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OF GITENNES EXPLORATION INC. DATED MAY 20, 2011

CORPORATE GOVERNANCE DISCLOSURE

Board of Directors

The Board is currently comprised of five directors. Three of the proposed five directors are considered by the
Board to be independent. A director is considered to be independent if the Board determines that the director
has no direct or indirect material relationship with the Corporation. A material relationship is a relationship that
could, in the view of the Board, be reasonably expected to interfere with the exercise of the director’s
independent judgment. Jerry Blackwell and Lyle R. Hepburn are not independent directors. Mr. Blackwell is
the President of the Corporation and Mr. Hepburn is the Secretary of the Corporation and counsel to a law firm,
Markes Lawyers, which provides legal services to the Corporation. A majority of the directors of the
Corporation are independent, namely Edmund Kimura, Kenneth Booth and Victor Tanaka.

Four of the proposed five directors are currently directors of other issuers that are reporting issuers in a
Canadian jurisdiction. Lyle R. Hepburn is on the board of directors of Legend Gold Corp. and First Nickel Inc.;
Edmund Kimura is on the board of directors of Eastfield Resources Ltd. and Cariboo Rose Resources Ltd.;
Kenneth Booth is on the board of Invenio Resources Inc. and El Tigre Silver Corp.; Victor Tanaka is on the
board of directors of Impact Silver Corp., Fjordland Exploration Inc., Bayswater Uranium Corp., Westhaven
Ventures Inc. and Serengeti Resources Inc.

The Corporation has not appointed a Chairman. The independent directors of the Board are encouraged by the
President and Secretary to hold private sessions as such independent directors deem necessary in the
circumstances. In the 2010 fiscal year, the independent directors did not deem it necessary to hold any such
private sessions; however, informal discussions among the independent directors did take place from time to
time.

The Board held five meetings during the period commencing January 1, 2010 and ending December 31, 2010.
Jerry Blackwell, Lyle R. Hepburn, Victor A. Tanaka and Edmund Kimura attended all five meetings of the
Board. Kenneth Booth attended four meetings of the Board.

Board Mandate

On April 27, 2006, the Board adopted a “Board of Directors Mandate”. The Board has the responsibility to
manage or supervise the management of the business and affairs of the Corporation. It is the Board’s primary
responsibility to foster the long-term success of the Corporation and to build long-term value for the
Corporation’s shareholders, in a manner consistent with the Board’s fiduciary duties.

To assist the Board in the implementation of its mandate, it delegates some of its responsibility to committees.
The Board reviews and approves the structure, mandate and composition of its committees. It also receives and
reviews periodic reports of the activities and findings of those committees.

The Board selects and appoints the Corporation’s President and, through him, other officers and senior
management to whom the Board delegates certain of its power of management. The Board approves strategy,
sets targets, performance standards and policies to guide them; monitors and advises management; sets their
compensation and, if necessary, replaces them.

Throughout the year, the Board reviews management’s and the Corporation’s performance against approved
business plans and policies. The Board also reviews and approves specific proposals for all major capital
expenditures, checking for consistency with budgets and strategic plans, and deals with a large number of
individual issues and situations requiring decision by the Corporation, such as acquisitions, investments and
divestitures.



The Board ensures that an appropriate risk assessment process is in place to identify, assess and manage the
principal risks of the Corporation's business. Management reports regularly to the Board in relation to principal
risks which potentially affect the Corporation's business activities.

The Board regularly reviews management succession plans and, where necessary, initiates and supervises
searches for replacement candidates. It also sets objectives for, and reviews the performance of, the senior
officers of the Corporation and approves their appointments and compensation.

The Board reviews and approves, for release to shareholders, quarterly and annual reports on the performance of
the Corporation. It reviews material public communications and seeks to ensure that the Corporation
communicates effectively with its shareholders and other stakeholders. The Board has procedures in place to
ensure effective communication between the Corporation, its shareholders, respective investors and the public,
including the dissemination of information on a regular and timely basis. The President has dedicated a portion
of his time to communicate with shareholders and prospective investors. Through its officers, the Corporation
responds to questions and provides information to individual shareholders, institutional investors, financial
analysts and the media.

The Board ensures that mechanisms are in place to guide the organization in its activities. The Board reviews
and approves a broad range of internal control and management systems, including expenditure approvals and
financial controls. Management is required by the Board to comply with legal and regulatory requirements with
respect to all of the Corporation’s activities.

Position Descriptions

The Board has not appointed a Chairman to the Board due to the size of the Corporation. The President of the
Corporation currently fulfills the roles of both the Chairman to the Board and that of the Chief Executive
Officer. The Board has not developed a written position description for the President of the Corporation in
connection with these roles.

The President is currently responsible for overseeing the Board processes, so as to ensure the Board operates
efficiently and effectively in carrying out its duties and to act as a liaison between the Board and management.
The President is responsible and accountable for pursuing the strategic goals of the Corporation which are
considered and adopted by the Board. Management is required to seek the Board’s approval for any major
transaction. The Board would be required to give prior approval to any action that would lead to a material
change in the nature of the business and affairs of the Corporation.

The Board has not developed written position descriptions for the Chairman of the Audit Committee or the
Compensation Committee. The Board is responsible for appointing the chair of each committee and has
developed an Audit Committee Charter and Compensation Committee Charter which details the responsibilities
of each committee. The chairs of the Audit Committee and Compensation Committee are responsible for
ensuring that the each committee functions in accordance with its charter.

Orientation and Continuing Education

New directors are provided with comprehensive information on the Corporation and its management and will be
fully briefed by senior management on the corporate organization and key current issues. Visits to key
operations may also be arranged for new directors.

Ongoing training and development of directors consists of similar components, including periodic updates of
written corporate information and site visits. Individual directors may engage outside advisors with the
authorization of the Board. The Board is responsible for overseeing and implementing continuing education
programs to assist directors in maintaining the skill and knowledge necessary to meet their obligations as
directors, to ensure that their knowledge and understanding of the Corporation’s business remains current, and
to ensure their knowledge of legal, regulatory and ethical responsibilities remains up to date.
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Ethical Business Conduct

The Corporation is committed to conducting its business with the highest standards of business ethics and in
accordance with applicable laws, rules and regulators. The Corporation adopted a written Code of Ethics and
Business Conduct (the “Code™) on April 27, 2006 that applies to all directors, officers and employees of the
Corporation and sets out specific policies to guide these individuals in the performance of their duties. The Code
sets out in detail the core values and the principles by which the Corporation is governed and addresses topics
such as: honest and ethical conduct; conflicts of interest; compliance with applicable laws, rules and regulations
and Corporation policies and procedures; confidential information; public disclosures; and protection and proper
use of company assets.

The management of the Corporation is committed to fostering and maintaining a culture of high ethical
standards and compliance, and ensuring a work environment that encourages employees to raise concerns to the
attention of management and promptly addressing any employee compliance concerns. The Corporation will
maintain appropriate records evidencing compliance with the Code. It is ultimately the Board’s responsibility
for monitoring compliance with the Code. The Board will review the Code periodically, review management’s
monitoring of compliance with the Code, and if it were necessary, consult with members of the Corporation’s
senior management team and Audit Committee, as appropriate, to resolve any reported violations of the
Corporation’s Code. A copy of the Corporation’s Code has been filed on and is accessible through SEDAR at
www.sedar.com.

Nomination of Directors

The Corporation has not established a nominating committee. The Board is currently responsible for proposing
new candidates for Board nomination. The Board will select individuals with the desired background and
qualifications, taking into account the needs of the Board at the time. A majority of the independent directors on
the Board must approve such new candidates to encourage an objective nomination process.

Compensation

The Compensation Committee is composed of two independent directors, namely, Edmund T. Kimura and
Kenneth Booth. The Charter of the Compensation Committee was adopted by the Committee on April 27, 2006.
The Compensation Committee establishes and reviews the compensation policies of the Corporation. All future
decisions relating to the President will be voted on by the Compensation Committee to ensure the committee
follows an objective process for determining compensation. Decisions involving senior executive appointments,
remuneration reviews and bonus allocations are recommended by the President, but must be approved by the
Compensation Committee members.

On an annual basis, the Compensation Committee will approve and recommend to the Board the Corporation’s
compensation policies generally, proposed salary ranges, bonuses, granting of stock options and any other forms
of compensation. In reviewing such compensation policies and recommendations by the President, the
Compensation Committee may consider the recruitment, development, promotion, retention and compensation
of executives and other employees of the Corporation and any other factors that it deems appropriate. The
Compensation Committee is also responsible for reviewing any amendments proposed amendments to the
Corporation’s stock option plan or proposing any new plans involving compensation and benefits.

The Compensation Committee will review the adequacy and form of director compensation annually. The
Committee shall periodically review such compensation, taking into consideration such factors as time
commitment, compensation at comparable public corporations, and responsibilities, to ensure such
compensation is reasonable, competitive, aligns the interests of directors with those of shareholders.

In addition, the Compensation Committee will approve and recommend to the Board all forms of compensation
to be provided to the President and other key executive officers of the Corporation. In reviewing such
compensation for recommendation, the Compensation Committee, among other things, evaluates executive
officer achievement against corporate goals and objectives, the Corporation’s overall performance, shareholder
returns, the value of similar incentive awards relative to such targets at comparable companies, awards given in
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past years, and such other factors as the Compensation Committee deems appropriate and in the best interests of
the Corporation.

In addition, the Compensation Committee will annually prepare a Report on Executive Compensation that will
be disclosed in the annual management information circular prepared in connection with the Corporation’s
annual meeting of shareholders. For information regarding how the Board determines the compensation for the
Corporation’s directors and officers please see “Report on Executive Compensation” and “Compensation of
Directors”.

During fiscal year 2010 no compensation consultant or advisor was retained by the Corporation.
Assessments
The Board assesses its members and its committees with respect to effectiveness and contribution on an ongoing

basis. This assessment process is informal. If an individual Board member is unable to contribute due to ability,
lack of time or commitment, the individual would either resign or not be nominated for re-election.
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