5N PLUS INC.

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDER S

TAKE NOTICE that an Annual and Special Meeting ohaseholders (the Meeting”) of 5N PLUS INC.
(the “Corporation”) will be held:

Place: McCord Museum
J. Armand Bombardier Room
690 Sherbrooke Street West
Montreal, Québec

Date: October 7, 2010

Time: 10:00 a.m.

The purposes of the Meeting are to:

1.

5.

Receive and consider the consolidated financidestants of the Corporation for the fiscal year ehtitay 31,
2010 and the auditors’ report thereon;

Elect directors;
Appoint auditors and authorize the directors talfigir remuneration;

Consider, and if deemed advisable to adopt, autisnlin the form annexed as Schedule A to the Mangent
Proxy Circular, ratifying and confirming the 200#&k Option Plan of the Corporation; and

Transact such other business as may properly hgybtdefore the Meeting.

If you are unable to attend the Meeting in pergdease date, sign and return the enclosed formoodyp Proxies to be used
at the Meeting must be deposited with Computersharestor Services Inc. (Attention: Proxy Departipeh00 University
Avenue, §' Floor, Toronto, Ontario M5J 2Y1 no later than 5@f. on October 5, 2010.

DATED at Ville Saint-Laurent, Québec
September 8, 2010

BY ORDER OF THE BOARD OF DIRECTORS

(signed) Jacques L'Ecuyer

Jacques L'Ecuyer
President and Chief Executive Officer



MANAGEMENT PROXY CIRCULAR
SOLICITATION OF PROXIES BY MANAGEMENT

This Management Proxy Circular is furnished in conrection with the solicitation by the management of I8 Plus Inc.
(the “Corporation”) of proxies to be used at the Amual and Special Meeting of shareholders (the “Meé@tg”) of the
Corporation to be held at the time and place and fothe purposes set forth in the Notice of Meeting rrd all
adjournments thereof. Except as otherwise stated, the information doathherein is given as of August 31, 2010. The
solicitation will be made primarily by mail. Howew officers and employees of the Corporation mag aolicit proxies by
telephone, telecopier, e-mail or in person. Thal wost of solicitation of proxies will be borng the Corporation.

APPOINTMENT AND REVOCATION OF PROXIES

The persons named in the enclosed form of proxydiectors and officers of the Corporatiofcach shareholder is
entitled to appoint a person, who need not be a shareholden represent him or her at the Meeting other tharthose
whose names are printed on the accompanying form qfroxy by inserting such other person’s name in theblank
space provided in the form of proxy and signing théorm of proxy or by completing and signing anotherproper form

of proxy. To be valid, the duly-completed form of proxy mim deposited at the offices of Computershare Iovest
Services Inc. (Attention: Proxy Department), 100vérsity Avenue, 9 Floor, Toronto, Ontario M5J 2Y1 no later than
5:00 p.m. on October 5, 2010. The instrument agpg a proxy-holder must be executed by the studden or by his
attorney authorized in writing or, if the sharelalis a corporate body, by its authorized officeofficers.

A shareholder who has given a proxy may revokasitto any motion on which a vote has not alreadylast pursuant to
the authority conferred by it, by an instrumentwriting executed by the shareholder or by the di@der's attorney
authorized in writing or, if the shareholder isa@poration, under its corporate seal or by an effior attorney thereof duly
authorized. The revocation of a proxy, in ordeb&acted upon, must be deposited with Computerdnaestor Services
Inc. (Attention: Proxy Department), 100 Universitwenue, §' Floor, Toronto, Ontario M5J 2Y1 at any time upamwd
including the last business day preceding the Mgetir any adjournment thereof at which the praxyoi be used, or with
the Chairman of such Meeting, on the day of the tMgeor any adjournment thereof, or in any othenne permitted by
law.

EXERCISE OF DISCRETION BY PROXIES

In the absence of any direction to the contrary, slres represented by properly-executed proxies in f@ur of the
persons designated in the enclosed form of proxy Wbe voted for the: (i) election of directors; (i) appointment of
auditors; and (iii) resolution ratifying and confir ming the 2007 Stock Option Plan (the “2007 Plan”) & stated under
such headings in this Management Proxy Circular. Instructions with respect to voting will be resfesl by the persons
designated in the enclosed form of proxy. Withpees to amendments or variations to matters idedtiih the Notice of
Meeting and with respect to other matters that meapperly come before the Meeting, such shares dlivoted by the
persons so designated in their discretion. Attthee of printing this Management Proxy Circular, magement of the
Corporation knows of no such amendments, variatiwrther matters.

NON-REGISTERED SHAREHOLDERS

Only registered shareholders or the persons thpgiapas their proxies are permitted to vote atNtemting. However, in
many cases, shares beneficially owned by a nostergd shareholder (&Nbn-Registered Holdel') are registered either:
(i) in the name of an intermediary (almtermediary ") that the Non-Registered Holder deals with inpexs of the common
shares (such as securities dealers or brokersshémist companies, and trustees or administraibrself-administered
RRSPs, RRIFs, RESPs and similar plans) or (iinenname of a clearing agency of which the Interaryds a participant.
In accordance with National Instrument 54-101 & anadian Securities Administrators, entitled “@mmication with
Beneficial Owners of Securities of a Reporting &8uthe Corporation has distributed copies of Kwice of Meeting and
this Management Proxy Circular (collectively, theéeeting Materials”) to the clearing agencies and Intermediaries for
distribution to Non-Registered Holders. Intermeidis are required to forward the Meeting Materi@isNon-Registered
Holders unless a Non-Registered Holder has waikiedright to receive it. Intermediaries often useviee companies to
forward meeting materials to Non-Registered Holddgegnerally, Non-Registered Holders who have rait/ed the right to
receive this Management Proxy Circular will either:;

€) typically, be provided with a computerized formtéaf called a “voting instruction form”) which is o
signed by the Intermediary and which, when propeompleted and signed by the Non-Registered Holder
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and returned to the Intermediary or its service mamy, will constitute voting instructions which the
Intermediary must follow. In order for the applia computerized form to validly constitute a vgtin
instruction form, the Non-Registered Holder mustgarly complete and sign the form and submit thie
Intermediary or its service company in accordandth whe instructions of the Intermediary or service
company. In certain cases, the Non-Registered @fofday provide such voting instructions to the
Intermediary or its service company through thermt or through a toll-free telephone number; or

(b) less commonly, be given a proxy form which hasaalyebeen signed by the Intermediary (typically by a
facsimile, stamped signature), which is restrictedthe number of shares beneficially owned by the
Non-Registered Holder but which is otherwise nohpteted. In this case, the Non-Registered Holdey w
wishes to submit a proxy should properly complagegroxy form and submit it to Computershare Inmest
Services Inc. (Attention: Proxy Department), 10avdrsity Avenue, 8 Floor, Toronto, Ontario M5J 2Y1.

In either case, the purpose of these procedutespsrmit Non-Registered Holders to direct the mptdf the common shares
which they beneficially own.

Should a Non-Registered Holder who receives a goitstruction form wish to vote at the Meeting iargon (or have
another person attend and vote on behalf of the Riegistered Holder), the Non-Registered Holder khpunt his or her
own name, or that of such other person, on thengoinstruction form and return it to the Intermegiar its service
company. Should a Non-Registered Holder who resel proxy form wish to vote at the Meeting in pargor have
another person attend and vote on behalf of the-Riegistered Holder), the Non-Registered Holder Ehatrike out the
names of the persons set out in the proxy formiasert the name of the Non-Registered Holder oh @itber person in the
blank space provided and submit it to Computershrarestor Services Inc. at the address above meedio

In all cases, Non-Registered Holders should carefylfollow the instructions of their Intermediary, including those
regarding when, where and by what means the votingpstruction form or proxy form must be delivered.

A Non-Registered Holder may revoke voting instroiet which have been given to an Intermediary attamg by written
notice to the Intermediary.

VOTING SHARES

As at August 31, 2010, there were 45,633,400 comsi@mes of the Corporation issued and outstandiBach common
share entitles the holder thereof to one vote. Twrporation has fixed August30, 2010 as the kkcdate
(the “Record Date) for the purpose of determining shareholderstkatito receive notice of the Meeting. Pursuantht®
Canada Business Corporations Atite Corporation is required to prepare, no lftan ten days after the Record Date, an
alphabetical list of shareholders entitled to vateof the Record Date that shows the number ofeshheld by each
shareholder. A shareholder whose name appeateedist referred to above is entitled to vote thares shown opposite his
or her name at the Meeting. The list of sharehslde available for inspection during normal bussé&ours at the head
office of the Corporation, 4385 Garand, Ville Sdiaturent, Québec H4R 2B4 and at the Meeting.

PRINCIPAL SHAREHOLDERS

As at August 31, 2010, to the best knowledge ofGbeporation, the following is the only person wheneficially owned,
directly or indirectly, or exercised control or @ition over, more than 10% of the common sharéiseo€orporation:

Name and place of residence Number of shares held Percentage
Jacques L'ECUYEY ..o 16,312,188 35.75%

Montreal, Québec, Canada

(1) The information is taken from the SEDI website aiwvsedi.ca, on August 31, 2010. The informatioretakrom the SEDI website is not within the
direct knowledge of the Corporation.

ELECTION OF DIRECTORS

The Board of Directors currently consists of fivieedtors. The persons named in the enclosed fdnpnaxy intend to vote
for the election of the five nominees whose namessat forth below. Each director will hold officatil the next annual



meeting of shareholders or until the election af $liccessor, unless his office is vacated eanieccordance with the by-
laws of the Corporation. All of the persons narirethe table below are currently directors of trarfidration.

The following table sets out the name and munidipalf residence of each of the persons proposegetmominated for
election as director, all other positions and @ffiavith the Corporation now held by such persos,phincipal occupation,
the year in which he first became a director of@oeporation, and the number of voting shares efGobrporation that such
person has advised are beneficially owned, diramtlyndirectly, or over which control or directias exercised by him as at

the date indicated below.

Number of common shares
beneficially owned or over

Name, municipality of residence First year which control is exercised
and position with the Corporation Principal occupation as director as at August 31, 2010
Jacques L'ECUYEL..........ccceeveeeueeeeeeeeeeannn, President and Chief Executive Officer 1999 16,312,188
Montreal, Québec, Canada of the Corporation
President, Chief Executive Officer and
Director
Jean-Marie Bouras®..........cccocoovvueuenennnnn. Managing Partner 2007 150,000
Montreal, Québec, Canada Bourassa Boyer Inc.
Director (chartered accountants)
John Davi®'@ ..o Retired Executive 2000 5,000
Beaconsfield, Québec, Canada
Director
Pierre Shoir) .......cooooveeeeeeeeeeeeeeee, President and Chief Executive Officer 2007 33,300
Town of Mount Royal, Québec, Canada Genivar Limited Partnership
Director (engineering services firm)
Dennis Wool@ ..o President and Chief Executive Officer 2007 120,000
Magog, Québec, Canada Les Placements Dennis Wood Inc.
Chairman of the Board of Directors (holding company)
(1) Member of the Audit Committee.
(2) Member of the Compensation Committee.
None of the foregoing nominees for election asatiineof the Corporation:
€) is, or within the last ten years has been, a direchief executive officer or chief financial afér of any
company that:
0] was subject to a cease-trade order, an order sitoila cease-trade order, or an order that denied

the relevant company access to any exemption Lapjgicable securities legislation, and which in
all cases was in effect for a period of more th@rc8nsecutive days (a©fder”), which Order
was issued while the director or executive offieexs acting in the capacity as director, chief

executive officer or chief financial officer of sucompany; or

(i) was subject to an Order that was issued after thpoged director ceased to be a director, chief

executive officer or chief financial officer and iwh resulted from an event that occurred while
that person was acting in the capacity as directugf executive officer or chief financial officer

of such company; or

(b) is, or within the last ten years has been, a direot executive officer of any company that, white
proposed director was acting in that capacity, ibhiwa year of that person ceasing to act in tagacity,
became bankrupt, made a proposal under any legisialating to bankruptcy or insolvency or wasjsab
to or instituted any proceedings, arrangement enpromise with creditors or had a receiver, receiver
manager or trustee appointed to hold its asseth,the exception of Mr. Dennis Wood, who: (i) hatce
2001 been a director of GBO Inc. (formerly Groupeénor Inc.), a window and door manufacturer, which
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in February 2004 made a proposal to its creditadeutheBankruptcy and Insolvency A@anada), which
proposal was accepted by the creditors in July 28@d approved by the Superior Court of Québec in
August 2004; and (ii) is a director of Blue Moumtaallcoverings Group Inc., which in March 2009 was
granted an initial order pursuant to section 11thef Companies’ Creditors Arrangement A@anada),
providing creditor protection to the company arsdsibsidiaries; or

(c) has, within the last ten years, become bankruptiema proposal under any legislation relating to
bankruptcy or insolvency or become subject to etimted any proceedings, arrangement or compromise
with creditors or had a receiver, receiver managerustee appointed to hold his assets.

None of the foregoing nominees for election asatiineof the Corporation has been subject to:

€)) any penalties or sanctions imposed by a courtinglab securities legislation or by a securitiegulatory
authority or has entered into a settlement agreemiéim a securities regulatory authority; or

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

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

This discussion describes the Corporation’s comgéns program for each person who acted as Preasaah Chief
Executive Officer, Chief Financial Officer and tti@ee most highly-compensated executive officergl{oee most highly-
compensated individuals acting in a similar cagacdather than the CEO and the CFO, whose totalpsorsation was more
than $150,000 in the Corporation’s last financiehry (each aNamed Executive Officef or “NEO” and collectively the
“Named Executive Officer8). For the fiscal year ended on May 31, 201@ @orporation’s Named Executive Officers
were Jacques L'Ecuyer, President and Chief Exee@ifficer, David Langlois, Chief Financial Officgas of November 23,
2009), Jean Bernier, General Manager, Don Fresdmeral Manager, Firebird Division, Nicholas Audé€ice-President
and Christian Dupont, Chief Financial Officer (Wmovember 20, 2009). This section will address @wrporation’s
philosophy and objectives and provide a reviewhefprocess that the Compensation Committee follav#eciding how to
compensate the Named Executive Officers. Thisi@eatill also provide discussion and analysis of fiompensation
Committee’s specific decisions about the compeosatif the Named Executive Officers for the finahgiaar ended
May 31, 2010.

The compensation of the Corporation’s Named ExeeutDfficers is determined by the Board of Directargon

recommendations made by the Compensation Commidtethe Board of Directors. The Corporation’s exea

compensation program is generally designed to papdrformance and be competitive with other congzaaf comparable
size in similar fields. The Chief Executive Officemakes recommendations to the Compensation Coeeniis to the
compensation of the Corporation’s executive officepther than himself. The Compensation Committegkes

recommendations to the Board of Directors as tocthmpensation of the Chief Executive Officer and tdiher Named
Executive Officers for approval, in accordance vtttk same criteria upon which the compensationllafther executive
officers is based.

Executive Compensation Policy

The Corporation’s executive compensation prograngdeerally comprised of a base salary, a bonus rtppty and
significant long-term incentives currently in therm of stock options. The annual bonus providesopportunity for
executives to earn an annual cash incentive baseitheo degree of achievement of individual, strategperational and
financial targets, division financial targets, gpicable, and corporate financial targets seth®yBoard of Directors. The
2007 Plan is designed to attract and retain thet&eyt required to drive the Corporation’s longitesuccess by providing
participants with an opportunity to share in tharsholder value to which they contribute. By desigariable compensation
represents approximately 50% of the target totedadli compensation of the Corporation’s Named ExeeuOfficers.
However, no stock options have been granted t&ttief Executive Officer, as the Compensation Corn@ritonsiders that
his personal share-ownership level provides seifficincentive and alignment with the interests tbieo shareholders of the
Corporation. Consequently, variable compensateprasents approximately 17% of the Chief Execub¥ficer’s target
total direct compensation. Actual compensation mey from the set target compensation due toekellof performance
achieved by the Corporation and the executive.



Executives’ Involvement in the Determination of Ezative Compensation Policy

Certain executives of the Corporation are involwéth the process of determining executive compénsats follows: the
Chief Executive Officer works jointly with the Compsation Committee and its external compensatiosudtant to define
the elements of executive compensation, includifgibdity for the annual incentive (bonus) plandafong-term incentive
compensation, the size, terms and conditions ofuboopportunities, and long-term incentive grantasddo on the
Corporation’s pay-for-performance compensationgsuphy and target-market positioning. The Chieédttive Officer,
Chief Financial Officer and General Managers areolwed in the preparation of the financial budgethich are
recommended for approval by the Board of Direcamd form the basis for the financial-performanagets on which a
portion of the bonuses are based; the Chief Exexzudfficer and Chief Financial Officer also oversie financial,
accounting, legal and regulatory aspects of thekstption plan, including maintaining a record ptions granted, exercised
and cancelled and filing insider reports and otfegrorts with the appropriate regulatory authoritiecbhe Compensation
Committee, at its sole discretion, and from timeimoe, may propose modifications to the executismpensation policy,
including, the removal or addition of compensats@ments and amendments to the annual incentivegnid stock option
plan. Such modifications are presented to the @oéDirectors and, when required, to the sharedrsldfor their respective
approval.

Comparative Group and External Compensation Consunit

During the fiscal year ended May 31, 2010, the Grafion, with the support of a compensation consgirm hired by the

Compensation Committee, conducted a review of thp@ation’s compensation policy based on the duide adopted
pursuant to a comprehensive analysis conductesdalfyear 2008. The Corporation’s compensatierlieand practices
were compared to those of sixteen Canadian manufiagtcompanies (theComparative Group”), including companies
that transform rare metals, with revenues and fiirperformance comparable to those of the Cotmrataking into

consideration the size of the Corporation, the ggoigic markets in which it operates and the respdities of its executive
officers. The Comparative Group was comprisedeffollowing companies:

Comparative Group

Adeptron Technologies Corporation

Arise Technologies Corporation
Ballard Power Systems Inc.

Circa Enterprises Inc.
Dynetek Industries Ltd.

Firan Technology Group Corporation

Garneau Inc.

General Donlee Income Fund
Hammond Manufacturing Company Limited
Hydrogenics Corporation
MOSAID Technologies Incorporated
Neo Material Technologies Inc.
Pacific Insights Electronics
Roctest Limited
Timminco Limited
ZCL Composites Inc.

Elements of Executive Compensation

The compensation for the Named Executive Officerssists of three main components: base salary ahwonus, and long-
term incentive currently in the form of stock optiy with the exception of the Chief Executive Gdficwho is not granted
any long-term incentive as the Compensation Coremittonsiders that his personal share-ownership fenevides

sufficient incentive and alignment with the intdre$ other shareholders of the Corporation. Witk &xception of David
Langlois and Don Freschi who were granted stockooptupon their respective hire dates, no stockonpthave been
granted to the Named Executive Officers duringdisgear 2010. Executives also benefit from the ©mafon’s group

insurance plans. Executives who contribute to @oeporation’s group registered retirement plan rbayefit from a
contribution by the Corporation of up to 2% of thbase salary in the Corporation’s Deferred Pr8fiairing Plan, on the
same basis as all other employees. The terms @amiitions of employment contracts of certain of N&med Executive
Officers’ are described in the section entitled ffoyment Agreements and Termination Benefits” below



Base Salary

The base salary component of the compensatiorhéCorporation’s executives aims to reflect satatiat are offered by
companies in the Comparative Group and companies site comparable with the Corporation for posgidnvolving
similar responsibilities and complexity, interngluity comparisons, as well as the ability and eigree of each executive.
Given that the Corporation’s emphasis on variabt@ar than fixed compensation, salaries are positicaround the first
quartile of the Comparative Group.

Salaries are reviewed annually based on change® imarketplace, the evolution of the executivempetencies, and his
individual performance as measured by the achiemaenfeobjectives determined annually by the exeeutogether with the
Chief Executive Officer and, with respect to thaetiExecutive Officer, with the Compensation Comntesat

Annual Incentive (Bonus)

The annual incentive (bonus) plan aims to encoueagkreward each executive for his contributiorin® Corporation’s
annual business plan and for the Corporation’snfire success. For fiscal 2010, one half of thgatabonus of all NEOs
except for Jacques L’Ecuyer, David Langlois and Deschi, was based on individual performance (individual
objectives’ or “individual targets”) and one half of all NEOs target bonus was baseaorporate financial performance
(the “corporate objective’ or “corporate targets)). Mr. L’'Ecuyer’s entire 2010 bonus was based omporate targets. One
third of Mr. Langlois’ 2010 bonus was based on wittlial targets and two thirds of his bonus was thase the corporate
targets. One third of Mr. Freschi’'s 2010 bonus Wwased on individual targets, one half on Firebirdstbn’s performance
(“division objectives” or “division targets”) anche-sixth on the corporate targets.

Individual strategic and financial objectives astatmined at the beginning of the year by the etk&zin concert with the
Chief Executive Officer and, with respect to theigfhExecutive Officer, in concert with the Competica Committee.
Each year, the Board of Directors determines thantial performance targets which have to be aehliéy the Corporation
and its divisions in order for bonuses to be paid the bonus amount to be paid to each executiveadbieving such
performance as well as the maximum bonus amoum maid to each executive should the targets beecebed.

For fiscal 2010, as in previous years, the corgotatget was based on earnings before income txégtermined in the
budget approved by the Board of Directors. Thelfidedivision’s objective combines the achievemeha target level of
sales and a threshold level of earnings beforeniectaxes.

For fiscal 2010, the payout percentage establiftrethe bonuses to be awarded for achieving 100%efndividual targets
is 10% of base salary with a maximum payout of 2if%ase salary if such targets are exceeded asategdl by the Chief
Executive Officer, for all NEO’s other than the €hExecutive Officer The payout percentage estabtifor the bonuses to
be awarded for achieving 100% of the corporateetargs 50% of base salary for Mr. L’Ecuyer and 16Pbase salary for
Mr. Bernier and Mr. Audet. In addition, for eaatid#ional performance of 1.43% above target, Mrcriser and Mr. Audet

receive an additional payout equal to 1% of theisébsalary. The payout percentage establishethéobonuses to be
awarded for achieving 100% of the corporate target®0% of base salary for Mr. Langlois and 5% afé salary for

Mr. Freschi. For purposes of the annual incenpilaan, David Langlois’ and Don Freschi's corporaegets differed from

the corporate targets set for the other Named EixecOfficers due to their mid-year hire dates. afidition, Mr. Langlois

and Mr. Freschi receive an additional payout eqod% of their base salary for each additional grenince of 5% above
target, up to a maximum payout of 10% of base gdtarDon Freschi. The payout percentage estatdi$tvethe bonus to be
awarded to Don Freschi for achieving 100% of thasthn target is 15% of base salary. For each aufdit performance of
33% above target, Mr. Freschi receives an additipagout equal to 1% of his base salary up to aimam of 20% of his

base salary. No bonuses are payable if targetscar@chieved.

The Corporation’s annual incentive (bonus) oppatyus in line with the first quartile of bonus opunities offered by the
companies included in the Comparative Group.

Long-Term Incentive Plans

Options to purchase common shares are a key compohé¢he Corporation’s executive compensation sexdve to align
executive compensation with the interests of thep@ation’s shareholders. Options may be grantedhe Board of
Directors, from time to time, to executives andeotkey employees pursuant to the 2007 Plan.

Option-grant guidelines are established pursuarthéoCompensation Committee’s periodic review & dtompensation
policy, taking into account the competitivenessaifil compensation and compensation practices nitheé Comparative
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Group, market trends as well as the Corporatiorig-for-performance philosophy. Option grants axeressed as a
percentage of a participant’s salary, which is aeteed based on the participant’s position andaesibility levels, without
taking into account the number of stock optiongadly held by such participant. See “Executive Gemsption Policy”
above for a discussion of the role of executivéceft in setting and administering the 2007 Plan.

For fiscal 2010, the Compensation Committee revikthe 2007 Plan and determined that it was appatgpend should not
be modified. In addition, the Compensation Comnaitfesigned a Restricted Share Unit Pl&SU Plar’) to complement

the 2007 Plan. The RSU Plan as approved by the €asgpion Committee on June 7, 2010, will enableGbrporation to

award eligible participants phantom share units Wik vest after a three-year period (theerformance Cyclé) based on a
combination of service and the Corporation’s achiegnt of financial targets pre-determined by therBoof directors.

Each vested RSU will be settled in cash, for anwarhequivalent to the weighted average closingepidc a board lot of the
common shares of the Corporation traded on thenforBtock Exchange on the five (5) trading days @diately preceding
the valuation date.

In the case of a participant’s termination by therg@ration for cause or as a result of a voluntasignation by the
employee before the end of a Performance Cycl&edlricted Share UnitsRSU") will be cancelled immediately as of the
date on which the participant is advised of hisieation or resigns.

In the case of a participant’s termination by therfration other than for cause or if such parsinipis deemed to be on
long-term disability before the end of a Performa@ycle, the number of RSUs which will have becomasted at such

event will be pro-rated based on the number of tmomiorked and the degree of achievement of theopaahce vesting

conditions associated with the RSUs at the entePerformance Cycle.

In the case of a participant’s death before the @&ha Performance Cycle, the number of RSUs whidhhave become
vested will be pro-rated based on the number ofthzoworked and the degree of achievement of thioppeance vesting
conditions at the end of the fiscal year precedimg participant’s death; or, if the death occurgha first year of the
Performance Cycle, a ratio will be determined atdlscretion of the Board of Directors.

The Compensation Committee believes that the tamdsconditions of the 2007 Plan combined with thafsgne RSU Plan
adequately meet the objectives of attracting andinmi@g quality executives while promoting long#teiprofitability and
maximizing shareholder value.

The Corporation’s target total direct compensatiohich is the aggregate of salary, target annualband the estimated
value of stock option and eventually, RSU grarts tfie Named Executive Officers is competitive witke median to third
quartiles of the Comparative Group. The Chief Exiwe Officer’s total direct compensation is indimvith the first quartile
of the total direct compensation of chief executofécers in the Comparative Group, due to the abseof long-term
incentive grants.

See “Ratification and Confirmation of 2007 Stocktiop Plan” below for a discussion of the terms andditions relating to
the 2007 Plan.

The Board of directors granted stock options to Manglois and Mr. Freschi on their respective Hiiates, namely
November 23 and December 1 respectively. No ath8ons were granted during the fiscal year endeg BIL, 2010.

Named Executive Officers’ Salary and Incentive Avelr for Fiscal Year 2010

For fiscal year 2010, each Named Executive Officedlary was adjusted to reflect market salarysajents as well as the
experience of each Named Executive Officer in hisent position, the evolution of his competenaesd his performance
against expectations.

The Corporation’s results for fiscal year 2010 dad meet the financial-performance target for tlzand Executive Officers
except for David Langlois and Don Freschi for whitra corporate performance target which had beearstteir hire dates
was achieved. On this basis and combined withdégree of achievement of their individual and donstargets, the
amount of bonus paid to the Named Executive Officepresented between 0% and 30% of their respdutise salaries, as
set out in the Summary Compensation Table below.

As a result, the total cash compensation paid éoNtamed Executive Officers for fiscal year 201@adsitioned around the
first quartile of the Comparative Group.



On November 23 and December 1, 2009 the Board wfchirs granted 80,000 and 75,000 stock optiospewively, to
David Langlois and Don Freschi. These stock optibease an exercise price of $5.11 and $5.25 resmdgtiwhich
represents the average trading price of the conmshares of the Corporation for the five trading dageceding the grant
date; the options vest at an annual rate of 2584tirsg on the first anniversary of the date of ¢inant. The options expire
six years from their date of grant. The numbeomiions granted to David. Langlois and Don Fresepresented 145% and
140%, respectively, of their base salary dividedthry options’ respective fair market value, asnestéd using the Black-
Scholes model, of $1.75 and $1.83 per common sbeareéid Langlois’ and Don Freschi’'s respective arized total direct
compensation for the year 2010 is positioned &igiier than the median of the Comparative Group.

Performance Graph
The following graph compares the total return dd1®0 investment in the common shares of the Cotiporanade on

December 20, 2007, the date on which the sharesneoiced trading on the Toronto Stock Exchange, thithcumulative
return of the S&P/TSX Composite Index for the pdrimom December 31, 2007 to May 31, 2010.
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During this period, Named Executive Officers’ saarhave been adjusted annually to reflect thespeetive scope of
responsibilities, experience and contribution te tBorporation’s success as well as the evolutiorihef Comparative
Group’s compensation practices. Annual variablengensation reflects the Corporation’s annual opmrat financial

performance during the period. The ultimate valfidong-term incentives in the form of stock optogranted during the
period is directly linked to the Corporation’s sharice increase during and beyond this period



Summary Compensation Table
(in Canadian dollars)

The following table provides information for thedal years ended May 31, 2010 and 2009, regardingpensation paid to
or earned by the Named Executive Officers.

Share- Option-
based based Non-equity incentive Pension All other Total
Name and principal Salary | awards® | awards? plan compensation value® | compensatio | compensation
position Year ) $) %) ©) $) %) ©)

Annual Long-term

incentive incentive

plans® plans®
Jacques L'Ecuyer | 2010 | 229,231 — — — — — — 229,231
President and Chief 2009 | 183,077 — 100,004 — — — 283,077
Executive Officer
David Langloi§”’ 2010 | 70,000 — 202,728 | 21,000 — — — 298,724
Chief Financial
Officer
Don Fresch? 2010 | 67,500 — 196,165 | 20,250 — — — 283,915
General Manager,
Firebird division
Jean Bernier 2010 | 159,712 — — 6,400 — — 3,056 169,168
General Manager | 2009 | 144,904 — 122,262 | 64,960 — — 2,900 335,026
Nicholas Audet 2010 | 134,442 — — 14,083 — — 2,579 151,104
Vice-President 2009 | 119,1160 — 101,180 | 53,760" — — 2,400 276,456
Christian Duporit”? | 2010 | 79,802] — — — — — 71,274 151,077
Chief Financial 2009 | 139,903 — 118,055 | 48,720 — — 2,800 309,478
Officer

(1) The Corporation does have a share-based compengéaio in the form of the RSU Plan. As at May 321@ no RSU have been granted under the
RSU Plan.

(2) This amount is equal to the number of options g@uwin November 23, 2009 and December 1, 2009 redtipy $1.75 for Mr. Langlois and $1.83 for
Mr. Freschi, which corresponds to the fair valughef option awards as determined under the Blatlol8s model, an established methodology, using
the same assumptions used for determining theyehagted compensation expense with respect to gptgoanted to officers of the Corporation
presented in the Corporation’s financial stateméatshe fiscal year ended May 31, 2010, in accocgawith generally accepted accounting principles,
as follows:

(i) risk-free interest rate: 2.25% and 2.50% resipely;
(ii) expected life of options: 4 years;

(iii) expected volatility: 40%;

(iv) dividend rate: 0.0%; and

(v) exercise price: $5.11 and $5.25 respectively.

As for 2009, this amount is equal to the numbeomifons granted on January 16, 2009 multiplied By1&, which corresponds to the fair value of the
option awards as determined under the Black-Schotetel, an established methodology, using the sssemptions used for determining the equity-
based compensation expense with respect to opgi@med to officers of the Corporation presentethan Corporation’s financial statements for the
fiscal year ended May 31, 2009, in accordance gétierally accepted accounting principles, as falow
(i) risk-free interest rate: 2.50%;

(ii) expected life of options: 3.5 years;
(iii) expected volatility: 68%; and
(iv) dividend rate: 0.0%.

(3) See “Annual Incentive (Bonus)” above.

(4) The Corporation does not have non-equity long-teicentive plans.

(5) The Corporation does not provide employees withratiement benefits.

This amount represents the Corporation’s contriloutd the Deferred Profit Sharing Plan for the Ndragecutive Officer See “Elements of Executive
Compensation” above. For Mr. Dupont, the amouso ahcludes the severance amount paid to him byCtrporation upon the termination of his

employment. Perquisites and other personal benéfithe aggregate, do not exceed the lesser aP®80and 10% of the total annual salary of the
Named Executive Officer for the fiscal year. Nbeatform of compensation was paid to the Named tiee Officer for the fiscal year.

(6) This amount represents the bonuses earned foistted year ended May 31, 2010 and paid during Ifigear 2011. See “Named Executive Officers’
Salary and Incentive Awards for Fiscal Year 20105e.

(7) This amount represents the sum of the annual beatrsed with respect to fiscal year 2009 and paithdtfiscal year 2010 and the annual bonus
earned with respect to fiscal year 2008 and paithgdiscal year 2009 as follows: Jacques L’Ecuy$20,000 and $80,000; Christian Dupont - $4,952
and $33,768; Jean Bernier - $17,870 and $47,090vdkis Audet - $9,177 and $44,583.

(8) Mr. Langlois was appointed Chief Financial Offiegthe Corporation on November 23, 2009.

(9) Mr. Freschi was appointed General Manager of thebid division at the Corporation on December)2

(10)Mr. Dupont ceased to serve as Chief Financial ©ffaf the Corporation on November 20, 2009.
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Incentive Plan Awards
Outstanding Share-Based Awards and Option-Based Alga

The following table sets out for each Named Exeeu®fficer all awards outstanding at the end of2820 fiscal year.

Option-based awards Share-based award$
Number of Number of | Number of Number of Market or
securities securities | securities Value of shares or | payout value of
underlying | Option | underlying | underlying unexercised | units of shares| share-based
unexercised| exercise| vested unvested in-the-money | that have not | awards that
options price options options Option expiration options®®) vested have not vested
Name #) %) #) #) date (%) #) ($)
Jacques L'Ecuyer — — — — — — — —
President and Chief
Executive Officer
Christian Dupori?’ — — — — — — — —
Chief Financial — — — —
Officer
David Langlois 80,000 5.11 — 80,000 November 23, 2015 — — —
Chief Financial
Officer
Don Freschi 75,000 5.25 — 75,000 December 1, 2015 — — —
General Manager,
Firebird Division
Jean Bernier 65,625 3.00 21,875 43,750 | December 20, 2013 129,938
General Manager | 49,700 547 | 12,425 | 37,275 January 16, 2015 — B B
Nicholas Audet 54,375 3.00 18,125 36,250 | December 20, 2013 107,663
Vice-President 41,130 5.47 10,283 30,847 January 16, 2015 — B B

(1) This value corresponds to the difference betweerclkbsing price of the common shares of the Cotjmran the Toronto Stock Exchange ($4.98) on
May 31, 2010, the last trading day before the Cratpan’s fiscal year-end, and the exercise pridéis value has not been, and may never be,
realized. The actual gain, if any, will dependtioa value of the common shares on the dates orhvthéoptions (some of which had not yet vested
at the financial year-end) are exercised. See gtbarm Incentive Plan (Options)” above and “Rat#ifion and confirmation of 2007 Stock Option
Plan” below.

(2) The Corporation does have a share-based compengédio in the form of the RSU Plan. As at May 3210, no RSU have been granted under the
RSU Plan.

(3) Mr. Dupont ceased to serve as Chief Financial @ffaf the Corporation on November 20, 2009.

Incentive-Plan Awards - Value Vested or Earned dugithe Year

The following table sets out for each Named Exeeu@®fficer the vesting-date value of the optiorst tvested during 2010
and the cash bonus earned with respect to the fetdrixial year.

Non-equity incentive plan
Share-based awards — Valu¢ compensation — Value earned
vested during the yeaf? during the year®
Option-based awards $) ®
Number of
options vested Value vested
during the year | during the year®
___Name #) $)

Jacques L'Ecuyer — — — —
President and Chief Executive Officer
Christian Dupont — — — —
Chief Financial Officer
David Langlois — — — 21,000
Chief Financial Officer
Don Freschi — — — 17,750
General Manager, Firebird division
Jean Bernier 21,875 63,438 — 6,400
General Manager 12,425 124
Nicholas Audet 18,125 52,563 — 14,083
Vice-President 10,283 103
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(1) The options vest at a rate of 25% per year, commgnn the first anniversary of their date of grarithis amount corresponds to the difference
between the closing price of the common sharesi®iCGorporation on the Toronto Stock Exchange (§5080December 18, 2009, and ($5.48) on
January 15, 2010, the last trading days befor®geember 20, 2009 and January 16, 2010 vesting,date the exercise prices of $3.00 and $5.47
respectively. This value has not been, and magmies, realized. The actual gain, if any, will eieg on the value of the common shares on the dates
on which the options are exercised. See “Long-Tiaeentive Plan (Stock Options)” above and “Ragifion and Confirmation of 2007 Stock Option
Plan” below.

(2) The Corporation does have a share-based compengédio in the form of the RSU Plan. As at May 2010, no RSU have been granted under the
RSU Plan.

(3) Corresponds to the same amount as disclosed ii$thmemary Compensation Table” above.

Employment Agreements and Termination Benefits

The Corporation has entered into employment agretsmsith Messrs. Jacques L’Ecuyer, David Langl@sn Freschi,
Jean Bernier and Nicholas Audet under which the éthiExecutive Officer is entitled to an annual bsakary, which is
subject to annual adjustments, and to an annudbrpeance-based bonus expressed as a percentagesefshlary, as
determined annually by the Board of Directors isadance with the Corporation’s policy. The emphent agreements
contain customary confidentiality, two-year non-gatition and non-solicitation provisions. The Nahiexecutive Officer
is entitled to a severance payment equal to onethisorsalary for each month’s, and for Mr. Langlaésch three-month
period of employment with the Corporation, subjeot a minimum and maximum applicable to each pasitio
Notwithstanding the foregoing, in recognition o$ lsiervice with Firebird Corporation prior to ther@aration’s acquisition,
Mr. Freschi is entitled to a severance payment letiud2 months’ salary in the event the Corpordsiceerminates his
employment.

The table below sets out the dates, terms and wonsliapplicable to each NEO as well as the seeerpayment that would
have been payable had the Corporation terminatgdogment on May 31, 2010.

Severance entitlement Severance payable
(number of months’ base salary) as of May 31, 2010
Original employment Number of
Name and position date Minimum Maximum months’ salary $

Jacques L’Ecuyer June 1, 2000 13 monthg 20 months 20 months 333,333
President and Chief Executive
Officer
David Langlois November 23, 2009 None 12 months 2 months 23,333
Chief Financial Officer
Don Freschi December 1, 2009 12 months 12 months 12 months 0a@5,
General Manager, Firebird Division
Jean Bernier June 11, 2007 6 months 12 months 12 months 160,000
General Manager
Nicholas Audet February 23, 2003 12 months 12 months 12 months ,0000
Vice-President

Had a Named Executive Officer's employment beemitesited on May 31, 2010, any unvested options ptesly granted to
him and outstanding on that date would have bepcetied; no other incremental payments would haenlowed.

COMPENSATION OF DIRECTORS

As of January 13, 2009, each director, with theeption of Jacques L’Ecuyer, is entitled to an ahmetainer of $12,000

and an attendance fee of $2,000 for each Boardretfrs’ meeting attended. The Chairman of tharBas entitled to an

additional annual retainer of $3,000. The Chairmethe Audit Committee and Compensation Commiseseentitled to an

additional annual retainer of $2,000. The Chairmat members of the Audit Committee are entitledrt@ttendance fee of
$1,000 for each meeting of the Audit Committeeratésl.

The aggregate amount of such fees incurred by tiipdZation for the fiscal year ended May 31, 20H3%99,000. Jacques

L’Ecuyer, the President and Chief Executive Offiogthe Corporation, did not receive a Board regnior attendance fees
during the fiscal year ended May 31, 2010.
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No options were granted to the Corporation’s doectluring financial year 2010. The following talslets out the value of
cash compensation paid and stock options granteddb director with respect to services renderadedorporation during

fiscal year 2010.

Option- Non-equity
Share-based based incentive plan | Pension All other Total
Name and principal Fees earnet | awards® | awards® | compensatio? | valué® | compensatio® | compensation
position Year %) (%) $) %) $) (%) (%)
Dennis Wood 2010 27,000 — — — — — 27,000
Chairman of the Board,
member of the Audit
Committee and
Compensation
Committee
Jean-Marie Bourassa 2010 26,000 — — — — — 26,000
Chairman of the Audit
Committee
John Davis 2010 26,000 — — — — — 26,000
Member of the Audit
Committee and Chairman
of the Compensation
Committee
Pierre Shoiry 2010 20,000 — — — — — 20,000

Member of the
Compensation
Committee

(1) This amount represents the aggregate of the anetaétier and meeting attendance fees paid to thetdr as described above.

(2) The Corporation does have a share-based compengédio in the form of the RSU Plan. As at May 2210, no RSU have been granted under the

RSU Plan.

(3) No options were granted to the Corporation’s Dwecturing financial year 2010.

(4) The Corporation does not have any non-equity l@engincentive plan for directors.
(5) The Corporation does not provide directors with eetirement benefits.

(6) The Corporation does not provide directors with atiyer form of compensation.
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Outstanding Share-Based Awards and Option-Based Adga

The following table sets out for each Named Exeeu®fficer all awards outstanding at the end afdigrear 2010.

Option-based awards Share-based awarff
Number of Market or
securities Value of Number of payout value of
underlying Option unexercised in- | shares or units of share-based
unexercised| exercise the-money shares that have | awards that have
options price options®®) not vested not vested
Name # ($) Option expiration date % (#) [6))
Dennis Wood 80,000 3.00 December 20, 2018 158,400 — —
Chairman of the Board, 30,000 5.47 January 16, 2015 — — —
member of the Audit
Committee and
Compensation Committee
Jean-Marie Bourassa 70,000 3.00 December 20, 2018 138,600 — —
Chairman of the Audit 25,000 5.47 January 16, 2015 — — —
Committee
John Davis 60,000 3.00 December 20, 20183 118,800 — —
Member of the Audit 25,000 5.47 January 16, 2015 — — —
Committee and Chairman @
the Compensation
Committee
Pierre Shoiry 60,000 3.00 | December 20,2013 118,800 — —
Member of the 20,000 5.47 January 16, 2015 — — —
Compensation Committee

(1) This value corresponds to the difference betweerchising price of the common shares of the Cotjmoran the Toronto Stock Exchange ($4.98) on
May 31, 2010, the last trading day before the Cratian’s fiscal year-end, and the exercise prithis value has not been, and may never be, realized
The actual gain, if any, will depend on the valiigh® common shares on the dates on which therep{®ome of which had not yet vested at the
financial year-end) are exercised. See “Long-Téroentive Plan (Options)” above and “Ratificatiomdaconfirmation of 2007 Stock Option Plan”

below.

(2) The Corporation does have a share-based compeangédio in the form of the RSU Plan. As at May 2210, no RSU have been granted under the

RSU Plan.

Incentive-Plan Awards - Value Vested or Earned dugithe Year

The following table sets out for each Director testing-date value of the options that vested dufistal year 2010 and the

cash bonus earned with respect to fiscal year 2010.

Share-based awards —|
Value vested during

Non-equity incentive plan
compensation — Value

the year® earned during the yeaf®
Option-based awards $) $
Number of
options vested Value vested
during the year | during the year®
Name (#) (%)

Dennis Wood 30,000 300 — —
Chairman of the Board, member of the Audit
Committee and Compensation Committee
Jean-Marie Bourassa 25,000 250 — —
Chairman of the Audit Committee
John Davis 25,000 250 — —
Member of the Audit Committee and
Chairman of the Compensation Committep
Pierre Shoiry 20,000 200 — —
Member of the Compensation Committee

)
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Options become 100% vested on the first annivershtiyeir grant date. This amount corresponds ¢odifference between the closing price of the
common shares of the Corporation on the TorontekSExchange ($5.48) on January 15, 2010, the flading days before the January 16, 2010
vesting date, and the exercise price of $5.47s Value has not been, and may never be, realitkd.actual gain, if any, will depend on the valéie o




the common shares on the dates on which the opgi@nsxercised. See “Long-Term Incentive PlanafStptions)” above and “Ratification and
Confirmation of 2007 Stock Option Plan” below.

(2
RSU Plan.

The Corporation does have a share-based compengédinin the form of the RSU Plan. As at May 3010, no RSU have been granted under the

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS

The following table sets out certain details asMaly 31, 2010 with respect to plans of the Corporapursuant to which
equity securities of the Corporation are authoriioedssuance.

Equity Compensation Plan Information

Number of securities remaining
available for future issuance under
Number of securities to be issued| Weighted-average exercise price of equity compensation plans
upon exercise of outstanding outstanding options, warrants and | (excluding securities reflected in
options, warrants and rights rights column (a))
Plan category (@) (b) (c)
Equity compensation plan Nil Nil Nil
approved by securityholders
Equity compensation plan npt 1,596,615 $4.24 2,966,130
approved by securityholders
Total 1,596,615 $4.24 2,966,130

RATIFICATION AND CONFIRMATION OF 2007 STOCK OPTION PLAN

In October 2007, the Board of Directors of the @ugpion created the 2007 Stock Option Plan foratines, officers and
employees of, and service providers to, the Cotmarand its subsidiaries. The following is a dgson of certain features
of the 2007 Plan, as required by the Toronto SEathange:

(a) the maximum number of common shares that can ledsspon the exercise of options granted under the
2007 Plan is equal to 10% of the number of comni@amess of the Corporation issued and outstanding fro
time-to-time;
(b) no option may be granted under the 2007 Plan tooatipnee unless the aggregate of the common shares
(i) issued to “insiders”, as defined in th&ecurities Act(Ontario), within any one-year period; and
(ii) issuable to “insiders” at any time, under 2@07 Plan, or when combined with all of the Corgiorgs
other security-based compensation arrangementk] oot exceed 10% of the total number of issued and
outstanding common shares of the Corporation;
(c) the exercise price of options granted under the7 28lan is set at the time of the grant of the osidout
cannot be less than the volume weighted averadmgr@rice of the common shares of the Corporation
the Toronto Stock Exchange for the five tradingdegymediately preceding the day on which an opison
granted,;
(d) the maximum period during which an option may bereised is ten years from the date on which it is
granted,;
(e) at the time of granting an option, the Board ofedtors, at its discretion, may set a “vesting saledthat
is, one or more dates from which an option mayxXggased in whole or in part;
® options granted under the 2007 Plan are not treatsife other than by will or by the laws of successif
the domicile of the deceased optionee;
(9) if an optionee’s employment or service provideatiehship with the Corporation is terminated fouse,
options not then exercised terminate immediately;
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(h)

(i)

0
(k)

()

(m)

if an optionee dies or becomes, in the determinatib the Board of Directors, permanently disabled,
options may be exercised for that number of comstmres which the optionee was entitled to acquire a
the time of death or permanent disability, as #eeanay be, for a period of one year after the ofadeath

or permanent disability;

upon an optionee’s employment, office, directoratifservice provider relationship with the Corpamat
terminating or ending other than by reason of dgathmanent disability or termination for causetjays
may be exercised for that number of common shahéstvthe optionee was entitled to acquire at theeti
of such termination, for a period of 30 days aftech date;

the 2007 Plan does not provide for financial aasist from the Corporation to option holders;

in the event that the Corporation proposes to aama#e or merge with another company (other than a
wholly-owned subsidiary of the Corporation), orliquidate, dissolve or wind-up, or in the eventttha
offer to purchase common shares is made to alkebb#ders of the Corporation, the Corporation has th
right, upon written notice, to permit the exercafeall options outstanding under the 2007 Plan iwith
20-day period following the date of such notice aoddetermine that upon the expiry of such 20-day
period, all options terminate and cease to hawcgff

approval by the shareholders of the Corporatiaedsiired for the following amendments to the 20GhP

(i) amendments to the number of shares issuableruhd 2007 Plan, including an increase to a maximu
percentage or number of shares; (i) any amendmhbith reduces the exercise price or purchase pfice
an option held by an “insider” of the Corporatiiii) any amendment extending the term of an optiefd

by an “insider” beyond its original expiry date ept as otherwise permitted by the 2007 Plan; and
(iv) amendments required to be approved by shadem®lunder applicable law (including, without
limitation, the rules, regulations and policiestod Toronto Stock Exchange); and

the Board of Directors of the Corporation may méie following types of amendments to the 2007 Plan
without seeking approval from the shareholderdefGorporation: (i) amendments of a “housekeeporg”
ministerial nature, including any amendment for ploigpose of curing any ambiguity, error or omission
the 2007 Plan or to correct or supplement any gioriof the 2007 Plan that is inconsistent with ather
provision of the 2007 Plan; (ii) amendments neagsta comply with the provisions of applicable law
(including, without limitation, the rules, regulatis and policies of the Toronto Stock Exchange);
(iii) amendments necessary in order for optionsqtmlify for favourable treatment under applicable
taxation laws; (iv) amendments respecting admiatistn of the 2007 Plan; (v) any amendment to the
vesting provisions of the 2007 Plan or any optimi); any amendment which reduces the exercise ice
purchase price of an option held by an optionee 'ghoot an “insider” of the Corporation; (vii) any
amendment to the early termination provisions ef2007 Plan or any option, whether or not suchoopti
is held by an “insider” of the Corporation, provitleuch amendment does not entail an extension Heyon
the original expiry date; (viii) the addition of yafiorm of financial assistance by the Corporation the
acquisition by all or certain categories of eligilpparticipants of shares under the 2007 Plan, had t
subsequent amendment of any such provisions; H&atddition or modification of a cashless exercise
feature, payable in cash or shares of the Corporafk) amendments necessary to suspend or teertinat
2007 Plan; and (xi) any other amendment, whetheddmental or otherwise, not requiring shareholder
approval under applicable law.

The following is a description with respect to geaand exercise of options under the 2007 Plare@sred by the Toronto
Stock Exchange:

(@)

(b)

since the inception of the 2007 Plan, the Corponatias granted options in respect of an aggredate o
1,945,130 common shares, representing 4.3% of thgpadCation’s currently issued and outstanding
common shares as at August 31, 2010;

since the inception of the 2007 Plan, the Corponalias issued 127,450 common shares upon the sxerci

of stock options, representing 0.03% of the Corpong currently issued and outstanding commonestjar
and

16



(c) as at August 31, 2010, there were options issuadl @utstanding in respect of an aggregate of
1,596,615 common shares, representing 3.5% of thpadCation’s currently issued and outstanding
common shares.

The complete text of the 2007 Plan is availablest@reholders on request from the Secretary of tbhgpdZation.
Shareholders wishing to receive a copy of the 2B&n should contact the Secretary of the Corporadio4385 Garand,
Ville Saint-Laurent, Québec H4R 2B4, telephone |336-0644.

Under the policies of Toronto Stock Exchange, &lstoption plan pursuant to which the number of ehaeserved for
issuance thereunder is not a fix number, must vecdisinterested shareholder approval at a dulledtameeting of
shareholders every three years after the institutibsuch stock option plan. Accordingly, at theediing, disinterested
shareholders will be asked to adopt a resolutiothenform annexed to this Circular as Scheduleh® (Resolutior),
approving an amendment to the Stock Option Planordler to be adopted, the resolution must be apprby a majority of
the votes cast by the disinterested shareholdetiseo€Corporation, either present in person or mpTed by proxy at the
Meeting.

Disinterested shareholder approval is the apprbyah majority of the votes cast on the resolutibgsall shareholders
excluding votes attached to shares beneficially exivhy insiders to whom options may be granted utiter2007 Plan.
Consequently, 19,121,054 common shares shall Bedsa from voting on the Resolution.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

No person who is, or who was at any time duringftbeal year ended May 31, 2010, a director, exeeutfficer or senior
officer of the Corporation or a subsidiary thereafld no person who is a nominee for election asrectdr of the
Corporation, and no associate of such personsy igias at any time since the beginning of the figyear ended May 31,
2010, indebted to the Corporation or a subsididth® Corporation, nor has any such person beezbied at any time since
the beginning of the fiscal year ended May 31, 2@lény other entity where such indebtedness istbgect of a guarantee,
support agreement, letter of credit or other simal@angement or understanding provided by the @atn or a subsidiary
of the Corporation.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIO NS

For the purposes of this Management Proxy Circdlaformed person” means: (i) a director or exeegitdfficer of the
Corporation; (ii) a director or executive officdraperson or corporation that is itself an infodhperson or subsidiary of the
Corporation; (iii) any person or corporation whaegcially owns, directly or indirectly, voting sexties of the Corporation
or who exercises control or direction over votiegwities of the Corporation or a combination ofth@arrying more than
10% of the voting rights attached to all outstagdioting securities of the Corporation, other thating securities held by
the person or corporation as underwriter in thes®wof a distribution; and (iv) the Corporatioritihas purchased, redeemed
or otherwise acquired any of its own securities sftolong as it holds any of its securities.

To the best of the Corporation’s knowledge, no rimfed person of the Corporation, and no associateffitiate of the
foregoing persons, at any time since the beginafrthe Corporation’s last completed financial ydas or had any material
interest, direct or indirect, by way of benefiaianership of securities or otherwise, in any tratisa since the beginning of
the Corporation’s last completed financial yeat thas materially affected the Corporation, or ity @noposed transaction
that could materially affect the Corporation, omimy matter to be acted upon at this Meeting.

AUDIT COMMITTEE INFORMATION
Reference is made to the section entitled “Audim@uttee” of the Corporation’s Annual Information o for the fiscal
year ended May 31, 2010 for required disclosuratired to the Audit Committee. The Annual InfornoatiForm is available
on SEDAR at www.sedar.com and can be obtained lyacting the Secretary of the Corporation at 43&88aGd, Ville
St. Laurent, Québec H4R 2B4, telephone (514) 85B+06
APPOINTMENT OF AUDITORS
At the annual general meeting held on October 892€he shareholders appointed KPMG LLP, Charté&exbuntants, as

the auditors of the Corporation. On September0302the Corporation announced that it had accetpedesignation of
KPMG LLP, Chartered Accountants, as the auditorshef Corporation following the request of the Caogtimn and had
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named PricewaterhouseCoopers LLP, Chartered Acantsmtas the new auditors of the Corporation. KPM®,
Chartered Accountants, have served as the auditdhe Corporation since May 18, 2007.

Except where authorization to vote with respectthte appointment of auditors is withheld, the pessmamed in the
accompanying form of proxy intend to vote for thgpaintment of PricewaterhouseCoopers LLP, Chart&embuntants, as
the auditors of the Corporation, at such remunemais may be determined by the Board of Directors.

In light of the foregoing, a reporting package imaxed to this Management Proxy Circular as ScleeBubs required by
National Instrument 51-10€ontinuous Disclosure ObligationsThe reporting package contains a: (i) NoticeCbfinge of
Auditors dated August 19, 2010 by the Corporati@i); letter dated August 27, 2010 from KPMG LLP, &tered

Accountants; and (iii) letter dated August 23, 2@&bin PricewaterhouseCoopers LLP, Chartered Ac@niat

SHAREHOLDER PROPOSALS

The Canada Business Corporations Axbvides that a registered holder or beneficial enaf shares that is entitled to vote
at an annual meeting of the Corporation may subortite Corporation notice of any matter that thespe proposes to raise
at the meeting (referred to asRr6posal’) and discuss at the meeting any matter in respieathich the person would have
been entitled to submit a Proposal. Tenada Business Corporations Awtther provides that the Corporation must set out
the Proposal in its management proxy circular alith, if so requested by the person who makestioposal, a statement
in support of the Proposal by such person. Howetrer Corporation will not be required to set dug froposal in its
management proxy circular or include a supportitagesnent if, among other things, the Proposal issabpmitted to the
Corporation at least 90 days before the anniversate of the notice of meeting that was sent to ghareholders in
connection with the previous annual meeting of shaiders of the Corporation. As the notice in @mtion with the
Meeting is dated August 25, 2010, the deadlinesfdsmitting a proposal to the Corporation in conioecivith the next
annual meeting of shareholders is May 27, 2011.

The foregoing is a summary only. Shareholders Ishoarefully review the provisions of tlfiganada Business Corporations
Actrelating to Proposals and consult with a legal salvi

OTHER MATTERS

Management of the Corporation knows of no othertenab come before the Meeting other than thosermed to in the
Notice of Meeting. However, if any other matterkieth are not known to management should properiyecbefore the
Meeting, the accompanying form of proxy conferscditionary authority upon the persons named thdreiwote on such
matters in accordance with their best judgement.

CORPORATE GOVERNANCE
National Policy 58-201Corporate Governance Guidelineand National Instrument 58-10Disclosure of Corporate
Governance Practiceset out a series of guidelines for effective coap® governance. The guidelines address mattehs su
as the composition and independence of corporatedbpthe functions to be performed by boards heil tommittees, and
the effectiveness and education of board membé&ach reporting issuer, such as the Corporationt misslose on an
annual basis and in prescribed form, the corpogateernance practices that it has adopted. Thewolg is the
Corporation’s required annual disclosure of itgoopate governance practices.
1. Board of Directors
€)) Disclose the identity of directors who are ipdadent.

The Board of Directors considers that Jean-Mari@irBssa, John Davis, Pierre Shoiry and Dennis Waed a
independent within the meaning of Multilateral hashent 52-11udit Committees

(b) Disclose the identity of directors who are matependent, and describe the basis for that detetion.
The Board of Directors considers that Jacques LyEcus not independent within the meaning of Mattkal

Instrument 52-110Audit Committegsin that Mr. L’Ecuyer is President and Chief Exiem Officer of the
Corporation.
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(d)

(€)

(f)

Disclose whether or not a majority of directaee independent. If a majority of directors aret independent,
describe what the board of directors does to fad#i its exercise of independent judgment in cagybut its
responsibilities.

The Board of Directors considers that four of tive ©irectors are independent within the meanin/aftilateral
Instrument 52-11@udit Committees Accordingly, a majority of the Board of Direcsois independent.

In addition, all three members of the Audit Comeettof the Board of Directors are independent dirsct The
members of the Audit Committee are Jean-Marie Bssaalohn Davis and Dennis Wood.

At each meeting of the Board of Directors, the peledent directors meet without the non-independeattor or
members of management of the Corporation present.

If a director is presently a director of anyhet issuer that is a reporting issuer (or the e@lént) in a jurisdiction
or a foreign jurisdiction, identify both the directand the other issuer.

The following directors are currently directors ather issuers that are reporting issuers (or thévalgnt) in a
jurisdiction of Canada or a foreign jurisdiction:

Name of Director Issuer
Jean-Marie Bourassa Savaria Corporation
Pierre Shoiry Genivar Income Fund
Dennis Wood Azimut Exploration Inc.
GBO Inc.
The Jean Coutu Group (PJC) Inc.
Transat A.T. Inc.

Disclose whether or not the independent dinsctwold regularly scheduled meetings at which natependent
directors and members of management are not imddtece. If the independent directors hold suchtimgs

disclose the number of meetings held since thenhet) of the issuer's most recently completed fireryear. |If

the independent directors do not hold such meetidgscribe what the board does to facilitate oped aandid
discussion among its independent directors.

At each meeting of the Board of Directors, the peledent directors meet without the non-independeattor or
members of management of the Corporation present.

Disclose whether or not the chair of the bo&dn independent director. If the board has aicbalead director
who is an independent director, disclose the idgmf the independent chair or lead director, arebcribe his or
her role and responsibilities. If the board hadtimer a chair that is independent nor a lead diggcthat is
independent, describe what the board does to pedeiddership for its independent directors.

Dennis Wood, the Chairman of the Board of Diregtissan independent director. The responsibilibéshe
Chairman include chairing all meetings of the Boafr@®irectors.
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(9)

(@)

(b)

(@)

Disclose the attendance record of each dire@orall board meetings held since the beginninghefissuer’'s most
recently completed financial year.

During the period from June 1, 2009 to May 31, 20he@ Board of Directors held four meetings. Attence of
directors at the four meetings is indicated inttiigde below.

Jacques L’Ecuyer 4/4 Pierre Shoiry 4/4
Jean-Marie Bourassa 4/4 Dennis Wood 4/4
John Davis 4/4

Board Mandate

Disclose the text of the board’s written mandatethe board does not have a written mandate, desdnow the
board delineates its role and responsibilities.

There is no specific mandate for the Board of Doex; since the Board has plenary power. Any nesibdity that
is not delegated to senior management or a coneruftehe Board remains with the Board of Directors.

Position Description

Disclose whether or not the board has developdtten position descriptions for the chair andcetbhair of each
board committee. If the board has not developattemrposition descriptions for the chair and/oetbhair of each
board committee, briefly describe how the boardngeites the role and responsibilities of each spmsition.

No written position description has been develofsedhe Chairman of the Board of Directors or foe tchairs of
each committee.

The Chairman of the Board of Directors is respdesfbr setting the agenda for, and chairing mestiofj the
Board of Directors. In addition, the Chairman b&tBoard of Directors is responsible for the manzsd,
development and effective performance of the Baadi provides leadership to the Board in all aspefcits work.

The primary role and responsibility of the chaire@fich committee of the Board of Directors is tp:irfi general,
ensure that the committee fulfills its mandatedasermined by the Board of Directors; (ii) chairatiegs of the
committee; (iii) report thereon to the Board of &itors; and (iv) act as liaison between the coremitind the
Board of Directors and, if necessary, managemetiteoCorporation.

Disclose whether or not the board and Chiefdtitiwe Officer have developadwritten position description for the
Chief Executive Officer. If the board and ChiekEixtive Officer have not developed sagbosition description,
briefly describe howhe board delineates the role and responsibiliiéthe Chief Executive Officer.

The Board of Directors has not developed a wriftesition description for the Chief Executive OfficeHowever,
the Board of Directors has set objectives for théCExecutive Officer. The Chief Executive Offiteobjectives
constitute a mandate on a year-to-year basis. eTblefctives include a general mandate to maxisiieeeholder
value. The Board of Directors approves the Chieddttive Officer’'s objectives for the Corporation an annual
basis.

Orientation and Continuing Education

Briefly describe what measures the board takesient new directors regarding

0] the role of the board, its committees and itectors, and

(i) the nature and operation of the issuer’'s besis.

The Corporation provides orientation for new appess to the Board of Directors and committees inftnm of

informal meetings with members of the Board andaemanagement, complemented by presentationseom#in
areas of the Corporation’s business.
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(b)

(@)

(b)

(©

(@)

(b)

Briefly describe what measures, if any, therboakes to provide continuing education for itsegdiors. |If the
board does not provide continuing education, désctiow the board ensures that its directors mamthie skill
and knowledge necessary to meet their obligatiendigectors.

The Board does not formally provide continuing eatiom to its directors. The directors are experehmembers,
including three who are directors of other rep@rtissuers. The Board of Directors relies on pgitesal assistance
when judged necessary in order to be educateddateq on a particular topic.

Ethical Business Conduct
Disclose whether or not the board has adogteditten code for the directors, officers and empgley.
The Board of Directors adopted a Code of Busines®Gct and Ethics on April 7, 2009.

Describe any steps the board takes to ensueetdirs exercise independent judgement in consideransactions
and agreements in respect of which a director @cexive officer has a material interest.

Under theCanada Business Corporations Atd, which the Corporation is subject, a directorofficer of the
Corporation must disclose to the Corporation, irtimg or by requesting that it be entered in theutés of
meetings of the Board of Directors, the nature exteént of any interest that he or she has in anmahtontract or
material transaction, whether made or proposedh thié Corporation, if the director or officer: {§) a party to the
contract or transaction; (ii) is a director or dficer, or an individual acting in a similar capgciof a party to the
contract or transaction; or (iii) has a materigkiast in a party to the contract or transacti®ubject to limited
exceptions set out in tHeéanada Business Corporations Attte director cannot vote on any resolution to appro
the contract or transaction.

Further, it is the policy of the Corporation that iaterested director or officer recuse himselherself from the
decision-making process pertaining to a contrattasrsaction in which he or she has an interest.

Describe any other steps the board takes towrage and promote a culture of ethical businesslcat.

The directors are apprised of the activities of@lmeporation and ensure that it conducts suchitieBvin an ethical

manner. The directors encourage and promote amalbvaulture of ethical business conduct by promgti

compliance with applicable laws, rules and regatetj providing guidance to consultants, officerd directors to

help them recognize and deal with ethical issugempting a culture of open communication, honestg a
accountability; and ensuring awareness of disapliractions for violations of ethical business aartd

Nomination of Directors
Describe the process by which the board idiexstiiew candidates for board nomination.

Since December 20, 2007, the date of the closirigeoCorporation’s initial public offering, therave been no new
directors appointed to the Board of Directors. Bward of Directors retains the responsibility fdentifying new
candidates for Board nomination.

If the Board of Directors determines that new cedatis for board nomination are advisable, the mobg which
the Board of Directors identifies new candidatestfoard nomination will begin with the approval twe Board of
an outline of the skill-set and background which desired in a new candidate. Board members oagesment
will have an opportunity to suggest candidatescimmsideration. A search firm may be employed. spective
candidates will be interviewed by the Chairman atieer Board members on ad hocbasis. An invitation to join
the Board will be extended only after the Board te@&hed a consensus on the appropriateness cdtdaate.

Disclose whether or not the board has a noniiltatommittee composed entirely of independentdirs. If the
board does not have a nominating committee compesgrkly of independent directors, describe witaps the
board takes to encourage an objective nominati@tess.

The Board of Directors does not have a nominatomgroittee. The independent directors will play adaminant
role in the nomination process.
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(@)

(b)

(©

(d)

If the board has a nominating committee, ddmcithe responsibilities, powers and operation @& ttominating
committee.

The Board of Directors does not have a nominatogrittee.
Compensation
Describe the process by which the board deteemthe compensation for the issuer’s directors @affiders.

The Compensation Committee is mandated to revielvranommend to the Board of Directors for apprdial
remuneration of directors. The Compensation Cotesiittonsiders time commitment, comparative fees and
responsibilities in determining remuneration. S@empensation of Directors” above.

With respect to the compensation of the Corpor&iofficers, see “Executive Compensation” above.

Disclose whether or not the board has a comams committee composed entirely of independeattirs. If the
board does not have a compensation committee cadpmmtirely of independent directors, describe vdtaps the
board takes to ensure an objective process forraeténg such compensation.

The Compensation Committee is composed entirelyndépendent directors within the meaning of Nationa
Instrument 52-11@wudit Committees The members of the Compensation Committee dre Davis, Pierre Shoiry
and Dennis Wood.

If the board has a compensation committee, rdesthe responsibilities, powers and operatioriref compensation
committee.

The Compensation Committee’s primary role and resipdity concerns human resources and compensation
policies and processes. Among the main respoitigbilof the Compensation Committee is recommendieg
compensation of the Corporation’s executive offiderthe Board of Directors.

If the Compensation Committee considers it necgssamay investigate and review any human rescurae
compensation matter relating to the Corporatiohe Tompensation Committee may, with approval oBbard of
Directors, retain outside experts and engage ddega counsel, if necessary.

If a compensation consultant or advisor hasammj time since the beginning of the issuer's mastntly completed
financial year, been retained to assist in deteimgncompensation for any of the issuer’s directansl officers,
disclose the identity of the consultant or advismd briefly summarize the mandate for which theyehbeen
retained. If the consultant or advisor has beemiretd to perform any other work for the issuertesthat fact and
briefly describe the nature of the work.

The Compensation Committee of the Corporation methiPCl-Perrault Consulting Inc. to advise withpezs to the
Corporation’s compensation policy, including the@gpriate number of stock options to be grantegmployees of
the Corporation and the development of the RSU.P&ese “Executive Compensation” above.

Other Board Committees

If the board has standing committees other thanathdit, compensation and nominating committeesjtifjethe
committees and describe their function.

The Board does not have committees other than tit £ommittee and Compensation Committee.
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9. Assessments
Disclose whether or not the board, its committeed adividual directors are regularly assessed widispect to
their effectiveness and contribution. If asses¢mane regularly conducted, describe the procesdu®r the
assessments. If assessments are not regularlyuctewt] describe how the board satisfies itself thatboard, its
committees, and its individual directors are penfiamg effectively.

Assessments are not conducted on a regular basie Board of Directors from time-to-time examinawda
comments on its effectiveness and that of its cdtess and makes adjustments when warranted.

ADDITIONAL INFORMATION
Financial information about the Corporation is @méd in its comparative consolidated financialtesteents and
Management’s Discussion and Analysis for the fispgdr ended May 31, 2010, and additional infornmatidbout the
Corporation is available on SEDAR at www.sedar.com.

If you would like to obtain, at no cost to you, @y of any of the following documents:

(a) the latest Annual Information Form of the Corparatiogether with any document, or the pertinentpgag
of any document, incorporated by reference therein;

(b) the comparative financial statements of the Conpmuafor the fiscal year ended May 31, 2010 togethe
with the accompanying report of the auditors theremd any interim financial statements of the
Corporation for periods subsequent to May 31, 2868 Management's Discussion and Analysis with
respect thereto; and
(c) this Management Proxy Circular,
please send your request to:
5N Plus Inc.
4385 Garand
Ville Saint-Laurent, Québec
H4R 2B4

telephone: (514) 856-0644
telecopier: (514) 856-9611

AUTHORIZATION

The contents and the mailing of this Managemenky@ircular have been approved by the Board of @ies of the
Corporation.

(signed) Jacques L'Ecuyer

Jacques L’Ecuyer
President and Chief Executive Officer

Ville Saint-Laurent, Québec
September 8, 2010
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SCHEDULE A
SHAREHOLDERS’ RESOLUTION
RATIFICATION AND CONFIRMATION OF THE STOCK OPTION P LAN
BE AND IT IS HEREBY RESOLVED:

THAT the 2007 Stock Option Plan of the Corporatiags,described in the Management Proxy Circular of
the Corporation dated September 8, 2010, be dadhdreby ratified and confirmed.
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SCHEDULE B

REPORTING PACKAGE FOR CHANGE OF AUDITORS
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TO:

SN PLUSINC.

NOTICE OF CHANGE OF AUDITOR

ALBERTA SECURITIES COMMISSION

AUTORTITE DES MARCHES FINANCIERS

BRITISH COLUMBIA SECURITIES COMMISSION

MANITOBA SECURITIES COMMISSION

NEW BRUNSWICK SECURITIES COMMISSION
NEWFOUNDLAND AND LABRADOR SECURITIES COMMISSION
NOVA SCOTIA SECURITIES COMMISSION

ONTARIO SECURITIES COMMISSION

PRINCE EDWARD ISLAND SECURITIES COMMISSION
SASKATCHEWAN FINANCIAL SERVICES COMMISSION

AND TO: PRICE WATERHOUSECOOPERS LLP, CHARTERED ACCOUNTASBIT

KPMG LLP, CHARTERED ACCOUNTANTS

5N Plus Inc. (the Corporation”) gives the following notice in accordance with section 4.1 Naifonal
Instrument 51-102 Continuous Disclosure Obligations (“NI 51-102"):

1.

6.

The date of termination of KPMG LLP, Chartered Accountants, ascasidif the Corporation is
August 19, 2010;

KPMG LLP, Chartered Accountants have not been proposed foraieappnt as the auditors of
the Corporation;

The termination of KPMG LLP, Chartered Accountants as auditotkeofCorporation and the
nomination of PricewaterhouseCoopers LLP, Chartered Accountants, asrsaudf the
Corporation have been considered and recommended by the Audit ConuhitteeBoard of
Directors and approved by the Board of Directors of the Corporation;

The auditor's report of KPMG LLP, Chartered Accountants on the Catipais financial
statements for the fiscal year ended May 31, 2010 did not contain any rieservat

KPMG LLP, Chartered Accountants did not audit or review &ngncial statements of the
Corporation after May 31, 2010; and

There have been no reportable events as such term in defined in NI 51-102.

Dated August 19, 2010.

SN PLUSINC.

per: (signed) David Langlois
David Langlois
Chief Financial Officer




KPMG LLP Telephore (514) 840-2100

Chartered Accountants Fax 1514) 840-2187
600 de Maisonneuve Blvd. West Internet www.kpmg.ca
Suite 1500
Tour KPMG

Montréal (Québec) H3A 0A3

ALBERTA SECURITIES COMMISSION

AUTORTITE DES MARCHES FINANCIERS

BRITISH COLUMBIA SECURITIES COMMISSION

MANITOBA SECURITIES COMMISSION

NEW BRUNSWICK SECURITIES COMMISSION
NEWFOUNDLAND AND LABRADOR SECURITIES COMMISSION
NOVA SCOTIA SECURITIES COMMISSION

ONTARIO SECURITIES COMMISSION

PRINCE EDWARD ISLAND SECURITIES COMMISSION
SASKATCHEWAN SECURITIES COMMISSION

Dear Sirs;

RE: 5N Plus Inc.
Notice of Change of Auditors dated August 19, 2010

We have read the Notice of Change of Auditors of 5N Plus Inc. dated August 19, 2010 (the “Notice™) and
agree with such statements, except that we are not in a position to agree or disagree with the Company’s
statement that our termination and the nomination of another firm have been considered and
recommended by the Audit Committee and approved by the Board of Directors of the Corporation.

Yours very truly,
Kins X
/

KPMG LLP
Chartered Accountants

August 27,2010

KPMG LLP is a Cal




PRICEVATERHOUSE(COPERS

PricewaterhouseCoopers
LLP/s.rl/s.e.n.c.r.l.

Chartered Accountants

1250 René-Lévesque Boulevard West
Suite 2800

Montréal, Quebec

Canada H3B 2G4

Telephone +1 514 205 5000
Facsimile +1 514 876 1502
WwWw.pwc.com/ca

TO: ALBERTA SECURITIES COMMISSION
AUTORITE DES MARCHES FINANCIERS
BRITISH COLUMBIA SECURITIES COMMISSION
MANITOBA SECURITIES COMMISSION
NEW BRUNSWICK SECURITIES COMMISSION
NEWFOUNDLAND AND LABRADOR SECURITIES COMMISSION
NOVA SCOTIA SECURITIES COMMISSION
ONTARIO SECURITIES COMMISSION
PRINCE EDWARD ISLAND SECURITIES COMMISSION
SASKATCHEWAN SECURITIES COMMISSION

Dear Sirs:

RE: 5N Plus Inc.
Change of Auditors dated August 19, 2010

Pursuant to section 4.11 of National Instrument 51-102 Continuous Disclosure Obligations,
we have read the statements made by 5N Plus Inc. in the attached copy of Change of
Auditors Notice dated August 19, 2010 (the “Notice”) and confirm our agreement with the
statements contained in the Notice.

Yours very truly,

%Wéw/am LLP
Chartered Accountants

Montreal, August 23, 2010

“PricewaterhouseCoopers” refers to PricewaterhouseCoopers LLP/s.r.l./s.e.n.c.r.l,, an Ontario limited liability partnership, or, as the context
requires, the PricewaterhouseCoopers global network or other member firms of the network, each of which is a separate legal entity.



