DENISOND“

MINES

Atrium on Bay
595 Bay Street, Suite 402
Toronto, Ontario
M5G 2C2

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
NOTICE IS HEREBY GIVEN that the Annual Meeting of Shareholders (the “Meeting”) of Denison Mines
Corp. (“Denison”) will be held at the Design Exchange, 234 Bay Street, Toronto-Dominion Centre, Toronto, Ontario

on Tuesday, the 29th day of April, 2008 at 10:30 a.m. (Toronto Time) for the purposes of the following:

(a) to receive the financial statements of Denison for the year ended December 31, 2007,
together with the auditor’s report thereon;

(o)) to appoint auditors for the ensuing year and to authorize the directors to fix the
remuneration of the auditor;

(© to elect the directors for the ensuing year; and
(d) to transact such other business as may properly come before the Meeting.

The Management Proxy Circular, a form of proxy and a copy of the 2007 Annual Report, including the
audited financial statements for the year ended December 31, 2007, accompany this notice of Meeting.

If you are not able to be present at the Meeting, please exercise your right to vote by signing and
returning the enclosed form of proxy to Computershare Investor Services Inc., 100 University Avenue, 9th Floor,
Toronto, Canada, M5] 2Y1 so as to arrive no later than 5:00 p.m. (Toronto Time) on April 25, 2007.

BY ORDER OF THE BOARD OF DIRECTORS

frot it

Brenda Lazare
Canadian Counsel and Corporate Secretary

Toronto, Canada
March 28, 2008
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MANAGEMENT PROXY CIRCULAR

(all information as at Marc8, 2008 unless otherwise noted)

PERSONSMAKING THE SOLICITATION

This Management Proxy Circular (the “Circular”) is furnished in connection with the solicitation of
proxies being made by the management of Denison Mis Corp. (“Denison” or the “Company”) for use
at the Annual Meeting of the Company’s shareholdergthe “Meeting”) to be held on Tuesday, April 29,
2008 at the time and place and for the purposes s@rrth in the accompanying Notice of Meeting.While
it is expected that the solicitation will be madenarily by mail, proxies may be solicited persdyair by
telephone by directors, officers and employeesi®@fQompany.

All costs of this solicitation will be borne by ti@mpany.
APPOINTMENT OF PROXIES

The individuals named in the accompanying form wixg (the ‘Proxy”) are directors or officers of the
Company. A SHAREHOLDER WISHING TO APPOINT SOME OTHER PERSON OR COMPANY
(WHO NEED NOT BE A SHAREHOLDER) TO ATTEND AND ACT F OR THE SHAREHOLDER
AND ON THE SHAREHOLDER'S BEHALF AT THE MEETING HAS THE RIGHT TO DO SO,
EITHER BY INSERTING SUCH PERSON'S OR COMPANY'S NAME IN THE BLANK SPACE
PROVIDED IN THE PROXY AND STRIKING OUT THE TWO PRIN TED NAMES, OR BY
COMPLETING ANOTHER PROXY. No proxy, including the Proxy, will be valid foise at the Meeting,
or any adjournment thereof, unless it is completiadied and signed and delivered to Computershasstor
Services Inc. (Computershare’), Toronto Office, Proxy Department, at 100 Unisi¢ey Avenue, 9th Floor,
Toronto, Ontario, Canada M5J 2Y1, by 5:00 p.m. 6heo Time) onApril 25, 2008. For general inquiries,
shareholders may contact Computershare as folloygelephone at 1-800-564-6253 or by e-mail at
service@computershare.com

If you are a beneficial shareholder and receivesdhmaterials through your broker or through another
intermediary, please complete and return the fokmroxy in accordance with the instructions proddsy
your broker or other intermediary



ADVICE TO NON-REGISTERED HOLDERS OF COMMON SHARES

These shareholder materials are being sent torbgibtered and non-registered owners of commoreshiar
the capital stock of Denison (th€6mmon Share$). If you are a non-registered owner and Denigspits
agent has sent these materials directly to yow jloeir name, address and information about youresha
holdings have been obtained in accordance withicpé securities regulatory requirements from the
intermediary holding on your behalf.

By choosing to send these materials to you dire@kgnison (and not the intermediary holding on your
behalf) has assumed responsibility for (i) delimgrthese materials to you and (ii) executing yowoppr
voting instructions. Please return your votingrimstions as specified in the request for votingrimctions.

The information set forth in this section is of sigificant importance to many shareholders of the
Company, as a substantial number of shareholders doot hold Common Shares in their own name.
Shareholders who do not hold Common Shares in their name, referred to in this Circular as non-
registered holders, should note that only proxiepodited by shareholders whose names appear on the
records of the Company as the registered holde@ofmon Shares can be recognized and acted upla at
Meeting. However, in many cases, Common Sharesficeally owned by a non-registered holder areesith

(@ in the name of an intermediary that the non-regestdolder deals with in respect of the Common
Shares, such as, among others, banks, trust coegpaecurities dealers or brokers and trustees or
administrators of self-administered RRSPs, RRIESSRs and similar plans; or

(b) in the name of a depositary (such as The Canadégo$itary for Securities Limited oCDS")
of which the intermediary is a participant.

In accordance with Canadian securities laws, Denisas distributed copies of the notice of meetthig
Circular, the form of proxy, the audited financisiatements for the year ended December 31, 2007,
management’s discussion and analysis and the AigliReport (collectively, therieeting materials) to
CDS and intermediaries for onward distributionttose non-registered holders to whom Denison hasertit

the meeting materials directly.

In such cases, intermediaries are required to fatwaeeting materials to non-registered holdersessmb
non-registered holder has waived the right to sexéihem. Very often, intermediaries will use avemy
company (such as Broadridge Investor Communicatitméorward the meeting materials to non-registere
holders.

Non-registered holders who have not waived thet tiglheceive meeting materials will receive eitharting
instruction form or, less frequently, a form of yyo The purpose of these forms is to permit nagistered
holders to direct the voting of the Common Shahas they beneficially own. Non-registered holdgnmsuld
follow the procedures set out below, depending bitlvtype of form they receive.

A. Voting Instruction Form. In most cases, a nongtged holder will receive, as part of the meeting
materials, a voting instruction form. If the nagistered holder does not wish to attend and viote a
the meeting in person (or have another persondaiad vote on the non-registered holder’s behalf),
the voting instruction form must be completed, sgyand returned in accordance with the directions
on the form. If a non-registered holder wishesttend and vote at the Meeting in person (or have
another person attend and vote on the non-registerieler’s behalf), the non-registered holder must
complete, sign and return the voting instructiomfaon accordance with the directions provided, and
a form of proxy giving the right to attend and vetd be forwarded to the non-registered holder.

Or
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B. Form of Proxy. Less frequently, a non-registereldiér will receive, as part of the meeting material
a form of proxy that has already been signed byintermediary (typically by facsimile, stamped
signature) which is restricted as to the numbe€oafnmon Shares beneficially owned by the non-
registered holder, but which is otherwise uncongaletlf the non-registered holder does not wish to
attend and vote at the Meeting in person (or toehawother person attend and vote on the non-
registered holder’s behalf), the non-registerediéilomust complete the form of proxy and deposit it
with Computershare as described above. If a ngistered holder wishes to attend and vote at the
Meeting in person (or have another person atteddvate on the non-registered holder’s behalf), the
non-registered holder must strike out the namekepersons named in the proxy and insert the non-
registered holder’s (or such other person’s) nantbe blank space provided.

Non-registered holders should follow the instruction on the forms that they receive and contact their
intermediaries promptly if they need assistance.

REVOCATION OF PROXIES

A registered shareholder who has given a Proxy raagke it by an instrument in writing executed b t
shareholder or by the shareholder’s attorney aizibabiin writing or, if the shareholder is a corpgara, by a
duly authorized officer or attorney of the corpaaf and delivered either to the registered offaéethe
Company, at Atrium on Bay, Suite 402, 595 Bay Boronto, Ontario, Canada, M5G 2C2, at any timeaup t
and including the last business day preceding #yeofl the Meeting or any adjournment of it or te tthair

of the Meeting on the day of the Meeting or anyoadjiment of it. Only registered shareholders have the
right to revoke a Proxy. Non-registered holders wh wish to change their vote must, at least sevenyia
before the Meeting, arrange for their respective itermediaries to revoke the Proxy on their behalf.

A revocation of a Proxy does not affect any mattewhich a vote has been taken prior to the rei@tat

EXERCISE OF DISCRETION

If the instructions in a Proxy are certain, the @mon Shares represented thereby will be voted orpalhyy

the persons named in the Proxy and, where a chdgtberespect to any matter to be acted upon has bee
specified in the Proxy, the Common Shares repredetiitereby will, on a poll, be voted or withheldrfr
voting in accordance with the specifications so enad

Where no choice has been specified by the shareheidsuch Common Shares will, on a poll, be voted
in accordance with the notes to the Proxy. In paitular, and without limiting the foregoing, a
management nominee will vote any Proxy held by himr her in favour of any resolution in respect of
which no choice has been specified in the Proxy.

The enclosed Proxy, when properly completed andeteld and not revoked, confers discretionary aitgho
upon the persons appointed proxy holders thereundete with respect to any amendments or vanataf
matters identified in the Notice of Meeting andhwiespect to other matters which may properly cbafere
the Meeting. At the time of the printing of thisr€ular, the management of the Company knows o$uah
amendment, variation or other matter that may leegumted to the Meeting.



INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

Except as disclosed herein, no Person has any iedaiteerest, direct or indirect, by way of benéic
ownership of securities or otherwise, in matterbeoacted upon at the Meeting other than the eleaif
directors or the appointment of auditors. For pluepose of this paragraph, “Person” shall includehe
person: (a) who has been a director or executifieenfof the Company at any time since the commerere

of the Company’s last financial year; (b) who isp@posed nominee for election as a director of the
Company; or (c) who is an associate or affiliate gerson included in subparagraph (a) or (b).

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING S ECURITIES

The Common Shares are the only shares issued b@dhmpany. As at the date hereof, the Company has
issued and outstanding 189,780,035 fully paid amutassessable Common Shares without par value, each
share carrying the right to one vote.

The record date for the determination of the shadehs entitled to receive notice of the Meetingtighe
close of business on March 14, 2008. In accordavittethe provisions of th8usiness Corporations Act
(Ontario) (the OBCA”), the Company will prepare a list of holders afr@mon Shares on such record date.
Each holder of Common Shares named in the listheilentitled to vote the Common Shares shown ofgposi
his or her name on the list at the Meeting excephé extent that (a) the holder has transferrgdo@iis or

her Common Shares after the record date, and ¢biraimsferee of such Common Shares produces pyoperl
endorsed share certificates or otherwise estallidfa he or she owns such Common Shares and demand
not later than ten days before the Meeting, thstohiher name be included in the list before thetivig, in
which case the transferee is entitled to vote €&mimmon Shares at the Meeting.

To the knowledge of the directors and executivacefs of the Company, no person, or corporation,
beneficially owns, directly or indirectly, or exées control or direction over, securities carryingre than
ten percent of the voting rights attached to vosiagurities of the Company as of the record date.

PARTICULARS OF MATTERS TO BE ACTED ON
To the knowledge of the Company, the only matterbe dealt with at the Meeting are (i) the electidn
directors of the Company; (ii) the appointment offitors; and (iii) the receipt of the audited ficai
statements of the Company for the year ended Deze&ih 2007 and the auditors report thereon.
If any other matter properly comes before the Megti is the intention of the persons named inRhexy to
vote the Common Shares represented thereby indeoooe with their best judgment on such matter.

ELECTION OF DIRECTORS

The articles of the Company provide that the badrdirectors (the Board”) consists of a minimum of three
and a maximum of ten directors.

In accordance with a resolution passed by the wireof the Company on March 18, 2008, the numlber o
directors to be elected at the Meeting is ten. pésons named in the form of proxy intend to otethe
election of the following directors:

JOHN H. CRAIG PAUL F.LITTLE
W. ROBERTDENGLER LUKAS H. LUNDIN



BRIAN D. EDGAR WiLLIAM A. RAND
E. PETERFARMER Roy J.Romanow P.C.,0.C.,Q.C.
RON F. HOCHSTEIN CATHERINE J.G. STEFAN

The term of office of each of the present directxpires at the Meeting. Management does not ngitde
that any of these nominees will be unable to ses/a director. Each director elected will holdagfuntil
the next annual meeting of the Company or untilonieer successor is elected or appointed, uniessr ter
office is earlier vacated in accordance with thddwys of the Company or with the provisions of @BCA.

The following table sets out the names of the neesgnfor election as directors, the province anaizgun
which each is ordinarily resident, all offices dfet Company now held by each of them, their prifcipa
occupations, the period of time for which each basn a director of the Company and the number of
Common Shares of the Company or any of its subgdideneficially owned by each, directly or inditeg,

or over which control or direction is exercisedaashe date hereof.

Name and Place of Ownership or Control Over Served as a

Residence Principal Occupation Voting Shares Held® Director Since

JoHN H. Craic®™ Lawyer, Partner, Cassels,

Ontario, Canada Brock & Blackwell LLP 33,000 1997

W. RoBERTDENGLER? * %) Corporate Director

Ontario, Canada 60,340 2006

BRIAN D. EDGARY Director, Rand Edgar

British Columbia, Canada Investment Corp. 10,000 2005

E. PETERFARMER? Chief Executive Officer of

Ontario, Canada the Company 450,773 2006

RoN F. HocHsTEIN® President and Chief

British Columbia, Canada Operating Officer of the 853,900 2000

Company

PauL F.LITTLE® 35 © Corporate Director

Ontario, Canada 462,546 2006

Lukas H. Lunbin® Chairman of the Board;

British Columbia, Canada Mining Executive 320,710 1997

WiLLiam A. Ranp® Director, Rand Edgar

British Columbia, Canada Investment Corp. 90,000 1997

Roy J.Romanow P.C.,0.C., Senior Fellow, Department o

Q.c%? Political Studies, University 17,700 2006

Saskatchewan, Canada of Saskatchewan

CATHERINE J.G. STEFAN® > 7| Partner, Tivona Capital

Ontario, Canada Corporation 35,280 2006
Notes:

@ Member, Corporate Governance and Nominating Coremitt
@ On December 1, 2006, the Company, formerly naméetriational Uranium Corporationl(JC”), combined its business
operations with those of Denison Mines In®il ”) by way of a plan of arrangement pursuant to@BCA (the ‘Denison
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Arrangement”). This director was a member of the board of clives of DMI until the completion of the Denison
Arrangement.

®  Member, Compensation Committee

®  Member, Environment, Health and Safety Committee

®) " Member, Audit Committee

©® | ead Director for the independent directors

() Chair, Audit Committee

®  The Board has determined that ownership of the Gmyip shares by directors is desirable as one vialigning the
interests of directors with those of the sharehsldeThe Board has accordingly established mininsinare ownership
requirements, requiring each director to hold aimim of 10,000 shares.

The information as to Common Shares beneficiallyhedvor over which the directors exercise control or
direction, not being within the knowledge of then@many, has been furnished by each of the proposed
nominees.

The following is a brief description of the propds#rectors of Denison.

JOHN H. CRAIG

Mr. Craig has served as a director on the Boarth@fCompany since May 9, 1997. Mr. Craig is a kawy
practicing in securities law with a focus on equityancings both for underwriters and issuers véth
emphasis on resource companies, Toronto Stock BReh@TSX” or the “Exchang€) listings, dealings
with the TSX and Ontario Securities Commissionligted public companies, takeovers and issuer itk
going private transactions. His mergers and adipnsi experience involves mergers of public comgsni
both listed and unlisted and acquisitions of listedhpanies by unlisted and private concerns. MaidCis
also involved with international resources in négan and drafting of mining, oil and gas concessi
agreements, joint venture agreements, operatiregaggnts and farm-in agreements in a variety of tci@sn
Mr. Craig received his B.A. and LL.B. from the Uargity of Western Ontario and was admitted to theiB
1973. Mr. Craig is a director of a number of paldompanies including Atacama Minerals Corp., Carad
Gold Hunter Corp. and Lundin Mining Corporation.

W. ROBERT DENGLER

Mr. Dengler served as a director of DMI prior te thenison Arrangement and was appointed to thedBafar
the Company on December 1, 2006. Mr. Dengler ieeatly engaged as a Corporate Director. In 2006,
Dengler retired from his position as Non-Executiiee-Chairman of Dynatec Corporation. Until Jaryuar
2005, Mr. Dengler served as President and Chietlikee Officer of Dynatec Corporation, a positiohigh

he held for 25 years. Before founding Dynatec, Blengler was a partner and Vice-President & General
Manager of J.S. Redpath Limited. Mr. Dengler hagarthan 40 years of management experience. Mr.
Dengler obtained his B.Sc. from Queen’s Universit§964.

BRIAN D. EDGAR

Mr. Edgar has served as a director on the Boatdeo€ompany since March 22, 2005. Mr. Edgar esnayér
who practiced corporate and securities law for d&y. In 1992 Mr. Edgar, along with Mr. Rand, leléshed
Rand Edgar Capital Corp. (succeeded by Rand Edgasiment Corp.). Rand Edgar Investment Corp. is in
the business of providing early stage venture ahfuit high growth companies and advisory servidgs.
Edgar is a director of a number of public comparieduding Lundin Mining Corporation, Red Back Nfig

Inc. and Pearl Exploration and Production Ltd.

E. PETER FARMER
Mr. Farmer was appointed Chief Executive Officertttdé Company and was appointed to the Board of the
Company on December 1, 2006. Mr. Farmer was Ryesmhd Chief Executive Officer of DMI prior to the
Denison Arrangement and served as a director of 8iMle its incorporation in September 2003. Mrni&x
joined Denison Mines Limited DML "), a predecessor of DMI, in June, 1985 as Gen€wlnsel and
Secretary and later served as Vice President, @e@@unsel and Secretary before his appointment as
President and Chief Executive Officer in March 19%r. Farmer served as a director of DML starting
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1997 and continued as such at Denison Energy hEI(), the successor to DML, until 2004. Prior to
joining DML, Mr. Farmer practiced law with the firof Beechie and Kerr and served as counsel for Avco
Financial Services and Union Enterprises Ltd. F&rmer completed his B.A. at Queen’s Universitg 871
and received his LL.B. from the University of Wimsn 1974.

RON F. HOCHSTEIN

Mr. Hochstein, P.Eng., was appointed PresidentGlridf Operating Officer of the Company on Decenther
2006. Prior to the Denison Arrangement, he servedPeesident and Chief Executive Officer of the
Company. Mr. Hochstein has served as a directtheiCompany since April 2000. Mr. Hochstein jaine
the Company in October 1999 as Vice-President, @atp Development and later served as Vice-Presiden
and Chief Operating Officer, prior to his appointrhas President and Chief Executive Officer in AR@0O.
Prior to joining the Company, Mr. Hochstein was rajéct Manager with Simons Mining Group and was
with Noranda Minerals as a metallurgical enginekfit. Hochstein is a Professional Engineer and halus
MBA from the University of British Columbia and a®:. from the University of Alberta.

PAUL F.LITTLE

Mr. Little was appointed to the Board of the Compan December 1, 2006 and was appointed Lead Direct
for the independent directors of the Board on Fatyr@, 2007. Prior to the Denison Arrangement, lttle
served as a director of DMI and was Chairman. IMtle served as a director of DML, and then DEhcg
May 1997. Mr. Little is President of Westover Istrents Inc., an investment company. From 198891
he was a principal of the Toronto-based merchank,b@ornitzki, Thompson & Little and President ofIG
Securities Inc., a related securities dealer. INttle has served on a number of other Canadian s
public company boards, including his current doestips on Pure Energy Services Ltd., World Point
Terminals Inc., EGI Financial Holdings Inc. and Reta Capital Inc. Mr. Little is a Chartered Acctaum
and holds an MBA from the University of British Qatbia and a B.A. (Economics) from the University of
Toronto.

LUKAS H. LUNDIN

Mr. Lundin has served as a director on the Boarthef Company since May 9, 1997 and has served as
Chairman of the Board since March 23, 1998. Mrndin was educated at the Ecole Internationale de
Genéve in Switzerland. In 1981, Mr. Lundin graddafeom the New Mexico Institute of Mining and
Technology (engineering). At age 25, Mr. Lundimthed International Petroleum Corporation’s inteomes
operations and was based in the Company’s techoifite¢ in Dubai, U.A.E. for over 12 years. From9Do
June 1995, Mr. Lundin was President of Internatidasto Exploration Limited and was responsible for
Musto’s acquisition of the Bajo de la Alumbrera dgip  Mr. Lundin was also responsible for Argeatin
Gold Corp. and the discovery of the multi-millioorwe Veladero gold deposit. In addition, Mr. Lunds
chairman and director of the following companiesndin Mining Corporation, Canadian Gold Hunter Corp
Pearl Exploration and Production Ltd., Red Back ikninc., Tanganyika Oil Company Ltd. and Vostok
Nafta Investment Ltd. Mr. Lundin is also a direadd Lundin Petroleum AB and Atacama Minerals Corp.

WILLIAM A. RAND

Mr. Rand has served as a director of the CompamgesMay 9, 1997. Mr. Rand received a Bachelor of
Commerce degree (Honors Economics) from McGill @rsity, a law degree from Dalhousie University and
a Master of Laws degree in international law frdme t.ondon School of Economics. Mr. Rand practiced
securities law for nearly 25 years before retiiimd 992 to establish Rand Edgar Capital Corp. (@eded by
Rand Edgar Investment Corp.), along with Mr. Edg&®and Edgar Investment Corp. is in the business of
providing early stage venture capital to high gtowbmpanies and advisory services. Mr. Rand was a
director of International Musto Explorations Ltdhdais currently a director of a number of publitigeed
resource-based companies including Canadian Goitdad€orp., Lundin Petroleum AB and Lundin Mining
Corporation.



Roy J. Romanow, P.C.,0.C.,Q.C.

Mr. Romanow was appointed to the Board of the Camma December 1, 2006, and prior to that he served
as a director of DMI. Mr. Romanow is a Member fed Security Intelligence Review Committee (SIRQ), a
agency that provides Parliament and the Canadiaticpwith an external review of the Canadian Seguri
Intelligence Service, having been appointed in Madwer, 2003. Mr. Romanow is also a Member of the
Privy Council. Currently, Mr. Romanow is a Senkllow in the Department of Political Studies a th
University of Saskatchewan. Mr. Romanow servedPiasnier of Saskatchewan from 1991 to early 2001.
From 2001 to 2003, Mr. Romanow served as the saenbér of the Commission on the Future of Health
Care. Mr. Romanow was born, raised and educateghgkatoon, Saskatchewan. He graduated from the
University of Saskatchewan, where he earned batiAtis and Law degrees.

CATHERINE J.G. STEFAN

Ms. Stefan was appointed to the Board of the CommenDecember 1, 2006 and is currently Chair of the
Audit Committee. Prior to the Denison Arrangemés. Stefan served as a director of DMI. Msf&teas

a Chartered Accountant with 30 years of busineggemance, primarily in senior management of public
companies in the real estate sector. She is dlyranPartner of Tivona Capital Corporation and was
previously Chief Operating Officer of O&Y Propesidnc. from 1996 to 1998. Ms. Stefan obtained her
B.Comm. from the University of Toronto in 1973.

Cease Trade Orders, Bankruptcies, Penalties or Sations

Other than as referred to below, to the best ofagament’s knowledge, no proposed director is, erldeen
within the last ten years, a director or executffecer of any company that, while that person \&atng in
that capacity:

(a) was the subject of a cease trade or similagrond an order that denied the relevant compangsscc
to any exemption under securities legislation g@eriod of more than 30 consecutive days;

(b) was subject to an event that resulted, afterdilector or executive officer ceased to be actiireor
executive officer, in the company being the subfgch cease trade or similar order or an order that
denied the relevant company access to any exemptider securities legislation, for a period of
more than 30 consecutive days; or

© within a year of that person ceasing to act in tiagtacity, became bankrupt, made a proposal under
any legislation relating to bankruptcy or insolvenor was subject to or instituted any
proceedings, arrangement or compromise with cresdito had a receiver, receiver manager or
trustee appointed to hold its assets.

Messrs. Rand and Edgar are currently and weretdiseof New West Energy Services Inc. (TSX-V) when,
on September 5, 2006, a cease trade order wasl iaga@st that company by the British Columbia Stes
Commission for failure to file its financial statents within the prescribed time. The default watified
and the order was rescinded on November 9, 2006.

To the best of management’s knowledge, no propdsedtor has, within the ten years before the datbis
Circular, become bankrupt, made a proposal undgremslation relating to bankruptcy or insolvenaoy,
become subject to or instituted any proceedingangement or compromise with creditors, or haccaiver,
receiver manager or trustee appointed to holdd¢keta of the proposed director.



APPOINTMENT AND REMUNERATION OF AUDITORS

The Common Shares represented by the proxiestsdliti respect of the Meeting on any ballot thay foe
called for, unless authority to do so is withheld)l be voted for the appointment of the firm of
PricewaterhouseCoopers LLAPWC”), Chartered Accountants, as the auditor of then@any to hold office
until the next annual general meeting, and to awt@dhe directors to fix the remuneration of thalitors.
PWC have been the auditors of the Company sincedVa997. PWC were the auditors for DMI prior e t
Denison Arrangement.

EXECUTIVE COMPENSATION
All dollar amounts referred to in this Circular are in U.S. dollars unless otherwise designated.

Set out below are particulars of compensation paidhe following persons (theNamed Executive
Officers”):

(@) the Company’s Chief Executive OfficelGEQO”);

(b) the Company’s Chief Financial OfficerGFO”);

(c) each of the Company’s three most highly compensatedutive officers, other than the CEO and
CFO, who were serving as executive officers atetiié of the most recently completed financial year
and whose total salary and bonus exceeds C$15@&060;

(d) any additional individuals for whom disclosure wabililave been provided under (c) but for the fact
that the individual was not serving as an executiffecer of the Company at the end of the most
recently completed financial year.

As at December 31, 2007, the end of the most riceonmpleted financial year of the Company, the

Company had five Named Executive Officers, whosmaesmand positions held within the Company are set

out in the summary of compensation table below.

SUMMARY OF COMPENSATION TABLE

The following table is a summary of compensatiomn pa the Named Executive Officers by the Company o
its subsidiaries for each of the Company’s lastétfinancial years, as applicable.

Long-Term Compensation
Annual Compensation Awards Payouts
Securities Shares All
Other Under subject to Other
Name and Principal Financial Annual Options Resale LTIP Compen-
Position of Named Year Salary Bonus Compensatior® ISARs Restrictions | Payouts sation
Executive Officer Ending®” $) $) %) Granted® (%) %) $)
E. PETERFARMER™? 2007 $372,128 Nil $56,035 Nil Nil Nil Nil
Chief Executive Officer 2006 $344,650 | $176,367 $75,292 400,000 Nil Nil Nil
2005 $303,557 $94,031 $50,846 Nil Nil Nil Nil




Long-Term Compensation
Annual Compensation Awards Payouts
Securities Shares All
Other Under subject to Other
Name and Principal Financial Annual Options Resale LTIP Compen-
Position of Named Year Salary Bonus Compensatior® ISARs Restrictions | Payouts sation
Executive Officer Ending® ($) $) ($) Granted® ($) ($) (%)
RoN F. HocHsTEIN??) 2007 $302,354 Nil $21,372 Nil Nil Nil Nil
President and Chief 2006 $245,811 | $214,598 $4,664 400,000 Nil Nil Nil
Operating Officer 2005 $163,546 Nil $4,871" Nil Nil Nil Nil
JAMES R. ANDERSON™®) 2007 $243,278 Nil $31,086 Nil Nil Nil Nil
Executive Vice 2006 $217,152 | $110,229 $26,130 250,000 Nil Nil Nil
President and Chief 2005 $188,062 | $61,325 $20,394 Nil Nil Nil Nil
Financial Officer
HAROLD R. ROBERTS 2007 $182,000 Nil $5,125 Nil Nil Nil Nil
Executive Vice 2006 $199,192 | $56,500 $8,764 250,000 Nil Nil Nil
President, U.S. 2005 $109,615 Nil $4,886 80,000 Nil Nil $3,28¢°
Operations
WiLLIAM M. SHAVER™?) 2007 $256,768 Nil $19,844 Nil Nil Nil Nil
Executive Vice 2006 $64,903 Nil $4,311 Nil Nil Nil Nil
President, Mine
Development and
Canadian Operations
Notes:
@ Messrs. Farmer, Anderson and Shaver joined the @ypn December 1, 2006 upon the completion ofObeison
Arrangement. Prior to that, they were employedDl. Amounts stated include compensation paid tesbts. Farmer,
Anderson and Shaver by DMI from January 1, 200B8ld@ember 30, 2006 and then by the Company untileber 31,
2007.
@ Mr. Hochstein served as the Company’s Chief Exgeudifficer until the completion of the Denison Argeement.
® Compensation was paid in C$ and translated into Wsi$g an average annual exchange rate of: (i)49.6a@r 2007; (ii)
1.134 for 2006; and (iii) 1.223 for 2005.
@ In August 2006, the Company changed its fiscal year from September 30 to December 31. The Comelaeied to use
a 15-month period ending December 31, 2006 faautiited consolidated financial statements as pehitnder Canadian
securities regulations. Except for disclosure &bmlating to Messrs. Farmer, Anderson and Shakeahas done based on
DMI's 12-month periods ending December 31, refeesnto “2006” and “2005” are to the 15-month periexded
December 31, 2006 and year ended September 30, 2005
®) These amounts consist of retirement savings bsengférquisites and other personal benefits. Thieemeent savings

benefits component exceeds 25% of the Other An@oaipensation, amounting to: (i) in 2007: $38,0d2Mr. Farmer;
$16,932 for Mr. Anderson; $15,118 for Mr. Hochstedd 7,974 for Mr. Shaver and $5,125 for Mr. Rokefii$ in 2006:
$34,465 for Mr. Farmer; $13,220 for Mr. AndersoB;894 for Mr. Shaver and $5,125 for Mr. Robertsid &iii) in 2005:
$30,356 for Mr. Farmer; $11,284 for Mr. Andersond 3,375 for Mr. Roberts.
© Includes only options granted during the year pamsuo the Company’s stock option plan as furthescdbed in this
Circular. Options to acquire shares of DMI weranded to Messrs. Anderson, Farmer and Shaver da€ig, which as a
result of the Denison Arrangement, entitle thera¢quire Common Shares. The details of these geaatsestated to give
effect to the Denison Arrangement as: (i) in 20006 Mr. Farmer; 576,000 options at C$5.024; for Mnderson, 144,000
options at C$5.024; and for Mr. Shaver, 576,00Googtat C$5.56. The Company does not grant anyestapreciation
rights (“SARS’) pursuant to such plan.

@ In 2005, Mr. Hochstein received assistance foligaMes regarding his relocation from the CompaBygaver offices to the
Company’s Vancouver offices.
® Mr. Roberts was Vice President, Corporate Develagraéinternational Uranium (USA) CorporatiocflYSA "), one of the

Company'’s subsidiaries located in the United Stdtesn May 14, 2001 until October 31, 2003 and edras a consultant
to the Company from November, 2004 until Decembgr 3004. Mr. Roberts recommenced employment whi t
Company on January 1, 2005 as Vice President, Cagp@®evelopment of IUSA. In addition, $250 of grmmount shown
constituted a 401K matching contribution made to Roberts’ retirement account per the Company’sk4Bgnefit Plan
available to all eligible United States’ employees.
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Long-Term Incentive Plans — Awards in Most RecenthCompleted Financial Year

The Company has no Long-Term Incentive Plan ingbatd therefore there were no awards made under any
long-term incentive plan to the Named Executiveig@fs during the Company’s most recently completed
financial year. A “Long-Term Incentive Plan” is dap providing compensation intended to motivate
performance over a period of greater than one @iahryear, other than a plan for options, SARs or
compensation through shares or units that are cuojeestrictions on resale.

Option/SAR Grants During the Most Recently Completd Financial Year

The Company’s Plan

The Company’s stock option plan (th&tdck Option Plan’) governing the issuance of stock options was
established on February 14, 1997 (and amendedpasveagal by shareholders on March 23, 1998, March 22,
2005 and November 20, 2006). The Stock Option Btemplies with the rules set forth for such plapghe
TSX.

The major features of the Plan can be summarizéallass:

* The Board, or a committee appointed for such pwapomay from time to time grant to directors,
officers, eligible employees of, or consultantsthee Company or its subsidiaries, or to employdes o
management companies providing services to the @oynfeollectively, the Eligible Personnef)
options to acquire Common Shares in such numberssuch terms and at such exercise prices as
may be determined by the Board or such committée. gurpose of the Stock Option Plan is to
advance the interests of the Company by providiligjtiie Personnel with a financial incentive for
the continued improvement of the Company’s perfarteaand encouragement to stay with the
Company.

e The maximum number of Common Shares that may herved for issuance for all purposes under
the Stock Option Plan shall not exceed ten peroérthe issued and outstanding shares of the
Company at the time of grant subject to a maxim@ird09000,000 shares or such additional amount
as the Company’'s shareholders may approve from tomténe. This maximum number includes
both Common Shares previously issued upon the isgeof options over the entire term of the Stock
Option Plan since February 14, 1997 and CommoneShiasuable under outstanding options under
the Stock Option Plan, as amended. Any CommoneShsubject to a share option which for any
reason is cancelled or terminated without havingnbexercised will again be available for grant
under the Stock Option Plan. The maximum numbeCafmon Shares that may be reserved for
issuance to insiders of the Company under the S@pkon Plan and under any other share
compensation arrangement is limited to ten peroetite Common Shares outstanding at the time of
grant (on a non-diluted basis).

* The Board has the authority under the Stock Ogf#ilam to establish the option price at the time each
share option is granted. The option price maybetower than the market price, for example, the
closing price of the Common Shares as traded oixichange on the last trading day preceding the
date on which the option is approved by the Board.

Options granted under the Stock Option Plan musideecised no later than ten years after the dageant
or as otherwise determined by the Board, and optaye not transferable other than by will or theslaf
dissent and distribution. Typically, if an optioneeases to be an Eligible Person for any reasomsosnzer
other than death, each option held by such optioméiecease to be exercisable 30 days following the
termination date (being the date on which suchooeg ceases to be an Eligible Person). If an mgtialies,
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the legal representative of the optionee may egerttie optionee's options within one year afterddte of
the optionee's death but only up to and includegdriginal option expiry date.

The Company provides no financial assistance tditte the purchase of Common Shares to directors,
officers or employees who hold options granted urigie Stock Option Plan. See “Securities Authatifue
Issuance under Equity Compensation Stock Option”Pta further details.

The DMI Plan

As a result of the Denison Arrangement, the Compagrged to assume all of DMI’s obligations under th
stock option plan of DMI (theDMI Plan”). As a result, DMI optionholders are now entitl® receive 2.88
Common Shares for each DMI option exercised acogrth its terms at the time of grant. The Denison
Arrangement also resulted in the automatic vesiing/l DMI options outstanding on December 1, 20@h
December 1, 2006, an aggregate of 1,411,115 opti@me outstanding under the DMI Plan, which were
restated to give effect to the Denison Arrangenasm, 064,011 options. No further grants can beerader
the DMI Plan.

No incentive stock options and no SAR’s were grdrtb the Named Executive Officers during the year
ended December 31, 2007.

AGGREGATED OPTION/SAR EXERCISES DURING THE MOST REC ENTLY
COMPLETED FINANCIAL YEAR AND FINANCIAL YEAR END OPT ION/SAR VALUES

The following table sets out incentive stock opsiaxercised by the Named Executive Officers dutirg
year ended December 31, 2007, as well as the emeradd value of stock options held by the Named
Executive Officers. During this period, no outsteng SARs were held by the Named Executive Officers

Value of Unexercised In-thet

Unexercised Stock Option| Money Options At Year End

Name

Securities Acquired
on Exercise (#)

(b)

Aggregate Value
Realized (C$J
(©

at Year End (#)
Exercisable/
Unexerciseable

(d)

(C$)
Exercisable/
Unexerciseable

(e)(l)(Z)

E.PETERFARMER 484,800 $5,624,347 880,08Nil 1,855,533/Nil
RoNF.HOCHSTEIN Nil N/A 400,000/Nil 0.00/Nil
JAMES R. ANDERSON Nil N/A 682,0067 /Nil 2,541,980/Nil
HAROLD R. ROBERTS 80,000 $861,600 250,000/Nil 0.00/Nil
WILLIAM M. SHAVER Nil N/A 576,006” /Nil 1,920,640/Nil

Note:

@ The dollar values in columns (c) and (e) arewated by determining the difference between theketavalue of the shares
either at the time of exercise (column (c)) orre financial year-end (column (e)) and the exempigee of the options.

@ The closing price on December 31, 2007 on the ®8tke Common Shares was C$8.89.

® Includes outstanding options granted under the BMh prior to the Denison Arrangement.

Denison does not have any defined benefit or aetyalans. In addition, there are no compensaptans or
arrangements in place, including payments to beived from the Company or its subsidiaries, withpert

to any of the Named Executive Officers, which wotddult from the resignation, retirement or anyeoth
termination of employment of such person’s emplayimeith the Company and its subsidiaries or from a
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change of control of the Company or any subsidarthe Company or a change in the Named Executive
Officer’s responsibilities following a change inntml, apart from those separately disclosed below.

There were no options or freestanding SARs heldhay Named Executive Officers that were re-priced
downward during the most recently completed finalnggar of the Company.

Termination of Employment, Change in Responsibilites and Employment Contracts
All of the Named Executive Officers have writtenmayment agreements with Denison.

The employment agreements of Messrs. Farmer, Heichsind Anderson contain confidentiality, non-
competition and non-solicitation provisions. Basdaries for all three individuals are subject toual
review. Mr. Farmer and Mr. Hochstein are entitieén annual cash bonus in a quantum to be detednfiy
the Board, and their bonuses are payable based thposatisfactory achievement of incentive pararaete
established by the Board at the beginning of gaetn. Mr. Anderson is eligible for an annual chshus in
an amount up to 50% of his base salary, 25% of lwhidbased on incentive parameters establishetidoy t
Board and 75% of which is payable at the discretibiine Board.

The employment agreements of Messrs. Farmer, Haiohahd Anderson contain a provision relating to
payment in the event of constructive dismissaimieation of employment or change of control (asra=f in
each agreement). In the event that Mr. Farmerigl@yment is terminated for a reason other thangasse,
he will be entitled to a payment equal to his safar 30 months (CEO Notice Payment) and a bonus
payment in an amount equal to the bonus paymemeddary him in the immediately preceding year. In
addition, Mr. Farmer will be entitled to a paymeguivalent to 19% of the CEO Notice Payment in éu
benefits. Finally, if Mr. Farmer’'s employment &rminated for a reason other than just cause, amjro
Farmer’s unvested stock options will automaticagt and be exercisable for a 90-day period.

In the event that Mr. Hochstein’'s employment isnieated for a reason other than just cause, hebeill
entitled to a payment equal to his salary for 30he (‘P&COO Notice Payment) and a bonus payment in
an amount equal to the bonus payment earned byrhthree immediately preceding year. In addition,. Mr
Hochstein will be entitled to a payment equivalen19% of the P& COO Notice Payment in lieu of féase
Finally, if Mr. Hochstein’'s employment is termindtdor a reason other than just cause, any of Mr.
Hochstein’s unvested stock options will automalyceést and be exercisable for a 90-day period.

In the event that Mr. Anderson’s employment is ieated for a reason other than just cause, hehsill
entitled to a payment equal to his salary and hisnelr 24 months and a bonus payment in an amegquoal

to the bonus payment earned by him in the immegigieeceding year. If Mr. Anderson’s employment is
terminated for a reason other than just causepfMyr. Anderson’s unvested stock options will autdivally
vest and be exercisable for a 90-day period.

Mr. Roberts also has an employment agreement wislubesidiary of the Company which automatically

renews for successive one-year terms unless othertgrminated. The agreement contains a provision
relating to confidentiality, non-competition andmsolicitation. The base salary and discretiormmyus for

Mr. Roberts is determined by the Chief Executivdic@f and subject to annual review. Mr. Roberts is

entitled to a severance payment equal to threehmbsalary.

Mr. Shaver’'s employment agreement provides thas lemtitled to a base salary and discretionary bpas
determined by the Chief Executive Officer and sabfe annual review. Mr. Shaver is entitled tor@nths
notice upon termination for any reason.

All options held by directors and employees of @@mmpany vest immediately following a change of oaint
(as defined in the Stock Option Plan) of the issaiedl outstanding securities of the Company.
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COMPENSATION COMMITTEE

The Compensation Committee is responsible for deteng the annual base salaries and bonuses paid to
directors and senior management of the Companyhenbenefits offered by the Companys at December

31, 2007, the Committee was comprised of three neesnla majority of whom are “independent” withiwe th
meaning of section 1.4 dfiultilateral Instrument 52-11Q“MI 52-1107): namely: Messrs. W. Robert
Dengler, Paul F. Little and Lukas H. Lundin. Adission of each such director’s independence falliow
this Circular under the heading “Statement of CoxfgoGovernance — Board of Directors”.

During the most recently-completed financial yeasne of the Committee’s members had any interest in
material transactions involving the Company, norsvemy member of the Committee indebted to the
Company. The duties and responsibilities of then@ensation Committee are set out in this Circutaten

the heading “Statement of Corporate GovernanceardBGommittees”. The Committee is scheduled tatmee
at least annually to receive information on andedeine matters regarding executive compensation, in
accordance with policies approved by the Board.

Report of the Compensation Committee

The Company’s compensation philosophy for execstigentinues to follow three underlying principles,
namely: (i) to provide a compensation package tratourages and motivates performance; (i) to be
competitive with other companies of similar sizel @cope of operations so as to attract and readented
executives; and (iii) to align the interests ofatecutive officers with the long-term interestdled Company
and its shareholders through stock-related programs

When determining compensation policies and indigidcompensation levels for executive officers, the
Committee takes into consideration a variety ofdexz These factors include overall financial apérating
performance of the Company, the Committee and tbards overall assessment of each executive's
individual performance and contribution towards timggcorporate objectives, levels of responsihjligngth

of service and industry comparables. No specéi@l of consideration has been designated for icidal
factors or performance measures.

Executive compensation is comprised primarily dfsse salary and participation in the Company’s IStoc
Option Plan and employment benefit plans, and nhsy @onsist of bonuses and other perquisites wéieh
awarded on an occasional basis.

The salary for each executive officer’s positionprémarily determined having regard for the incumixe
responsibilities, individual performance factorserll corporate performance, and the assessmesiiabf
individuals as presented by management to the Baaddithe Compensation Committee. The salary is
intended to provide the executive officer with anpensation level competitive with base salarieiwithe
industry. Executive officers benefit from improvedrformance of the Company almost entirely through
their participation in the Company’s Stock OptidarPand from time to time by the receipt of bonuses

Compensation of the CEO

The Compensation Committee met prior to the corigriedf the Denison Arrangement and considered Mr.
Farmer’s salary upon his appointment to the pasiibChief Executive Officer on December 1, 200the
Committee determined and recommended to the Bbatdhe salary of C$400,000 being paid to Mr. Farme
by DMI was appropriate for the Company to adopiofeing the Denison Arrangement and should continue
to be paid to Mr. Farmer in 2007. The Committeeliagthe principles of compensation and considened
factors outlined above to arrive at this determarat
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Compensation of the President and Chief Operating Officer

Mr. Hochstein served as Chief Executive Officer tbe Company until completion of the Denison
Arrangement on December 1, 2006.

On December 19, 2005, the Compensation Committeeewed Mr. Hochstein’s compensation. The
Committee reviewed the Company’s primary corpogdals and objective of enhancing share value and
evaluated the President and Chief Operating Officeerformance in light of such goals and objedjve
taking into account industry conditions and finahanarket conditions during the year. The Committe
determined that it was appropriate to recommenthécdBoard that the Chief Executive Officer recesvien
percent salary increase from C$200,000 to C$220p@d@nnum effective January 1, 2006 and that tiiefC
Executive Officer be awarded a cash bonus equ&llth598, being the equivalent of one month’s salary
This bonus payment was consistent with the Compedg-bonus paid at the same time equal to one rizonth
salary for all officers and senior managers in gaition of the positive developments in the Compsny
business and individual performance.

The Compensation Committee met again prior to tmepdetion of the Denison Arrangement and considered
Mr. Hochstein’s salary in consideration of his nexgponsibilities as President and Chief Operatiffic€

of the Company. The Committee determined and recamded to the Board that the salary of C$325,000
paid to Mr. Hochstein in 2006 following the DenisArrangement continue to be paid to Mr. Hochstain i
2007. The Committee applied the principles of comspéion and considered the factors outlined above t
arrive at this determination.

Stock Option Plan

Another component of the executive officers’ congagion is stock options. The Compensation Comaitte
may from time to time grant stock options to exaeubfficers under the Company’s Stock Option PI&xi.
grants of options are reviewed and approved bBterd. Grants of stock options are intended tohersjze

the executive officers’ commitment to the Compangtewth and the enhancement of share value and to
reward executive officers for the Company’s perfance through appreciation in equity values. Tlamigof
stock options, as a key component of the executivepensation package, enables the Company totattrac
and retain qualified executives. Options are galhereviewed annually and are granted to newledhir
executive officers at the time of their initial eloyment. The amount and terms of outstanding aptieeld

by an executive are taken into account when deténgniwhether and how new option grants should beema
to the executive. The number of Common Sharestwiriay be subject to option under the Stock Option
Plan in favour of any one individual is limited wrdhe terms of the Stock Option Plan and the lgannot

be increased without shareholder or regulatory a@dr No stock option grants were made to Named
Executive Officers during the most recently comgdietinancial year.

Submitted on behalf of the Compensation Committee
W. Robert Dengler
Lukas H. Lundin
Paul F. Little
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PERFORMANCE GRAPH

The following graph illustrates the comparison tesw the cumulative total shareholder return for @@$1
invested in Common Shares, for Company’s five mesently completed financial years, as compardtigo
Toronto Stock Exchange S&P/TSX Composite Index (th€X Index”) for the applicable period. The
Common Share performance as set out in the graghmimt necessarily indicate future price perforreanc

Amounts below are stated in Canadian dollars.

COMPARISON OF RETURN® FOR THE COMPANY'’S
FIVE MOST RECENTLY COMPLETED FINANCIAL YEARS
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—e—Denison $100.00 $138.24 $1,350.00 $2,173.53 $3,470.59 $2,614.71
—8— S&P/TSX Composite $100.00 $122.45 $145.54 $188.24 $227.05 $249.38

(1) Data supplied by the TSX

COMPENSATION OF DIRECTORS

Remuneration

Prior to December 1, 2006, none of the directorseveempensated by the Company, nor its subsidifoies
their services in their capacity as directors,were any amounts paid to directors for committaéigypation
or special assignments. All expenses incurredit@ctbrs in respect of their duties were, and curdito be,
reimbursed by the Company.

Effective December 1, 2006, the Company pays anametainer to each director, other than Messasmer
and Hochstein. Given the importance of attractimgl retaining desirable board candidates, the Board
approved the new compensation arrangement fortdneapon the recommendation of the Compensation
Committee. In making this recommendation, the Cdtem considered directors’ compensation offered by
similar companies, its directors’ time commitmeatsl the risks and responsibilities that the dinsctd the
Company assume in keeping with the roles of therdBaad the standing committees. The Committee also
considered the compensation paid by DMI to itsadoes.
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As approved by the Board, the annual retainer frabch director is C$15,000. Denison also cometnc
paying special fees to certain members of its Begading December 1, 2006, namely: the Chairnfaheo
Board, who receives a special fee of C$5,000 aadCtmair of the Audit Committee, who receives a &dec
fee of C$4,000 per annum.

Effective December 1, 2006, the Company also pagstimg fees to its directors, other than Messremen
and Hochstein. The attendance fee for Board ngetmd committee meetings is C$1,200 for personal
attendance and C$800 for attendance by telephone.

During the year ended December 31, 2007, the fallgwggregate amounts were paid to each director:

Cash Compensation
Name Paid in Financial Year®
John H. Craig $23,258
W. Robert Dengler $24,746
Brian D. Edgar $19,909
E. Peter Farm& Nil
Ron F. HochsteffY Nil
Paul F. Little $25,119
Lukas H. Lundif? $24,188
William A. Rand $24,002
Roy J. Romanow, P.C $21,025
0.C., Q.C.
Catherine J. G. Stef&h $41,868

Notes:

@ Mr. Farmer and Mr. Hochstein, as officers of tremany, are not compensated as directors.

@ Mr. Lundin serves as Chairman of the Board.

®  Ms Stefan serves as Chair of the Audit Committee.

@ Compensation was paid in C$ and translated int Wshg an average annual exchange rate of 1.@f4D07.

®  payments to Ms Stefan include fees for attendatcmeetings of the Sarbanes-Oxley Steering Comeniiemanagement
committee of the Compari).

Stock Option Plan

To encourage directors to align their interestéwhareholders, directors are granted incentiveksiptions
pursuant to the Stock Option Plan, from time toetinNo individual grants of options to purchase Gam
Shares of the Company were made during the moshtlgccompleted financial year to the directorghuf
Company.

The following table sets forth each option exermdiseiring the most recently completed financial yiewar
directors of the Company (excluding the Named EteeuOfficers) and the financial year end value of
unexercised options on an aggregated basis.
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AGGREGATED OPTIONS/SAR EXERCISES DURING THE MOST RE CENTLY COMPLETED
FINANCIAL YEAR AND FINANCIAL YEAR-END OPTION/SAR VA LUES
Amounts below are stated in Canadian dollars.

Value of
Unexercised in-the-
Money Options/SARs
Unexercised Options/SARs at
at Fiscal Year
Fiscal Year End End
Securities Acquired Aggregate #) Exercisable/
Name on Exercise Value Realized Exercisable/ Unexercisable
) (c$W Unexercisable (C$)®
@) (b) ©) (d) @)
John H. Craig Nil N/A 20,000/Nil $O/Nil
W. Robert Denglé? Nil N/A 164,000/Nil $828,777/Nil
Brian D. Edgar 20,000 $123,200 100,000/Nil $296,800/Nil
Paul E. Littd?d Nil N/A 192,800/Nil $1,030,792/Nil
Lukas H. Lundin Nil N/A 20,000/Nil $O/Nil
William A. Rand Nil N/A 20,000/Nil $O/NIl
Roy J. Romanow, P.C., . .
36,560 $234,328 138,960/Nil ,
Catherine J. G. Stefgh 25,000 $211,525 150,520/Nil $647,858/Nil

(1) Based on the difference between the closingepaf the Company’s Common Shares as traded ofSMkeon the date of exercise and the
exercise price of the related options.

(2) Based on the closing price of the Common Sharéseo€ompany on the TSX on December 31, 2007 of 83%8.

(3) Ms Stefan and Messrs. Dengler, Little and Rommaerach received a grant of options on May 18, 20bie a director of DMI under the
DMI Plan which, as a result of the Denison Arrangatis now vested and entitle each of them to iseq@ommon Shares. The restated
terms of these options are: (i) for Mr. Romano®,320 at C$5.024, expiring May 17, 2016 and for $4sfan and Messrs. Dengler and
Little, 57,600 at C$5.024, expiring May 17, 2018r. Romanow received a smaller grant since he gbihe DMI| board one year after Ms
Stefan and Messrs. Dengler and Little.

Compensation for Services

During the 12-month period ending December 31, 2887 Company incurred legal fees of $20,000 with a
law firm of which John H. Craig, a director of t@®mpany, is a partner. Legal fees incurred with dw
firm were $292,000 for the period ended DecembefB06.

During the 12-month period ending December 31, 20e Company incurred management and
administrative service fees of $251,000 with a canypowned by Lukas Lundin, the Chairman of the Bpar
which provides investor relations, office premissscretarial and other services in Vancouver ate of
Cdn$18,000 per month plus expenses. Amounts diléstaompany were $9,000 as of December 31, 2007.

No other director was compensated either direatlindirectly by the Company and its subsidiariesirty
the most recently completed financial year for &was consultants or experts.

SECURITIES AUTHORIZED
FOR ISSUANCE UNDER EQUITY COMPENSATION STOCK OPTION PLANS

The following table shows as at December 31, 2G@#pensation plans under which equity securities are
authorized for issuance from treasury.
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Equity Compensation Plan Information

Number of Securities
Number of Securities to be Remaining Available for
Issued Upon Exercise of Weighted-Average Exercise| Future Issuance under Equit
Outstanding Options Price of Outstanding Options Compensation Plans
(@) (b) (excluding securities reflecteq
Plan Category in column (a)f
Equity compensation plans
approved by the sharehold@}s 5,961,354 C$7.27 9,034,163
Equity compensation plans nqt
approved by the shareholders N/A N/A N/A
Total: 5,961,354 C$7.27 9,034,163

Notes:

@ Reference is made to the disclosure regarding thmp@ny’'s Stock Option Plan in Note 18 in the Coiastéd Financial
Statements for the Year Ended December 31, 200&blaon the SEDAR website at www.sedar.com. Ag pf the Denison
Arrangement, the Company assumed the DMI Plan.tt&ediscussion under the heading “the DMI Plarthis Circular.

@  Based onl89,731,635Common Shares outstanding on December 31, 200%. agregate number of Common Shares that
may be issued pursuant to the Stock Option Plaansnded, may not exceed ten percent of the nuofb@ommon Shares
outstanding at the time of grant, subject to a maxn of 20,000,000. As at December 31, 2007, 90ERPpptions had been
granted (less cancellations) since the Stock OfRian’s inception in 1997. No additional optiorg de issued under the DMI
Plan.

STATEMENT OF CORPORATE GOVERNANCE PRACTICE
Presented by the Corporate Governance and Nomig&mmmittee

This statement of corporate governance practiceme with reference to National Policy 58-201, foate
Governance Guidelines and National Instrument 5B-IDisclosure of Corporate Governance Practices
(collectively, the Governance Guideline¥) of the Canadian Securities Administrator€8A").

Major securities regulatory changes in the Unitéates affecting the Company have come into effeetr o
the last several years. Many of these changes &osn the Sarbanes-Oxley Act of 20050X"), and
subsequent rules and regulations issued by thed)Bitates Securities and Exchange Commission.

The Corporate Governance and Nominating Committe® ¢losely monitored the various changes and
proposed changes in the regulatory environmentwhdre applicable, amended its governance pradiices
align with these changes that are currently inogffe

In accordance with the Governance Guidelines, thiegany has chosen to disclose its system of cagora
governance in this Circular. The following textssforth the steps taken by the Company in ordeotaply
with the Governance Guidelines and its system gia@ate governance now in force.

The Board has considered the relationship andsstfteach director. The Board currently consi$tten
directors, a majority of whom are independent.

Messrs. Farmer and Hochstein are not independeeixesutive officers of the Company. Mr. Lundin,
Chairman of the Board, may not be considered inuggeat due to his involvement in management of the
Company. The remaining directors, Messrs. Craigndber, Edgar, Little, Rand and Romanow and Ms
Stefan do not have any material business relatipasiith the Company, and are therefore considered
independent under the Governance Guidelines, andtherwise independent under Ml 52-110 for purpose
of sitting on the Company’s Audit Committee.

Several of the directors of the Company serve igtdirs of other reporting issuers. Currently, fiiiwing
directors serve on the boards of directors of opiudalic companies as listed below:
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Director Public Company Board Membership

John H. Craig Atacama Minerals Corp. (TSX-V), CaaadGold Hunter Corp. (TSX), Consolidated HCI Halgs Corp.
(TSX), Lundin Mining Corporation (NYSE/TSX/OMX), $amina Resources Inc. (TSX), Tanganyika Oi
Company Ltd. (TSX-V/OMX)

W. Robert Dengler IAMGold Corporation (TSX)

Brian D. Edgar Bayou Bend Petroleum Ltd.( TSX-V)rie Ventures Corporation (TSX-V), Lucara DiamondfCdCNQ),
Lundin Mining Corporation (NYSE/TSX/OMX), New WeBnergy Services Inc. (TSX-V), Pearl Exploration
and Production Ltd. (TSX-V), Red Back Mining IngSX)

Ron F. Hochstein Atacama Minerals Corp. (TSX-V), Fortress Mineralsr@ (TSX-V), JNR Resources Inc. (TSX-V), Santpy
Resources Ltd. (TSX-V)

Paul F. Little EGI Financial Holdings Inc. (TSXRebecca Capital Inc. (TSX-V), Pure Energy Servides (TSX), World
Point Terminals Inc. (TSX)

Lukas H. Lundin Atacama Minerals Corp. (TSX-V), Canadian Gold Huaierp. (TSX), Lucara Diamond Corp. (CNQ), Lundin

Mining Corporation (NYSE/TSX/OMX), Lundin PetroleuAB (OMX), Pearl Exploration and Production Ltd.
(TSX-V), Red Back Mining Inc. (TSX), Tanganyika O@ompany Ltd. (TSX-V/OMX), Vostok Gas Lt
(OMX), Vostok Nafta Investment Ltd. (OMX)

William A. Rand Canadian Gold Hunter Corp. (TSX), Dome Venturesp@mtion (TSX-V), Lundin Mining Corporatiol
(NYSE/TSX/OMX), Lundin Petroleum AB (OMX), New WedEnergy Services Inc. (TSX-V), Pendgr
Financial Group Corporation (TSX-V), Suramina Reses Inc. (TSX), Tanganyika Oil Company Ltd. (TSK
V/OMX), Vostok Gas Ltd (OMX), Vostok Nafta Investmiteltd. (OMX)
Roy J. Romanow Torstar Corporation (TSX)

Legend:

NYSE New York Stock Exchange

OMX = The Nordic Exchange

TSX =  Toronto Stock Exchange

TSX-V =  TSX Venture Exchange

CNQ = Canadian Trading and Quotation System

Mandate of the Board

The Board has adopted a mandate which acknowledgestewardship responsibilities. The Board's
principal responsibilities are to supervise anduate management, to oversee the conduct of thep@oy's
business, to set policies appropriate for the lssrof the Company and to approve corporate steategd
goals. The Board is to carry out its mandate imanner consistent with the fundamental objective of
enhancing shareholder value.

In discharging its stewardship over the Compang,Bbard has undertaken the following specific duéiad
responsibilities: (i) satisfying itself as to thetegrity of the Chief Executive Officer and otheteeutive
officers and as to a culture of integrity throughthe Company; (ii) approving, supervising andviming
guidance to management on the Company’s stratégmming process; (iii) identifying the principakks of

the Company’s business and ensuring managemengkenmntation and assessment of appropriate risk
management systems; (iv) ensuring that the Compasyhighly qualified management and adequate and
effective succession plans for senior managemengverseeing the Company’s communications polidi w

its shareholders and with the public generally) @ssessing directly and through its Audit Commaittine
integrity of the Company’s internal control and ragement information systems; and (vii) providing thee
independent functioning of the Board.

To assist the Board in its responsibilities, theai8lohas established four standing committees: Atlndit
Committee, the Compensation Committee, the CorpoGavernance and Nominating Committee and the
Environment, Health and Safety Committee. Eachmiitee has a written mandate and reviews its mandat
annually.
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Board Independence

The Board believes that adequate structures antkgses are in place to facilitate the functionifhghe
Board independently of management. Each of theitAGdmmittee and Corporate Governance and
Nominating Committee are entirely composed of daecwho are independent within the meaning of the
Governance Guidelines, and the Compensation Coeeniind the Environment, Health and Safety
Committee are each composed of a majority of dwsctvho are independent within the meaning of the
Governance Guidelines. In addition, it is commoactice for the Chairman to delegate the chair to Réawl
Little, the Lead Director, during Board meetings.

The Board regularly sets aside a portion of eachtimg to meet without management and non-indepeénden
directors present. In addition, the mandates efBbard and the Corporate Governance and Nominating
Committee require procedures be implemented at nes as are desirable or necessary to enablgodue

to function independently of management and tdifate open and candid discussion among its incegen
directors. Furthermore, individual directors mayappropriate circumstances and with the authtioizaof

the applicable committee of the Board or the Chairpengage independent advisors at the expense of t
Company.

The Board has appointed Mr. Paul F. Little, an pefedent director, as Lead Director to act as affect
leader of the Board, to ensure that the Board'sid@evill enable it to successfully carry out itdids and to
provide leadership for the Board’s independentotines.

Orientation and Continuing Education

The Board encourages directors and senior managetoeparticipate in appropriate professional and
personal development activities, courses and pnogiraand supports management’s commitment to the
training and development of all permanent employdesaddition, the Chief Executive Officer reviewgth
each new Board member: (i) information and maleriggarding the nature and operations of the Cogipa
business, including the role of the Board, its coti@®as and directors; (ii) the legal obligationsaodlirector

of the Company and other matters required to beeaddd under any orientation and education program
required for new recruits to the Board. The Comfmioutside legal counsel also provides directord a
senior officers of the Company with summary updatésany developments relating to the duties and
responsibilities of directors and officers and tty ather corporate governance matters. In additibe
Board will provide any further continuing educatiopportunities for all directors, where required, tbat
individual directors may maintain or enhance ttsditls and abilities as directors, as well as tswea that
their knowledge and understanding of the Compalby&ness remains current.

Ethical Business Conduct

The Company is committed to conducting its businassompliance with the law and the highest ethical
standards. Accordingly, the Company has adoptediteen Code of Ethics (theCod€’) applicable to
directors, officers and all employees of the Conypabirectors, officers or employees who have coms®r
questions about violations of laws, rules or regoes, or of the Code are required to report thenthe
Corporate Secretary or to the Chair of the Commamdit Committee. Following receipt of any
complaints, the Corporate Secretary or Chair ofAbdit Committee, as the case may be, will investg
each matter so reported and report to the Auditi@iti®me. The Audit Committee will have primary aority
and responsibility for monitoring compliance withdaenforcing the Code, subject to the supervisiothe
Board of Directors. The Company encourages aflctlins, officers, and employees to report promatly
suspected violation of the Code to the Corporatebary or Chair of the Audit Committee. The Compa
does not tolerate any retaliation for reports anplaints regarding suspected violations of the Gbdewere
made in good faith.

All directors, officers and employees have an a@il@n to act in the best interest of the Company

situation that presents an actual or potential lminbetween a director, officer or employee’s e

interests and the interests of the Company are tefmorted to the Chair of the Company’s Audit Cattaa.
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The Code is available on the Company’s websiteh@sdbeen filed on and is accessible through SEDAR o
the Company’s profile at www.sedar.com.

The Audit Committee has also established a PolityRrocedures for the Receipt, Retention and Teatm
of Complaints Regarding Accounting, Internal Accig Controls or Auditing Matters (théVhistleblower
Policy”), to encourage employees, officers and directorsaise concerns regarding accounting, internal
controls or auditing matters, on a confidentialibfree from discrimination, retaliation or haragsm

Board Committees
The Board has established four committees: theitAQdmmittee, the Compensation Committee, the
Corporate Governance and Nominating Committee lamdEhvironment, Health and Safety Committee.

The Audit Committee

The Audit Committee is composed of three directdffective December 1, 2006, the members of thditAu
Committee consist of: Paul F. Little, Willlam A.aRd and Catherine J.G. Stefan, all of whom are
independent and financially literate for the pugmsf Ml 52-110. All three are considered by tlwrpany

to have financial expertise within the meaning @& Mr. Rand has a commerce degree with a major in
accounting and a law degree, with extensive expeegién corporate finance. Moreover, Mr. Rand heanb
actively involved as an audit committee membemfi@any years on a number of public companies. MtleLi

is a Chartered Accountant, with an MBA (Financed &as held the position of Chief Financial Offider
several companies. Ms Stefan is a Chartered Ad¢aotiwvith a B. Comm. In addition, she has held the
position of Chief Operating Officer of a public cpamy.

The Audit Committee oversees the accounting andnfiral reporting processes of the Company and its
subsidiaries and all audits and external reviewtheffinancial statements of the Company, on bebfatfie
Board, and has general responsibility for oversajhhternal controls, and accounting and audiaagvities

of the Company and its subsidiaries. All auditsgyvices and non-audit services to be provideché¢o t
Company by the Company’s auditors are pre-approydtie Audit Committee. The Committee reviews, on
a continuous basis, any reports prepared by thep@oys external auditors relating to the Company’s
accounting policies and procedures, as well agriatecontrol procedures and systems. The Commigtee
also responsible for examining all financial infation, including annual and quarterly financialtataents,
prepared for securities commissions and similanleggry bodies prior to filing or delivery of thame. The
Audit Committee also oversees the annual auditga®cthe quarterly review engagements, the Company’
internal accounting controls, the Company’s Code Wrthistleblower Policy, any complaints and concerns
regarding accounting, internal control or audit texst and the resolution of issues identified by the
Company’s external auditors. The Audit Committeeommends to the Board the firm of independent
auditors to be nominated for appointment by thediwders. The Audit Committee meets a minimum of
four times a year.

The Compensation Committee

The Compensation Committee is comprised of threectirs, a majority of whom are independent dinecto
within the meaning of the Governance Guidelinesffedive December 1, 2006, the Compensation
Committee consists of W. Robert Dengler, Paul Rtldiand Lukas H. Lundin. The Compensation
Committee evaluates the Chief Executive Officeesfgrmance and establishes executive and seniigeoff
compensation, determines the general compensatiootge, policies and programs of the Company,
including the extent and level of participationintentive programs in conjunction with the Boardda
delivers an annual report to shareholders on eixecobmpensation. The Compensation Committee Isas a
been mandated to review the adequacy and formeotdmpensation of directors and to ensure that such
compensation realistically reflects the responsibd and risk involved in being an effective di@c The
Compensation Committee is intended to meet at feasially.
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The Environment, Health and Safety Committee

The Environment, Health and Safety Committee ctssié three directors, the majority of whom are
independent within the meaning of the Governancedé&ines. Effective December 1, 2006, the
Environment, Health and Safety Committee includéshn H. Craig, W. Robert Dengler and Ron F.
Hochstein. Due to the complexity of the uraniunplexation, mining and milling and radioactive waste
recycle/disposal industry, the Board determined ithaas appropriate that a member of managememinsi
the Environment, Health and Safety Committee tauenghat technical expertise is properly broughoise
the Committee. Accordingly, Mr. Hochstein, Presidand Chief Operating Officer, is a member of the
Committee. The mining and milling industry, by ¥sry nature, can have a significant impact on thenal
environment. As a result, environmental planning aompliance must play an ever-increasing pathén
operations of any company engaged in these aesvitiThe Company takes these issues very seriagdly
has established the Environment, Health and S&fetymittee to oversee the Company’s efforts to e i
responsible and concerned manner with respect ttermaffecting the environment, health and safdtiie
Company’s Environment, Health and Safety Committesets at least once in each quarter in which the
Board holds a meeting.

The Corporate Governance and Nominating Committee

The Corporate Governance and Nominating Committeesists of three directors, all of whom are
independent within the meaning of the Governancielélines. Effective December 1, 2006, the Corporat
Governance and Nominating Committee members inclddan H. Craig, Brian D. Edgar and Roy J.
Romanow. The Corporate Governance and Nominatiogifiittee is responsible for developing and
monitoring the Company’s approach to corporate guece issues. The Committee oversees the eectiv
functioning of the Board, oversees the relationdi@pwveen the Board and management, ensures that the
Board can function independently of managementuah dimes as is desirable or necessary, identifies
individuals qualified to become new Board memberd @commends to the Board the director nominees at
each annual meeting of shareholders and, with ghistance of the Board and where necessary, devalop
orientation and education program for new recrtotshe Board. In identifying possible nomineeste
Board, the Corporate Governance and Nominating Gteenconsiders the competencies and skills
necessary for the Board as a whole, the skillsitiag directors and the competencies and skillshenew
nominee will bring to the Board, as well as whetbhemot each nominee will devote sufficient timedan
resources to the Board. The Corporate GovernamdeNaminating Committee also annually reviews and
makes recommendations to the Board with respecti)tdhe size and composition of the Board; (iig th
appropriateness of the committees of the Board;(dipdhe effectiveness and contribution of thedBd, its
committees and individual directors, having refeeeito their respective mandates, charters andiqosit
descriptions and (iv) reviews and recommends toBibard amendments to the Company’s Board policies
and guidelines. In addition, the Committee deBvan annual statement on corporate governanceeto th
Board for inclusion in either the Company’s anntegort or management proxy circular. The Corporate
Governance and Nominating Committee is intendaddet at least annually.

Review of Adequacy and Form of Compensation of Dikgors

The extent and level of directors' compensatioteigrmined by the Board, as a whole, after conisigehe
recommendations of the Compensation Committee, lwhas been mandated to review the adequacy and
form of the compensation of directors and to endiwa such compensation realistically reflects the
responsibilities and risk involved in being an efiee director.

Position Descriptions of Management and the Board

The Board, together with the Company’s Chief ExiveuDfficer, has developed position descriptionstiie

Board, the Chair of the Board, the Chairs of Bdaodnmittees and for the Chief Executive Officer |uging

the definition of the limits to management’s resgbilities. Under these position descriptions, Buard has
delegated the day-to-day management of the busamebaffairs of the Company to executive officershe
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Company, subject to the extent and limits defingdhe Board. Generally, operations in the ordiraoyrse

or that are not in the ordinary course and do roeed material levels of expenditures or commitnoenthe
part of the Company have been delegated to manadgeniBecisions relating to matters that are nothim
ordinary course and that involve material expemdgwr commitments on the part of the Company gdiger
require prior approval of the Board. As the Bo&abk plenary power, any responsibility which is not
delegated to management or a Board committee remaitn the Board. The Chief Executive Officer
reviews corporate objectives with the Board on artguly basis. In this manner, the Board apprawes
develops the corporate objectives which the Chigfchtive Officer is responsible for meeting.

Shareholder Communications

The Board has put structures in place to ensurectfé communication between the Company, its
shareholders and the public. The Company hasls$tath an investor relations and corporate devetapm
procedure where shareholder concerns are dealtonitin individual basis, usually by providing respeel
information. Significant shareholder concerns bhreught to the attention of management or the Board
Shareholders are informed of developments in thegamy by the issuance of timely press releaseshwhic
are concurrently posted to the Company’s website.

Under its mandate, the Board is required to oveteeeCompany’s communications policy. The Board
monitors the policies and procedures that areaneto provide for effective communication by trenpany
with its shareholders and with the public generailhcluding effective means to enable shareholders
communicate with senior management and the Bod@lte Board also monitors the policies and procedures
that are in place to ensure a strong, cohesivégiaes and positive image of the Company with dhalders,
governments and the public generally.

Attendance Record

Below is the attendance record of each directoafioBoard and Committee meetings held during t©@72
calendar year. The current composition of eachnsitiee is discussed under the heading “Statement of
Corporate Governance — Board Committees”.

BOARD COMMITTEES
BOARD AuDIT Comp? E,HS® Gov®
DIRECTORS 7 meetings 6 meetings 0 meetings 4 meetings 1 meeting
No. % No. % No. % No. % No. %

JOHNH. CRAIG 70f7 | 100 - - - ~ | 3of4| 75| 1off 10p
W. ROBERTDENGLER 6 of 7 86 _ _ _ _ 40of4 100 _ —
BRIAN D. EDGAR 6 of 7 86 _ _ _ — - - 1 of 1 10(
E.PETERFARMER 7 of 7 100 _ _ _ _ _ _ _ _
RoN F.HOCHSTEIN 7 of 7 100 _ _ _ _ 4ofd 100 _ -
PAUL F.LITTLE 60f7 | 86 60f6 | 100 - - - - = -
LukAs H. LUNDIN 7 of 7 100 _ _ _ _ _ _ _ _
WILLIAMA. RAND 70f7 | 100 | 6of6 | 100 - - - - - -
Roy J.RomMANOW 70of7 100 _ _ _ - - - 1 of 10(
CATHERINE J1G. STEFAN 7of7 100 60f 6 100 _ _ _ _ _ _

@ Compensation Committee
@ Environment, Health and Safety Committee
®  Corporate Governance and Nominating Committee
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Shareholders, employees or other interested partas communicate directly with the Chairman of the
Board, the Lead Director and other independentctiire by writing c/o the Corporate Secretary, Demis
Mines Corp., 595 Bay Street, Suite 402, Torontaa@o M5G 2C2.

Presented by the Corporate Governance and Normgn@ommittee:
John H. Craig
Brian D. Edgar
Roy J. Romanow

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

As at the date of this Circular, no director, exa@uofficer or employee or former director, exaeetofficer

or employee of the Company or any of its subsidfais indebted to the Company, or any of its sudnsesb,

nor are any of these individuals indebted to arrotimity which indebtedness is the subject of arguize,
support agreement, letter of credit or other simalaangement or understanding provided by the Gowyp
or any of its subsidiaries.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIO NS

Except as disclosed herein, since the commenceaidhie Company’s most recently completed financial
year, no informed person of the Company, nominedalif@ctor or any associate or affiliate of an mfied
person or nominee, had any material interest, dimeindirect, in any transaction or any propogedsaction
which has materially affected or would materiallifeat the Company or any of its subsidiaries. An
“informed person” means: (a) a director or exeeubfficer of the Company; (b) a director or exacit
officer of a person or company that is itself afoimed person or subsidiary of the Company; (c) penson

or company who beneficially owns, directly or ireditly, voting securities of the Company or who eiss
control or director over voting securities of then@pany or a combination of both carrying more thé@#o of
the voting rights other than voting securities Hajdthe person or company as underwriter in thesmoof a
distribution; and (d) the Company itself, if and feo long as it has purchased, redeemed or otherwis
acquired any of its Common Shares.

APPOINTMENT AND REMUNERATION OF AUDITOR

The Common Shares represented by the proxiestedliiti respect of the Meeting on any ballot thay fne
called for, unless authority to do so is withheld)l be voted for the appointment of the firm of
PricewaterhouseCoopers LLAPWC”), Chartered Accountants, as the auditor of then@any to hold office
until the next annual general meeting, and to aigbdhe directors to fix the remuneration of thelitors.
PWC have been the auditors of the Company sinceda997. PWC were the auditors for DMI prior e t
Denison Arrangement.

MANAGEMENT CONTRACTS
Management functions of the Company are substgnpalformed by directors or executive officerstioé

Company and not, to any substantial degree, byo#er person with whom the Company has contracted.
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ADDITIONAL INFORMATION

Additional information relating to the Company igadable on the SEDAR website under the Company’s
profile at www.sedar.com. Financial informatiodated to the Company is contained in the Company’s
financial statements and related management’s shgmu and analysis. Copies of the Company’s 2007
Annual Report containing the Company’s consoliddiedncial statements for its year ended December 3

2007 and the Company’s 2007 Annual Information Famd Form 40-F may be obtained by writing to the
Corporate Secretary of the Company at 595 Bay St&ete 402, Toronto, Ontario M5G 2C2 or may be

accessed on the Company’s website at www.denis@mgom or www.sedar.com.

BOARD APPROVAL
The contents and the sending of this Circular Heeen approved by the Directors of the Company.

DATED as of the 28 day of March 2008

{5t

Brenda R. Lazare
Canadian Counsel and Corporate Secretary
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