corporate governance issues and advising the Board in filling vacancies on the
Board. In addition, it periodically reviews the size and composition of the Board, the effectiveness of the
Board and its individual members and appropriate committee structures, mandates, composition,
membership and effectiveness. This Committee takes into account the qualifications of prospective
members and takes into account the current Board composition and the anticipated skills required to
round out the capabilities of the Board.

Compensation

The Governance, Nominating and Compensation Committee reviews and makes recommendations to the
Board regarding the adequacy and form of the compensation for independent directors to ensure that such
compensation realistically reflects the responsibilities and risks involved, without compromising a
Director’s independence. The Committee regularly reviews the compensation practices of comparable
companies with a view to align the Company’s independent directors’ compensation with a comparative
group median.

The committee ensures that it has high calibre executive management in place and a total compensation
plan that is competitive, motivating and rewarding for participants. The Governance, Nominating and
Compensation Committee reviews and makes recommendations to the Board regarding the appointment
of the executive officers, and the establishment of, and any material changes to, executive compensation
programs, including that of the Chief Executive Officer. This committee also reviews the Chief Executive
Officer's goals and objectives at the start of each year and provides an appraisal of the Chief Executive
Officer's performance for the most recently completed year. The committee approves and reports to the
Board on management succession plans. It is also responsible for overseeing the Company’s employee
compensation and benefits plans.

The committee met three times in the most recently completed financial year.

Other Board Committees

In addition to the Audit Committee and the Governance, Nominating and Compensation Committee, the

Company has constituted a Technical, Environmental Health and Safety Committee for the purpose of

overseeing the exploration program at Ferguson Lake, the members of which are Ross Glanville (Chair),

Henry Giegerich, Stuart Bottomley and Ulrich Rath.

Other than as set out above, the Company has no other standing committees.

Assessments

The Chairman, supported by the Governance, Nominating and Compensation Committee, is mandated to

review the contribution of Board members on an annual basis and to monitor the quality of the

relationship between management and the Board in order to recommend ways to improve that

relationship. This process is formalized and set out in the Company’s detailed Board policy manual.
PARTICULARS OF MATTERS TO BE ACTED UPON

Election of Directors

The persons named in the following table are management's nominees to the board. Each director elected
will hold office until the next annual general meeting or until his or her successor is duly elected or
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appointed unless his or her office is earlier vacated in accordance with the Articles of the Company or
unless he or she becomes disqualified to act as a director.

Name, Municipality of
Residence and Date First
Became a Director

Principal Occupation During Past Five Years

Voting Securities
Beneficially Owned
or Controlled
(as at Feb. 28, 2009)

Henry Giegerich @©

Vancouver, BC
January 6, 2000

Professional Engineer, Mining Consultant; Director of Canada Zinc
Metals Corp., Phoscan Chemical Corp. and Zincore Metals Corp.

300,000 shares
1,090,000 options

Ross Glanville ©'®

Vancouver, BC
August 16, 2004

Professional Mining Engineer, President, Ross Glanville & Associates
Ltd.; Director of Baja Mining Corp. and Archon Minerals Ltd.

75,000 shares
1,165,000 options

Norman Betts (V@
Fredericton, NB
March 30, 2006

Associate Professor at University of New Brunswick. Cabinet Minister,
Province of New Brunswick.

272,500 shares
1,262,500 options

Stuart Bottomley"
Iden, East Sussex
January 19, 2007

Consultant, Self Employed.

1,650,000 shares
1,540,000 options

Shirley Mears" @

Kanata, ON
July 12, 2007

Chartered Accountant, Vice President, Finance of Edgewater Computer
Systems, Inc. from May 2007 to August 2008, Consultant, March 2006 to
May 2007. Senior Vice President and Chief Financial Officer, Hydro
Ottawa Holding Inc. from October 2003 to March 2006.

32,000 shares
1,540,000 options

Ulrich E. Rath®
Toronto, ON
July 12,2007

President and Chief Executive Officer and Director of Chariot Resources
Ltd. from October 21, 2004 to present. President and Senior Partner of
FOCUS-Rath and Associates Ltd. from April 2003 to present. President
and Chief Executive Officer of EAGC Ventures Corp. from April 2002 to
March 2003.

No shares
1,540,000 options

(1) Member of the Audit Committee.
2) Member of the Governance, Nominating and Compensation Committee.
3) Member of the Technical, Environmental, Health and Safety Committee.

None of the nominees for election as a director of the Company is, or has during the past ten years:

Q) been a director or officer of any company that while that person was acting in that
capacity, was subject to

@

(i)

a cease trade or similar order or an order that denied that other issuer access to
any exemption under Canadian securities legislation for a period of more than 30

consecutive days; or

an event that, after the director or officer ceased to be a director or officer of the
company, in the company being subject to a cease trade or similar order or an
order that denied that other issuer access to any exemption under Canadian
securities legislation for a period of more than 30 consecutive days;
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&) been a director or officer of any company that, 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 or receiver manager or trustee appointed to
hold its assets;

0] been bankrupt, made a proposal under any legislation relating to bankruptcy or
insolvency, or been subject to or instituted any proceedings, arrangement or compromise
with creditors, or had a receiver, receiver manager or trustee appointed to hold his/her
assets.

The following are brief biographies of Management’s proposed nominee directors.

Henry Giegerich, age 78, Director (B.A.Sc., 1952; P.Eng.(Mining), 1959) — Mr. Giegerich spent the
majority of his professional career with Cominco Ltd. He held the position of President & General
Manager of Cominco Alaska Inc. from 1982-87, and was responsible for the development of the Red Dog
Mine in northwest Alaska, the largest zinc mine in the world. From 1970 to 1982 his key assignments
included: Cominco Vice President, Northern Group, (1980-1982) responsible for the operations of the
Con Mine (Yellowknife, NWT), Pine Point Mine (Pine Point, NWT) and development of the Polaris
Mine (Little Cornwallis Island, NWT); Project Manager for the Polaris Mine Project, (1977-1980) the
northernmost metal mine in the world; and Project Engineer for the Black Angel Mine Project in
Greenland (1970-1973). Since 1988 Mr. Giegerich has acted as a mineral industry consultant to various
clients throughout the world and sits on a number of boards.

Ross Glanville, age 62, Director (B.A.Sc., 1970; P.Eng, 1972; MBA, 1974; CGA, 1980) — Mr. Glanville
specializes in valuations of public and private producing mines and mineral exploration properties. He
was formerly the president of a TSX-listed mining company, and the vice-president of a large engineering
company. Mr. Glanville has valued more than five hundred mining and exploration companies in Canada,
the U.S.A., Australia, and Mexico, as well as over one hundred and fifty in many other areas of the world,
including Africa, South America, Europe, and Asia. He has formed public companies (listed on the
Toronto Stock Exchange, the Australian Stock Exchange, NASDAQ, and the TSX Venture Exchange)
and has served on the Boards of Directors of four companies with producing mines. He has written
several articles, and given many presentations, related to the valuations of exploration and mining
companies, and some of these articles were published by the United Nations, the Society of Mining
Engineers, and by various Canadian magazines and newspapers.

Norman Betts, age 55, Director and Chair (BBA; C.A., 1981; Ph.D., 1992; FCA, 2001) — Mr. Betts is an
associate professor, at the Faculty of Business Administration, with the University of New Brunswick.
Mr. Betts is currently a director or chair of six public organizations, as well as New Brunswick Power
Corporation, a provincial Crown corporation and Export Development Canada, a federal crown
corporation. In addition to teaching, he has served in research and administrative positions, including
assistant dean of the Master of Business Administration program and associate dean of the faculty.
Norman Betts served as a member of the Legislative Assembly of New Brunswick from 1999 to 2003 and
served as both Minister of Finance and Minister of Business during this time.

Stuart Bottomley, age 64, Director — Mr. Bottomley worked initially as a stockbroker in the City of
London and became a portfolio manager in 1972. He worked with the Target Group of Unit Trusts for 12
years, the last 4 under the ownership of Jacob Rothschild. In 1984, he joined Fidelity International in
London, working for the ERISA group, focused on UK and European markets. Since leaving Fidelity,
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Mr. Bottomley has consulted for numerous private and public companies. He is currently a Non-executive
Director of Centamin Egypt Plc., African Consolidated Resources Plc., Polar Star Mining Corporation
and Verona Pharma Plc.

Shirley Mears, age 54, Nominee Director (B.Comm. (Hon), Carleton University, 1977; Chartered
Accountant, 1979) — Ms. Mears was a Tax Manager and Senior Staff Accountant for Ernst & Young from
1977 to 1983 before joining Mitel Corporation where she was Vice President, Human Resources Canada
and Tax from 1983 through 1991 and Vice President and Treasurer from 1992 through 2000. In 2000 she
worked at Zarlink Semiconductor Inc. where she was responsible for implementing worldwide mergers
and acquisitions as Vice President and Treasurer until August 2003. From October 2003 until March,
2006, Ms. Mears was the Senior Vice President and Chief Financial Officer of Hydro Ottawa Holding
Inc. Ms. Mears currently serves on the board of directors of and is the Chair of the Audit Committee of
New Brunswick Power Holding Corporation, a provincial Crown corporation (including all of its wholly
owned subsidiaries).

Ulrich E. Rath, age 62, Nominee Director (BSc., Concordia University, MSc. (Geology), University of
Alberta) - Mr. Rath has over 40 years of experience in the mining industry. Mr. Rath is currently the
President, CEO and a Director of Chariot Resources Limited. Mr. Rath has been the President and Senior
Partner of FOCUS-Rath and Associates Ltd. (a management company providing advisory services to
mining companies) since April 2003. Mr. Rath was the President and Chief Executive Officer of EAGC
Ventures Corp. (a mining company operating in South Africa and acquired by Bema Gold Corp. in
February 2004) from April 2002 to March 2003, the President and Chief Executive Officer of Compania
Minera Milpo S.A.A. (a Peruvian mining company with two operations and a focus on the development
of medium sized-mines such as Cerro Lindo) from April 1999 to December 2001 and the Vice-President,
Corporate Development of Rio Algom Limited (a senior Canadian mining company acquired by BHP
Billiton PLC in October 2000) from December 1992 to November 1998. Mr. Rath has led or been a
senior member of the project management teams responsible for the development of three mines in South
America, including Antamina (a U.S.$2.1 billion copper/zinc mine located in Peru owned by Noranda
Inc., BHP Billiton PLC, Teck Cominco Limited and Mitsubishi Corporation), Bajo de la Alumbrera (a
U.S.$1.2 billion gold/copper mine located in Argentina which is owned by Xstrata PLC, Wheaton River
Minerals Ltd. and Northern Orion Resources Inc.) and Cerro Colorado (a U.S.$600 million copper mine
located in Chile owned by BHP Billiton PLC).

As of the date hereof, the directors and executive officers of the Company, as a group beneficially own,
directly or indirectly, or exercise control or direction over an aggregate 4,129,000 shares or 1.2%
(16,207,000 shares or 5.0% on a fully diluted basis) of the Company’s issued and outstanding Common
shares as of the date hereof.

Appointment of Auditor

Unless otherwise instructed, proxies received pursuant to this solicitation will be voted for the
appointment of PricewaterhouseCoopers LLP, Chartered Accountants, as the auditor of the Company, to
hold office until the close of the next annual general meeting, or until a successor is appointed. It is
proposed that the remuneration to be paid to the auditor be determined by the Board of Directors of the
Company. PricewaterhouseCoopers LLP was first appointed as auditor of the Company on July 12, 2007.
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Renewal of the Incentive Stock Option Plan

The Board of Directors intends to renew the Option Plan which was approved by the shareholders of the
Company at the annual meeting of the shareholders held on July 28, 2006. The rules of the Toronto Stock
Exchange require the approval of a stock option plan of an issuer by its shareholders every three years
after its institution if the option plan does not have a fixed maximum number of options that can be
granted under it, which is the case of the Option Plan. Since its approval in 2006, the Option Plan limits
the number of options available for granting to 10% of the Common shares outstanding at time of grant.

No modification is proposed to the Option Plan. The Option Plan of the Company is more fully described
in the Section of the Circular entitled “Incentive Stock Option Plan”. Shareholders can obtain copies of
the Option Plan by contacting the Secretary of the Company at 130 Adelaide Street West, Suite 2210,
Toronto, Ontario, M5H 3P5, telephone: (416) 860-0400.

The Board of Directors considers that it is in the best interests of the Company to renew the Option Plan,
which will enable the Board of Directors to continue to grant options to directors, executive officers,
employees or consultants of the Company and its subsidiaries as a means of attracting highly qualified
directors, executive officers, employees and consultants who will be motivated toward the success of the
Company and to encourage share ownership in the Company by directors, executive officers and certain
key employees of the Company and its subsidiaries and by consultants who work on behalf of the
Company.

For the foregoing reasons, the Board of Directors recommends that the shareholders vote FOR the
following resolution approving the renewal of the Option Plan.

Accordingly, at the Meeting, Shareholders will be asked to consider and, if thought appropriate, to pass an
ordinary resolution approving the Option Plan. The full text of this resolution is set out below.
Shareholders are being asked to consider and vote upon the following resolution:

RESOLVED THAT:

1. The amended and restated Incentive Stock Option Plan that was approved by the shareholders of the
Company at the annual meeting of the shareholders held on July 28, 2006 be approved for renewal as
described in the Management Information Circular of the Corporation dated June 2, 2009 with any
amendments or modifications that may be required by regulatory authorities or stock exchanges; and

2. Any officer of the Corporation be and is hereby authorized and directed, for and on behalf of the
Corporation, to execute and deliver or file such documents and instruments and to do all such other acts
and things as are required or as such officer, in such officer’s sole discretion, may deem necessary to give
full effect to or carry out the provisions of the above resolutions.

The foregoing Resolution will require approval by a majority of votes cast on the matter at the

Meeting. Unless otherwise instructed, the management nominees named in the form of Proxy
accompanying this Management Proxy Circular will vote “FOR” the Resolution.
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INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON

Except as disclosed elsewhere herein, none of the directors or executive officers of the Company or those
persons nominated for election as a director, or any of their associates or affiliates has or has had any
material interest, direct or indirect, by way of beneficial ownership of securities or otherwise, in any
transaction to be acted on other than the election of directors and the appointment of the auditor.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Except as disclosed elsewhere in this Management Information Circular, no director or executive officer
of the Company or of any of its subsidiaries who has held such position at any time since the beginning of
the most recently completed financial year, no person or company who beneficially owns, directly or
indirectly, or exercises control or direction over, voting securities or the Company or a combination of
both carrying not less than 10% of the voting rights (a “10% Holder”), no person who is a director or
officer of a 10% Holder, and no associate or affiliate of any of the foregoing has any direct or indirect
material interest in any transaction since the commencement of the Company’s most recently completed
fiscal year or in any proposed transaction which has or would materially affect the Company or any of its
subsidiaries.

ADDITIONAL INFORMATION

Additional information concerning the Company is available on SEDAR at www.sedar.com. Financial
information concerning the Company is provided in the Company's comparative financial statements and
Management's Discussion and Analysis for the financial year ended February 28, 2009. Shareholders
wishing to obtain a copy of the Company's financial statements and Management's Discussion and
Analysis may contact the Company as follows:

Starfield Resources Inc.

Suite 2210, 130 Adelaide Street West
Toronto, Ontario M5H 3P5
Telephone: (416) 860-0400
Toll Free: (887) 233-2244
Facsimile: (416) 416-0822

Email: corporate(@starfieldres.com
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OTHER MATTERS

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

DATED June 2, 2009.

/s/ André J. Douchane”
André J. Douchane
President & Chief Executive Officer
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SCHEDULE A

MANDATE FOR THE BOARD OF DIRECTOR

OBLIGATIONS

The Board of Directors shall assume the responsibility for the stewardship of the Corporation and
shall:

a) supervise the management of the business and affairs of the Corporation;

b) act in accordance with the Corporation’s obligations contained in the Canada Business
Corporations Act (the “CBCA”), the Securities Act of each province and territory of Canada,
the governance guidelines of the Toronto Stock Exchange, other relevant legislation and

regulations and the Corporation’s articles and by-laws.

As a matter of policy, the following matters must be considered by the Board as a whole and may
not be delegated to a Committee:

a) changing the membership of, or filling a vacancy in, any Committee;

b) appointing and removing officers, unless such appointment or removal is carried out by an
executive committee;

¢) such matters, if any, as may be specified in the resolution establishing any committee.

Pursuant to the CBCA, the following additional matters must be considered by the Board as a
whole and may not be delegated to a Committee:

a) submission to the shareholders of any question or matter requiring the approval of the
shareholders;

b) filling a vacancy in the office of auditor;

¢) issuing securities except in the manner and on the terms authorized by the directors;

d) declaring dividends;

e) purchasing or redeeming or any other form of acquiring shares issued by the Corporation;

f) paying a commission or allowing a discount to any person in consideration of his/her
subscribing or agreeing to subscribe for shares of the Corporation or procuring or agreeing to
procure subscriptions for any such shares;

g) approving management proxy circulars;

h) approving any take-over bid circular or directors’ circular;



B.

i) approving the annual financial statements of the Corporation; and

j) adopting, amending or repealing the by-laws of the Corporation.

DUTIES

Introduction

The Board operates by delegating certain of its authorities, including spending authorizations, to
management and by reserving other powers to itself. Subject to the Articles and By-Laws of the
Corporation, the Board retains the responsibility for managing its own affairs including planning its
composition, selecting its Chairman, nominating candidates for election to the Board, appointing
committees and determining director compensation. Its principal duties fall into six categories.
1. Selection of the Management

The Board has the responsibility for:

a) appointing and replacing the CEO, monitoring CEO performance, determining CEO
compensation and providing advice and counsel in the execution of the duties of the CEO;

b) approving the appointment and remuneration of all corporate officers, considering advice of
the CEO; and

¢) ensuring that adequate provision has been made for management succession.

2. Monitoring and Acting
The Board has the responsibility to:

a) monitor the Corporation’s progress towards its goals, and to revise and alter its direction
through management in light of changing circumstances;

b) take action when performance falls short of its goal or in other special circumstances (for
example, mergers and acquisitions or changes in control);

c) identify principal risks and ensure appropriate systems to manage those risks are
implemented; and

d) approve any payment of dividends to shareholders.

3. Strategy Determination

The Board has the responsibility to participate with management directly or through its
committees, in developing and approving the mission of the business, its objectives and goals,
and the strategy by which it proposes to reach those goals.



Policies and Procedures

The Board has a particular responsibility:

a)

b)

c)

to confirm that the Corporation operates at all times within applicable laws and regulations,
and to the highest ethical and moral standards;

to approve and monitor compliance with significant policies and procedures by which the
Corporation is managed; and

to ensure that the integrity of the internal control and information management systems are
maintained.

Reporting to Shareholders

The Board has the responsibility for:

a)

b)

c)

d)

ensuring that the financial performance of the Corporation is adequately reported to
shareholders, other security holders and regulators on a timely and regular basis;

ensuring that the financial results are reported fairly and in accordance with generally
accepted accounting standards;

ensuring, to the extent it is aware, the timely reporting of any other developments that have a
significant and material impact on the value of the Corporation and in setting out its future

plans and strategies; and

reporting annually to shareholders on its stewardship for the preceding year.

Legal Requirements

The Board is responsible for confirming that legal requirements have been met, and documents
and records have been properly prepared, approved and maintained.

CONSTITUTION AND ROLE OF THE BOARD OF

DIRECTORS

Board Composition

a)

Constitution of the Board

The Board will be constituted with at least two-thirds of individuals who qualify as unrelated
and independent directors.



b)

c)

d)

The Board will determine annually whether it is constituted with the appropriate number of
unrelated or independent directors, as the case may be, and will report its conclusions, and the
analysis supporting the conclusions, as required by applicable laws.

Board Membership

The Board is responsible for selecting nominees for appointment or election to the Board.
The Board delegates the nomination process to the Governance and Nominating Committee
with input from the Chairman of the Board and the CEO.

The Governance and Nominating Committee reviews with the Board on an annual basis, the
appropriate diversity, skills and experience required of Board members in the context of the
needs of the Board, and will recommend increasing, decreasing or replacing directors to
facilitate more effective governance of the Corporation.

The Governance and Nominating Committee will provide an orientation and education
program for new recruits to the Board.

Board Size

The Board will annually consider its size and will increase or decrease the number of
directors to facilitate more effective leadership and decision-making.

Inside and Outside Directors

An “inside” director is a director who is an officer or employee of the Corporation or of any
of its affiliates. The only inside director may be the President and CEO.

An “outside” director is a director who is not a member of management.
Unrelated Directors

An “unrelated” director is a director who is independent of management and is free from any
business or other relationship, other than interests and relationships arising from
shareholding, which could, or could be perceived to, materially interfere with the director’s
ability to act in the Corporation’s best interest.

If a shareholder is in a position to control or influence control of the Corporation, that person
is a “significant” shareholder. For purposes of assessing “relatedness”, a director who is a
significant shareholder, or is a director with interests in or relationships with the significant
shareholder is not considered a related director under the TSX guidelines.

Independent Directors
A director is considered “independent” for the purposes of the policies and guidelines set out

in this Governance Manual if such director satisfies the requirements of “outside” and
“unrelated” prescribed by the TSX.



Notwithstanding the foregoing, directors appointed to the Audit Committee shall meet the
standards prescribed by both the TSX and the AMEX.

A director shall be considered independent if he or she meets the following requirements:

@)

2

3)

ii.

iii.

1v.

vi.

A Board member is independent if the member has no direct or indirect material
relationship with the issuer.

For the purposes of subsection (1), a material relationship means a relationship which
could, in the view of the issuer's board of directors, reasonably interfere with the
exercise of a member's independent judgment.

Despite subsection (2), the following individuals are considered to have a material
relationship with an issuer:

an individual who is, or has been, an employee or executive officer of the issuer (or
any of its affiliates), unless the prescribed period has elapsed since the end of the
service of employment;

an individual whose immediate family member is, or has been, an employee or
executive officer of the issuer (or any of its affiliates), unless the prescribed period has
elapsed since the end of the service of employment;

an individual who is, or has been, an affiliated entity of, a partner of, or employed by,
a current or former internal or external auditor of the issuer, unless the prescribed
period has elapsed since the person's relationship with the internal or external auditor,
or the auditing relationship, has ended;

an individual whose immediate family member is, or has been, an affiliated entity of, a
partner of, or employed in a professional capacity by, a current or former internal or
external auditor of the issuer, unless the prescribed period has elapsed since the
person's relationship with the internal or external auditor, or the auditing relationship,
has ended;

an individual who is, or has been, or whose immediate family member is or has been,
employed as an executive officer of an entity if any of the issuer's current executives
serve on the entity's compensation committee, unless the prescribed period has elapsed
since the end of the service or employment;

an individual who: (i) has a relationship with the issuer pursuant to which the
individual may accept, directly or indirectly, any consulting, advisory or other
compensatory fee from the issuer or any subsidiary entity of the issuer, other than as
remuneration for acting in his or her capacity as a member of the board of directors, or
any board committee or as part-time chair or vice chair of the board or any board
committee; and (ii) receives, or whose immediate family member receives, more than
$75,000 per year in direct compensation from the issuer, other than as remuneration
for acting in his or her capacity as a member of the board of directors or any board
committee or as part-time chair or vice chair of the board or any board committee,



unless the prescribed period has elapsed since he or she ceased to receive more than
$75,000 per year in such compensation;

vii.  an individual who is an affiliated entity of the issuer or any of its subsidiary entities;

viii. a person who is, or has a family member who is, a partner in, or a controlling
shareholder or an executive officer of, any organization to which the issuer made, or
from which the issuer received, payments for property or services in the current or any
of the past three fiscal years that exceed 5% of the recipient’s consolidated gross
revenues for that year, or $200,000, whichever is more, other than the following:

(a) payments arising solely from investments in the issuers securities; or
(b) payments under non-discretionary charitable contribution matching programs;
(c) aperson who has participated in the preparation of the financial statements of the

issuer or any current subsidiary of the issuer and any time during the past three
years.

“Prescribed period” means the period prescribed by law and currently under the Canadian
Multilateral Instrument 52-110 it is the three year period ending immediately prior to the
determination of independence.

Resignation or Withdrawal

Any director who changes external commitments he or she held when elected to the Board
should offer to resign from the Board. This will provide an opportunity for the Governance
and Nominating Committee to review the continued appropriateness of that person’s Board
membership under the changed circumstances.

Relationship with Management

The Board functions independently of management, and the role of Chairman is separate from that of
President and CEO. The Chairman’s role is to effectively manage and provide leadership to the Board
while the role of the Chief Executive Officer is to provide the day-to-day leadership and management

of the Corporation.

a) The President will be the Chief Executive Officer of the Corporation.

b) The CEO formulates Corporation policies and proposed actions and presents them to the
Board for approval. The CEO keeps the Board fully informed of the Corporation’s progress
towards the achievement of, and of all material deviations from, the goals or objectives and
policies established by the Board in a timely and candid manner.

¢) The CEO speaks for Starfield Resources Inc. Individual Board members may meet or

otherwise communicate with various constituencies but only with the knowledge of the CEO
and, in most instances, at the request of the CEO.



4. Strategic Plan

The Board, with the assistance of the CEO, is responsible for establishing the long-term goals and
objectives of the Corporation.

The initiative for developing and modifying the corporate strategies to achieve these goals and
objectives must come from management. The Board may assist in the development of the strategies, act
as a resource, contribute ideas and ultimately approve the strategy, but management will lead this
process.

The Board is responsible for monitoring management’s success in implementing the strategies to
achieve such goals and objectives and ensuring that the strategies are modified appropriately.

5. Performance Evaluation

a) CEO Evaluation

One of the most important aspects of effective governance is the relationship between the
CEO and the Board. It is crucial that the Board is fully informed and that the CEO has a
forum for drawing on the wisdom and experience that exists within the Board. While it is
expected that full and frank dialogue will exist between the CEO and the Board, a CEO
review process at least once a year ensures that this communication takes place. It allows for
a full and healthy dialogue between the Board and the CEO regarding corporate and
individual performance.

b) Board Evaluation

The Board is committed to evaluating its own performance on an annual basis. The review
process is also an opportunity to provide input to the Chairman on his or her performance.

This assessment is designed to evaluate the Board’s contribution as a whole and to review
areas in which the Board believes a better contribution can be made. Its purpose is to increase
the effectiveness of the Board, not to single out individual Board members.

6. Meetings

The Board will meet on a scheduled basis five times per year and more frequently if required. The
Chairman, with the assistance of the CEO, will be responsible for establishing the agenda for
Board meetings. A significant portion of each meeting will be spent examining future plans and
strategies.

The Chairman shall solicit from the members of the Board recommendations as to matters to be
brought before the Board and shall ensure that such matters receive a fair hearing. The Chairman
shall have the same voting powers as all directors and will determine, consistent with the
Corporation’s by-laws, which matters require a vote. In the case of an equality of votes, the
Chairman, in addition to his or her original vote, shall have the casting vote.



Management will deliver a meeting agenda and background material on agenda items to directors
not less than 5 business days prior to each meeting, so that Directors can prepare for the Board
meetings.

As a matter of principle, directors should always be made aware by the Chairman whether they
are discussing issues or proposals for “discussion” or for “decision”.

a) Guests at Board Meetings

Guests may be invited by the Board and CEO to make presentations to the Board. Should the
CEO wish to invite other people as attendees on a regular basis, the CEO should first seek the
concurrence of the Board.

b) Access to Senior Management

The Board should meet on a regular basis without management present. However, the Board
encourages the CEO to bring into Board meetings employees who can provide additional
insight into the items being discussed and/or who have potential and should be given
exposure to the Board.

If a director is in the situation of having to contact an employee directly, the director will
ensure that this contact is not distracting to the business operation of the Corporation. The
CEO should be made aware of the substance of such contact.

Board Information

Prior to each quarterly meeting, the Board should receive the following information from management:
a) a letter from the President and CEO outlining major accomplishments and issues;

b) a summary of each agenda item that requires a thorough debate of various courses of action
and concluding with management’s recommendations and summary of the risks. The
directors should receive this information not less than 5 business days prior to each meeting;
and

c) if the subject matter is too sensitive to put on paper, the presentations will be discussed at the
meeting.

Board Committees

The Board may form a committee of directors and delegate to such committee any powers of the
directors, subject to Section 115 of the Canada Business Corporations Act (“CBCA”). A
committee shall generally be composed of outside directors, a majority of whom are unrelated
and independent directors, although some board committees may include one inside director.

Subject to the Corporation’s by-laws and any resolution of the board of directors, a committee
may meet for the transaction of business, adjourn and otherwise regulate its meetings as it sees fit.
Where neither the Board nor the committee has determined the rules or procedures to be followed



by the committee, the rules and procedures set out in the by-laws, paragraphs 8 to 15, shall apply
with necessary modifications.

The roles of the committees with respect to the Board are discussed below:

a)

b)

Committee Membership

Committee members are appointed by the Board on the recommendation of the Board
Chairman in consultation with the CEO and the Governance and Nominating Committee and
with consideration of the desires of individual Board members.

Consideration will be given to rotating committee members periodically.

Committee Chairmen are selected by the Board on the recommendation of the Chairman. The
Chairman of a committee presides at all meetings of the committee and is responsible to see
that the work of the committee is well organized and proceeds in a timely fashion.

All directors may attend meetings of any Committee at the Committee Chairman’s invitation,
but may not vote and may not be counted for the purposes of the quorum.

Committee Meetings and Agendas

The Committee Chairman, in consultation with committee members, will determine the
location, frequency and length of the meetings of the committee. The Audit Committee shall
meet at least four times per year to review the annual and interim financial statements. All
other committees shall meet at least annually. The Chairman of the committee, in
consultation with the CEO or the appropriate senior manager, will develop the committee’s
agenda.

Notice of meetings shall be given by letter, facsimile or other means of recorded electronic
communication, or by telephone not less than 24 hours before the time fixed for the meeting.
Members may waive notice of any meetings before or after the holding thereof.

Committee Responsibilities

Committees analyze, consistent with their terms of reference, strategies and policies which
are developed by management. Committees may make recommendations to the Board but,
unless specifically mandated to do so, do not take action or make decisions on behalf of the
Board.

A committee may, from time to time, request assistance of external advisors who the
committee requires to research, investigate and report on matters within a committee’s term
of reference. This request should be approved by the Board and coordinated through the
Chairman and CEO.



10.

11.

d) Reporting

Each committee has a duty to report to the Board all matters that it considers to be important
for Board consideration. All minutes of committees should be attached to the Board minutes
and forwarded to each member of the Board by the Secretary in a timely manner.

Director Compensation

Remuneration of directors is established by the Board on the recommendation of the
Compensation Committee and shall be generally in line with that paid by public companies of a
similar size and type.

The Board encourages Board members to own shares in the belief that share ownership facilitates
the directors’ identification with the interests of the shareholders. Unrelated directors are
therefore encouraged to own at least 10,000 shares within the first two years of their appointment.

Corporate Standards of Conduct

The Board has the responsibility for ensuring that standards of conduct are established and for
monitoring compliance by the Corporation.

The Corporation has established an Environmental Policy, Occupational Health and Safety Policy
and Code of Conduct.
Access to Outside Advisors

Individual directors or a group of directors may engage an outside advisor at the expense of the
Corporation in appropriate circumstances. The engagement of the outside advisor should be
coordinated through the Chairman and the CEO, and will be subject to Board approval.
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