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Resources Canada Inc. at the e-mail address draelhumber listed on the last page of this DaegtCircular.

FREEWEST RESOURCESCANADA INC.
DIRECTORS’ CIRCULAR

RECOMMENDING

REJECTION

OF THEUNSOLICITEDOFFERBY

NORONT RESOURCESLTD.
TO PURCHASEALL OF THE OUTSTANDING COMMON SHARESOF

FREEWEST RESOURCESCANADA INC.

The Board of Directors of Freewest Resources Canada Inc. has unanimoustncluded that the
consideration provided by the unsolicited Noront Offer is inadequaterdém a financial point of
view, to Freewest Shareholders.

The Board of Directors unanimously recommends that Freewest Shareltdrs REJECT the
unsolicited Noront Offer and NOT TENDER their common shares to the Nront Offer.

NOTICE TO NON-CANADIAN RESIDENTS

The Noront Offer is in respect of the securitiesao€anadian issuer. While the issuer is subjec@anadian continuous

disclosure requirements, shareholders should beeavat Canadian requirements are different fromselof the United States
and other non-Canadian jurisdictions.

The enforcement by non-Canadian shareholders fliabilities under the securities laws of the i States or other non-
Canadian jurisdictions may be adversely affectethbyfact that Freewest Resources Canada Inccasparated in Canada, its
officers and directors are residents of Canadajtarasets are located in Canada.
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FORWARD-LOOKING STATEMENTS

This Directors’ Circular (the Directors’ Circular ") contains forward-looking statements that areedasn expectations and
estimates. Forward-looking statements may beifdahby the use of forward-looking terminology suas “believe”, “intend”,
“may”, “will”, “expect”, “estimate”, “anticipate”,“continue” or similar terms, variations of thosents or the negative of those
terms. Statements that are not historical faotduding statements about Freewest's beliefs apeaations, are forward-
looking statements. These statements contain ttesks and uncertainties, and actual resultg tharefore differ materially.
Except for ongoing obligations to disclose matemdbrmation under applicable securities laws, Rrest undertakes no
obligation to publicly update any forward-lookingtements whether as a result of new informatiaturé events or otherwise.

LI ”ow ” o« ”ou

Important factors that may affect these expectatinolude, but are not limited to: the risks ass@d with mining exploration;
changes in the Canadian economy; changes in cdimpdti Freewest’'s markets; availability of futuieancing; and other
factors discussed herein and those detailed froma to time in Freewest's filings with the secustiegulatory authorities in
Canada. Freewest shareholders should evaluaferaverd-looking statements in light of these impottfactors.



FREEWEST RESOURCES CANADA INC.
October 27, 2009

Dear Shareholder:

RE: Unsolicited Take-Over Bid by Noront Resources td.

On October 5, 2009, Noront Resources Ltélldfont”) announced that it intended to make an unsoticék-share offer for
all of the outstanding shares of Freewest Resoaesda Inc. Freewest). On October 13, 2009, Noront filed documents
with the Canadian securities commissions relatinigst unsolicited take-over bid to purchase althef outstanding common
shares of Freewest (th€reewest Share’§y for Noront common shares (th&lbront Shares), on the basis of one Noront
Share for every four Freewest Shares and $0.00@ash for each Freewest Share (thNerbont Offer”), representing an
implied price of $0.3975 per Freewest Share. Tdis-over bid was not solicited or negotiated byefrest.

The Board of Directors of Freewest has unanimoashcluded that the unsolicited Noront Offer is imoyour best interests.
The Board of Directors unanimously recommends thayou REJECT the Noront Offer and that you NOT TENDER
your Freewest Shares under the Noront Offer. The 8ard of Directors believes that the Noront Offer fés to provide
full value for Freewest and is an attempt by Norontto acquire Freewest without offering adequate cotderation to
Freewest Shareholders.

In reaching its conclusion, the Board of Directoedied upon, among other things, the recommendadiba Special
Committeecomprised of Freewest’s independent directors. Boerd of Directors and Special Committee alseetelipon
an opinion ofCIBC World Markets Inc. (CIBC”) that states, subject to the assumptions, linoitest and qualifications set
out therein, that theonsideration offered by Noront under the NororfeOfs inadequate, from a financial point of vidw,
Freewest Shareholders.

As set out inthe accompanying Directors’ Circular, the Board Rifectors considered the following reasons for the
recommendation that ydREJECT the Noront Offer:

- The Board of Directors believes that the Noront eDffails to adequately compensate Freewest
Shareholders for the strategic value of Freewesisets.

- The Board of Directors believes that the timinghaf Noront Offer is opportunistic and disadvantagem
Freewest Shareholders.

- Noront does not have a strategy focused on chromite

- The Board of Directors believes that the NoronteDffoes not reflect an adequate premium for comwfrol
Freewest.

- The consideration offered under the Noront Offgresents a discount to the current trading price of
Freewest Shares.

- The value of the consideration offered under theoNbOffer is uncertain and entirely dependent foa t
value of Noront Shares, which are subject to siggift fluctuations.

- It may be difficult for Freewest shareholders tepdise of Noront Shares.
- Superior proposals or other alternatives may emerge

- Freewest'’s financial advisor has provided a writtgrinion that, as of the date of such opinion, the
consideration offered under the Noront Offer isdeguate, from a financial point of view, to Freetwes
Shareholders.

- The Noront Offer is highly conditional.



- The Noront Offer is not a Permitted Bid under Frestis Shareholder Rights Plan.
- Freewest has a track record of creating value feewest shareholders.

In summary, the Board of Directors strongly and nimeusly believes that the Noront Offer is finaflgianadequate,
opportunistic and fails to provide adequate comagas to Freewest Shareholders for the value oéWwest's assets and its
future value-creation potential.

The Board of Directors and Special Committee, togetvith Freewest's management and financial agdl ladvisors, are
actively working to evaluate a range of stratedieraatives to enhance value for Freewest SharelaldDiscussions are
underway with third parties with a view to explagialternative value-maximizing transactions. Fregwntends to use the
time provided by Freewest’s Shareholder Rights Rigoursue these alternatives.

You are advised to read the full explanation of tasons for your Board of Directors’ recommendatoREJECT the
Noront Offer as described in the enclosed Direc@isular. If you have already tendered any of your Freewesttares
under the Noront Offer, you should withdraw them immediately. Freewest Shareholders who have deposited Freewest
Shares under the Noront Offer antlo wish to obtain advice or assistance in withdngwheir Freewest Shares are urged to
contact Freewest by e-mailiafo@freewest.com or toll free at 1-888-878-3551.

Sincerely,

On behalf of the Board of Directors

Edward Thompson Mackenzie |. Watson
Chairman of the Special Committee of the Board ioé@ors  President, Chief Executive Officer and Director

Freewest Shareholders requiring advice or assistzomacerning the Noront Offer are urged to contact:
FREEWEST RESOURCES CANADA INC.
Toll Free: 1-888-878-3551
E-mail: info@freewest.com
Facsimile: (514) 878-4427




DIRECTORS’ CIRCULAR

This Directors’ Circular is issued by the Boardifectors (the Board of Directors”) of Freewest Resources Canada Inc.
(“Freewest) in connection with the unsolicited offer (th&dront Offer”) made by Noront Resources LtdN@ront”) to
acquire all of Freewest’s outstanding common shéhes‘FreewestShares) on the basis of one common share of Noront
(the “Noront Shares) for every four Freewest Shares and $0.0001 &h dar each Freewest Share, upon the terms anecsubj
to the conditions set out in the Noront Offer amdcapanying circular of Noront dated October 1302@the Noront
Circular ”). Reference is made to the “Glossary of Term#iexed hereto as Schedule A for the definitionseofain terms
used in this Directors’ Circular.

All information provided in this Directors’ Circulaelating to Noront is derived from informationntained in the Noront
Circular and other information contained in pubiimgs made by Noront with securities regulatortterities in Canada or
otherwise publicly made available by Noront. TheaRl of Directors does not assume any respongilfdiitthe accuracy or
completeness of such information or for any failoyeNoront to disclose events that may have ocdwrehat may affect the
significance or accuracy of any such informatiohjol are unknown to Freewest.

Unless otherwise indicated, all dollar amountshia Directors’ Circular are expressed in Canadilfack.

UNANIMOUS RECOMMENDATION OF THE BOARD OF DIRECTORS
The Freewest Board of Directors unanimously recommmels that Freewest shareholders (the “Freewest Shdvelders”)
REJECT the Noront Offer and NOT TENDER their Freewest Shares to the Noront Offer. Freewest Shareholdewho
have already deposited Freewest Shares under the dat Offer should WITHDRAW their Freewest Shares.

Each of the directors and officers of Freewest haadicated his intention NOT to accept the Noront Offer.

REASONS FOR THE RECOMMENDATION

The Board of Directors has carefully reviewed andsidered the Noront Offer, with the benefit of iadvirom the Special

Committee of the Board of Directors, independenaricial advisors and legal advisors. The followimi@ summary of the

principal reasons for the unanimous recommendatidine Special Committee and Board of DirectorBrieewest Shareholders
that theyREJECT the Noront Offer anlOT TENDER their Freewest Shares to the Noront Offer.

1. The Board of Directors believes that the Noront @©fffails to adequately compensate Freewest Shardard for
the strategic value of Freewest's assets

. Freewest's chromite assets are highly strategicsuah assets are difficult to discover or acquire.
Freewest's McFaulds property in northern Ontarimsists of nine mineral claims (144 claim units)
comprising 22.7 square kilometers. Four of theéntdaare wholly-owned by Freewest and contain the
“Black Thor” chromite occurrence; the remainingefiglaims, which contain the “Big Daddy” chromite
occurrence, are owned as to 50% by Freewest atalaasaggregate of 50% by Spider Resources Inc. and
KWG Resources Inc., which have an option to inaed®ir aggregate ownership in the five claims to
60%. The Board of Directors believes that the MorOffer fails to adequately compensate Freewest
Shareholders for the significant strategic anda@gavalue of these chromite assets.

. Freewest believes that its Black Thor chromite omnce is of world-class caliber, both in termsjoélity
as well as potential tonnage and grade. Discovare8eptember 2008, drilling has fast-tracked the
Black Thor deposit over the past year to the paimtre it has been delineated over a 2.6 kilometilees
length and to a maximum vertical depth of approxetyg400 metres. Black Thor remains completely
open-ended along strike and to depth, leaving amgaen to expand the chromite mineral resource. The
Black Thor occurrence is characterized by sevedodust drill intercepts, including 43.7% JfOg
(chromium oxide) over 48.0 metres, 43.12%Q@rover 64.0 metres and 41.3%,0s across a core width
of 44.0 metres, as disclosed by Freewest in itsspreleases relating to drill-hole results on tkecB Thor
occurrence, including press releases issued or®épr 17, 2009 and October 15, 2009.

. Of the 54 drill holes completed by Freewest to dateBlack Thor, 50 drill holes have intersected
economically-significant chromite, attesting to tbensistency and continuity of mineralization. ghi
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represents a 93% success rate for drilling. A<lased by Freewest in its press release dated
September 17, 2009, preliminary chrome to ironoga{iCr:Fe) for mineralization averaging greatemtha
30% CpO; are in the range of 1.60 and greater. This isadrable ratio, comparable to those in
established chromite-mining camps globally, inchgddeposits in the Bushveld Complex in South Africa
(1.60) and the Kemi Deposit in Finland (1.53). lifmmary scoping-level metallurgical work suggestat
Black Thor has desirable and marketable compositioontaining a lower-level content of potentially
deleterious elements such as Ji@tanium dioxide), MgO (magnesium oxide) and,@4 (aluminum
oxide) than most chromite deposits for which sukels are published.

Freewest believes that its Black Thor chromite ommce is superior to Noront's nearby “Blackbird”
chromite occurrence, both in terms of potentiabsand likely grade. As a result of an examination
September 2009 by Freewest’s exploration team abhits core data, a three-dimensional exploration
model prepared by Noront's geologists, as well asious public disclosure documents containing
geological data regarding Noront's Blackbird oceuae, Freewest has concluded that the character of
Blackbird’s chromite mineralization tends to be dog” and discontinuous, and will not contain as muc
tonnage of good-quality chromite mineralization Freewest’'s Black Thor occurrence. Geologically,
Freewest believes that its Black Thor occurrendedated within the thickest portion of the “RinfjFire”
ultramaffic intrusion, whereas Noront’s Blackbirdcorrence is likely located towards the fringe loé t
ultramaffic intrusion. See “Background to the Nar@ffer and Freewest Response — Prior Events”.

Freewest’s other key mining asset is the Clarenosa® gold property in southwestern New Brunswick.
Clarence Stream contains a mineral resource 062R1gunces of gold and 7.3 million pounds of antigno

in the indicated category and 161,340 ounces ofl golthe inferred category, representing a total of
382,960 ounces of gold, all in compliance with Naél Instrument 43-108tandards of Disclosure for
Mineral Projects A resource-expansion drilling program will begimortly with the goal of increasing the
mineral resource to at least one million ouncesFreewest’s view, this is a realistic goal, gitkat most

of the gold zones are open along strike and tohdept

In addition, Freewest has a portfolio of high-qiyaljold and base-metal properties in eastern Canada
During the remainder of 2009 and through 2010, Wes#'s joint-venture partners are expected to ireur
aggregate of approximately $10 million in explavatexpenditures on these properties in order tawach
them. Freewest's joint venture exploration pagnerclude Xstrata Copper, Rockport Mining Corp.,
Spider Resources Inc. and KWG Resources Inc.

Freewest also holds almost 4.2 million shares o&gDWranium Corporation Quest’), representing
approximately 10.5% of Quest's outstanding shar€aiest is actively exploring the Strange Lake rare
earth element REE”) deposit and surrounding area in Québec and Idalira Exploration activities
completed to date by Quest indicate that the S&rdrake and B-Zone deposits are potentially of world
class calibre. REEs are used in batteries to ybnidh automobiles and are an important componettén
high-tech and aerospace industries. Such an iasaetextremely important one, given that approxatya
95% of the world’s REE is produced in the PeopR&public of China, which recently imposed severe
restrictions on REE exports due to concerns ablobadrsupply shortages.

According to the Noront Offer, Noront expects tsue approximately 57 million Noront Shares to
Freewest Shareholders, on a “fully diluted in theney basis”. Based on the implied value of theador
Offer of $0.3975 per Freewest Share, the NoroneOfflaces a value on Freewest of approximately
$90.7 million. As at July 31, 2009, Freewest habhc and marketable securities of approximately
$6.4 million; as well, immediately prior to the pigbannouncement of the Noront Offer, the shares of
Quest held by Freewest had a market value of appatgly $15.5 million, based on Quest's closingeri
on the TSX Venture Exchange on October 2, 200luging the aforementioned assets, the value placed
on Freewest’'s McFaulds chromite property and aFmfewest’s other mining properties and assethéy t
Noront Offer is only $68.8 million. This represer$0.301 per Freewest Share on a “fully-dilutedhia
money basis”. The Noront Offer gives little valieeFreewest’s properties or their potential, inticatar

the McFaulds chromite property. It also fails ake into account the potential for continuing apjaon

in value of the 4.2 million shares of Quest heldHogewest.



2.

The Board of Directors believes that the timing tife Noront Offer is opportunistic and disadvantageo to
Freewest Shareholders

Share Pric

The Noront Offer is opportunistically timed to iy acquire Freewest when its chromite propertiesaaia
relatively early stage of exploration. As publictiisclosed, Freewest is focusing its efforts on the
McFaulds chromite property, including the Black Tlocurrence. This is considered by Freewest titsbe
most valuable property. The true potential of Biack Thor occurrence will be properly assessed onl
when Freewest completes its proposed drilling mogiand related work. The immediate goal of the
drilling, mineral characterization and metallurdieark undertaken by Freewest is to complete a raine
resource estimate on Black Thor by the end of 20@fich estimate will be in compliance with National
Instrument 43-10Btandards of Disclosure for Mineral ProjectEreewest's management is confident that
Freewest will be able to deliver the mineral reseusstimate within this time frame. Noront hasetihthe
Noront Offer so as to try to acquire Freewest befitre value of the McFaulds property, including the
Black Thor occurrence, is realized and reflectethaprice of Freewest Shares.

The timing of the Noront Offer also takes advantafja recent period when the spread between thdntgra
prices of Freewest Shares and Noront Shares ireteadich the Board of Directors believes inflaties
premium described in the Noront Offer. The Boar®iectors believes that the Noront Offer représen
particularly inadequate premium when measured agaire average price of Freewest Shares over the
previous year, prior to the announcement of Nosittention to make the Noront Offer. In particula
Freewest Shares have traded above the implied pfite Noront Offer on a majority of the tradingyd
over the past year.

Implied Offer Price of the Noront Offer®

$0.80 - —— Freewest Common Share Price
Implied Noront Offer Price
$0.60 -+
$0.40 -+
i) ~WON "
$0.00 T T T T T T

3-Oct-08 2-Decdg€ 31-Janeg 1-Apr-09 31-May-09 30-Jue 28-Sepos

(1) Based on closing prices on the TSX Venture Exchéimgeigh October 2, 2009. Source: Bloomberg FirsiMdarkets.

3.

Noront does not have a strategy focused on chromite

Noront has many disparate projects currently undgrwith no particular focus on chromite development

Freewest is focused on the development of its Midisachromite property. In contrast, Noront does no
appear to have a development strategy focusedsarhibmite property. As publicly disclosed, Norgnt
working on a number of development projects wighpitimary focus on three main projects in the “Rifig
Fire” district of the James Bay Lowlands in northéntario, namely a nickel-copper project, a chtemi
project and a newly-discovered vanadium projedier€ is a lack of focus on Noront's part. If Frestv
Shareholders accept the Noront Offer, the benefitseewest’s focus on the development of its Mdétfau
chromite property will be diluted.

There is a risk that Noront's assets may not belbged

All of Noront’s projects require a significant anmawof capital and it is uncertain how Noront managat
intends to raise the funds needed to develop, amdithwill manage, these disparate projects atstnme
time. For example, the development of Freewestrernite property will take a number of years, il
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significant expenditures, and require considerapertise in mining-property development. Freewest
estimates that the chromite project would requierthan $1 billion in capital. Noront's managemen
team does not have a proven track record of miphogerty development and the Noront Circular
discloses little in the way of strategy for the eélepment of the chromite properties or Noront'seoth
projects. The Freewest Board of Directors has easaon to believe that Noront management has the
experience or expertise necessary to develop FetewdcFaulds chromite property. Further, theraas
evidence that Noront has the financial capacitgrteed with the development of the chromite priger
including construction of the necessary infrasuiet

4, The Board of Directors believes that the Noront @ffdoes not reflect an adequate premium for contwaf
Freewest
In the Board of Directors’ view, a comparison of tRoront Offer to premiums paid in precedent Caanadi
transactions illustrates that the Noront Offer doefsreflect an adequate premium for control ofetrest.
Precedent Take-over Premium’
70.0% - 66.3%
60.0% -
50.0% r 42.3% 43.3%
40.0%
30.0% Noront Offer
26.2% @4
20.0% |
10.0% |
0.0%
- @ . @) . @3
Unsolicited Metals & Mining Unsolicited Metals & Mining
Canadian Target Transactions
(1) Precedent take-over premiums based on target'fasted stock price, generally one trading day ptioannouncement date. Source: Thomson
Financial and other publicly-available information.
(2) Source: Thomson Financial and other publicly-atdélanformation for transactions less than $250ionilfrom January 1, 2000 to October 2, 2009.
(3) Source: Thomson Financial and other publicly-atdéanformation for corporate base-metal transastivpom January 1, 2000 to October 2, 2009.
(4) Premium represented by the implied offer pricetasf Noront Offer as at October 2, 2009 relativehte tlosing price of Freewest Shares as at
October 2, 2009.
The implied offer price of the Noront Offer reprated a premium of 26.2% over the closing pricehef t
Freewest Shares on the TSX Venture Exchange onb&c®) 2009, the last trading day prior to the
announcement of the Noront Offer. This is sigmifity below the average premiums paid in comparable
transactions.
5. The consideration offered under the Noront Offerpgeesents a discount to the current trading price Bfeewest

The Freewest Shares currently trade above the echplffer price of the Noront Offer, supporting the
Board of Directors’ conclusion that the considematbffered under the Noront Offer is inadequate.

The Board of Directors is of the view that the perfance of Freewest Shares during this periodstsoag
indicator that the market believes that the Nofoffier undervalues Freewest Shares.

The closing price of Freewest Shares on the TSXWwerExchange on October 26, 2009 was $0.50. The
implied offer price of the Noront Offer as of thddte was $0.415, representing a 17 di%tount to that
closing price.



Shar¢Price (C$

Implied Offer Price of the Noront Offer Relative to Freewest Share Pric&

$0.8C 17— Freewest Common Share Price
Implied Noront Offer Price

$0.6C

// e 117.0%
$0.4C -

$0.2( \ \ \
5-Oct09 10-Oct-09 15-Oct-09 20-Oct-09 25-00¢

(1) Based on closing prices on the TSX Venture Exchai@geirce: Bloomberg Financial Markets.

6. The value of the consideration offered under the tdat Offer is uncertain and entirely dependent ohe value
of Noront Shares, which are subject to significafiictuations

The value of the consideration to be received leeWwest Shareholders under the Noront Offer is taicer
and will depend entirely on the value of the NorBhares at the time that the Freewest Shareslane tp
under the Noront Offer. Under the terms of the dwbrOffer, the exchange ratio (one Noront Share for
every four Freewest Shares) wilbt be adjusted to reflect any change, including diecin the market
value of Noront Shares. If the market price of ddrShares declines, the value of the consideration
received by Freewest Shareholders will decline @& w

The Noront Offer provides that Freewest Shareheldgit be paid almost entirely in Noront Sharesthna
nominal cash component ($0.0001 per Freewest Shateyont Shares have not performed well on the
TSX Venture Exchange during the past months. Aently as December 2008, Noront Shares traded at
$0.435. From an intra-day high price of $3.01 arg#st 4, 2009, the price of Noront Shares fell tova

of $1.52 on October 2, 2009, immediately prior ke public announcement of the Noront Offer. This
represents a drop of $1.49 or 50% in less thanntoths. Noront proposes to pay Freewest Shareisolde
with shares which have not performed well on theclstmarket, and which are subject to significant
fluctuations in price.

It may be difficult for Freewest Shareholders togfiose of Noront Shares

Under the Noront Offer, Noront will issue one Nar@&hare for every four Freewest Shares. Assuming
that Noront acquires 100% of the Freewest Sharesipat to the Noront Offer, Freewest Shareholddts w
own an aggregate of 60,816,617 Noront Shares, letdcl on a fully-diluted basis. This represents
approximately 27% of the Noront Shares that wolhleintbe outstanding. Based on the average daily
trading volume of Noront Shares over the 30 tradlags ended October 2, 2009, it would take Freewest
Shareholders approximately 57 trading days (oretleedendar months) to exit their position in Noront

The problem is compounded by the fact that Norsatiéd an aggregate of 8,928,500 “flow-through”
shares on August 26, 2009 by way of private placepst a price of $2.80 per share. The statutouy-f
month “hold period” on these “flow-through” Noro8hares expires on December 27, 2009, at which time
they will be freely-tradable under Canadian semsgitegislation. If the holders of these 8.9 roilli“flow-
through” Noront Shares sell them at approximatlkéysame time, it may create downward pressureen th
price of the Noront Shares on the TSX Venture Ergeaand make it more difficult for former Freewest
Shareholders to sell their Noront Shares.
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8. Superior proposals or other alternatives may emerge

Since October 5, 2009, the date on which Noronbanced its intention to make the Noront Offer, the
Freewest Board of Directors and Special Commitiegether with Freewest's management and financial
and legal advisors, have been working to evaluatage of strategic alternatives, including theustauo,

to enhance Freewest Shareholder value. Discussiensinderway with third parties in order to bring
forward additional value-maximizing alternativé&hile it is difficult to predict with certainty whier any
transactions will emerge from these efforts andudisions, the Board of Directors believes that \wes¢
and its assets are potentially very attractivetbeioparties in addition to Noront.

Tendering Freewest Shares to the Noront Offer letioe Board of Directors and its advisors have drad
opportunity to fully explore all available alternags to the Noront Offer may preclude the posgipilif a
financially superior alternative transaction emeggi

9. Freewest’s financial advisor has provided a writt@pinion that, as of the date of such opinion, tkensideration
offered under the Noront Offer is inadequate, froenfinancial point of view, to Freewest Shareholders

The Board of Directors and Special Committee haeoeived a written opinion, dated October 27, 2009,
from CIBC to the effect that, as of such date amject to the assumptions, limitations and qualifimns
stated in its opinion, the consideration offeredNxyront under the Noront Offer is inadequate, fram
financial point of view, to Freewest Shareholdefscopy of CIBC's opinion is annexed to this Direxd’
Circular as Schedule B. The Board of Directoromemends that the CIBC opinion be read in its etytire
for a description of the procedures followed, nmatteonsidered and limitations on the review undera
The descriptions do not constitute a recommenddtiofreewest Shareholders as to whether they should
tender their Freewest Shares to receive NoronteShaiThe Board of Directors and Special Committee
have reviewed the basis on which CIBC reachedpision and concur with the views expressed therein.

10. The Noront Offer is highly conditional

The Board of Directors has reviewed, with the @aeie of its financial and legal advisors, the dtows
that Noront has placed on the Noront Offer. Theroof Directors is concerned about the fact that t
Noront Offer is highly conditional for the benedit Noront.

There are several conditions which are not suliechateriality thresholds or other objective cidelut
rather provide Noront with a broad range of grouapan which it may decline to proceed with the Nro
Offer, with the result that the tendering of Frestv8hares to the Noront Offer would, under certain
circumstances, constitute little more than the goian option to Noront to acquire Freewest Shares

In particular, among these conditions is one to dffect that Noront shall have determined, in iites
judgment, that the aggregate amount payable tdir@ttors and officers of Freewest upon the occuee

of a change of control of Freewest does not ex&desl million. As Freewest has publicly disclosedts
management proxy circular dated March 20, 2008 ftarty to consulting agreements with Mackenzie I.
Watson and Ronald Kay and an employment agreemiénDenald Hoy, each of whom is a senior officer
and director of Freewest, which provide for “charafecontrol” payments which in the aggregate are
greater than $1.5 million. The three agreement®vapproved by the independent directors of Freewes
and entered into in October 2008. The Board oé@ars is not prepared to cause Freewest to bitsach
contractual commitments to Messrs. Watson, Kaykoy, such that the foregoing condition of the Ndron
Offer cannot be satisfied. See “Arrangements aeAments Regarding Freewest”.

11. The Noront Offer is not a Permitted Bid under Freest's Shareholder Rights Plan

The purpose of Freewest’s Shareholder Rights Rfen‘Rights Plan’), adopted in 2008 and approved by
Freewest Shareholders in accordance with the peliof the TSX Venture Exchange, is to provide the
Freewest Board of Directors and Freewest Sharefoildith adequate time to consider and evaluate any
take-over bid made for the Freewest Shares, prahiel@oard of Directors with adequate time to idgnt
develop and negotiate value-enhancing alternativeany such take-over bid, and encourage the fair
treatment of Freewest Shareholders in connectidh any take-over bid made for the Freewest Shares.
The Rights Plan encourages potential acquirors akema Permitted Bid without the approval of the
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Freewest Board of Directors, having terms and d¢@mt designed to meet the objectives of the Rights
Plan, or to negotiate the terms of the offer witle Board of Directors. Failure to do so creates th
potential for substantial dilution of the poten@alquiror’s position. See “Shareholder RightsnPla

To be a Permitted Bid, a take-over bid must, amotiger things, be open for at least 60 days and be
accepted by the holders of more than 50% of thevirest Shares (other than those Freewest Sharebyheld
any Freewest Shareholder or group of Freewest Bblgiers making a take-over bid). A Permitted Bid
would, among other things, provide additional tifiee the exploration, development and pursuit of
alternatives that could enhance value for Free®bsareholders. A Permitted Bid would also ensuag th
holders of Freewest Shares have sufficient timecdosider all appropriate alternatives and not feel
compelled to accept a bid for fear that other FestvBhareholders would tender and they would reamin
minority shareholders in a corporation with a nesnteolling shareholder, and with significantly less
liquidity and the absence of any take-over premiurhe Noront Offer is open for acceptance for @ty
days.

Noront could have made a Permitted Bid as the Riftan was adopted and announced in 2008, and a
copy publicly filed prior to the Noront Offer beingunched. Noront chose not to make a Permitteld Bi

12. Freewest has a track record of creating value foredewest Shareholders

In December 1994, Freewest's predecessor corporafitceewest Resources IncF¢rmer Freewest),
entered into a transaction with Hemlo Gold Mines. IfiHemlo”). Pursuant to the transaction: (i) Former
Freewest transferred all of its assets, other tharHolloway gold deposit located in Harker andlblohy
Townships, northern Ontario, to Freewest; (ii) Henalcquired all of the shares of Former Freewest,
thereby in effect acquiring the Holloway gold deigoand (iii) shareholders of Former Freewest reeei
Freewest Shares as well as shares of Hemlo. TieldHshares issued to the shareholders of Former
Freewest were valued by Hemlo at approximately &#iillion; the shares subsequently appreciated in
value. Following the transaction, Hemlo and ititjoventure partners developed the Holloway gold
deposit into a mine. Mackenzie |. Watson and RbKaly, two of Freewest’'s current senior executives
and directors, were senior executives and direatbFormer Freewest and played an instrumentalirole
the transaction with Hemlo.

In 2007, Freewest transferred its uranium-exploragiroperties to a new wholly-owned subsidiary, fue
and distributed 6,256,000 Quest shares to FreeSveaeholders. At the same time, Freewest Sharetsold
were given an opportunity to participate in a rigbffering by Quest, all concurrent with Quest&titig on

the TSX Venture Exchange. Based on current markees ($1.88 - October 26, 2009), the 6,256,000
shares of Quest distributed to Freewest Sharelwld@ve an aggregate value of approximately
$11.8 million. The 6,255,891 additional sharesQafest issued pursuant to the fully-subscribed sight
offering, at a price of $0.15 per share, today &lgee an aggregate value of approximately $11.8omil
Upon the listing of Quest on the TSX Venture Exa®rreewest held 4,237,760 Quest shares, 50,000 of
which have since been sold by Freewest. Mackdn¥itatson and Ronald Kay, two of Freewest's senior
executives and directors, are on the Board of Birecof Quest and play an active role in advisinge's
management.

The transaction with Hemlo and spin-out of Quedtteewest Shareholders demonstrate that Freewsst ha
created value for Freewest Shareholders, whilditiggall Freewest Shareholders on an equitablesbasi
While no assurances can be given, it is possilae Freewest will offer similar opportunities to Eveest
Shareholders in the future. Noront has no sinfilatory of creating value for its shareholders.rtker, it

is Freewest's understanding that Messrs. Richardidleand John Harvey, who were instrumental in
Noront's growth, are no longer involved in the dayday management of Noront. Mr. Nemis is the
former Chief Executive Officer and Mr. Harvey tlwrher Chief Operating Officer of Noront.

Conclusion and Recommendation

For the principal reasons outlined above, the Bo&fdirectors:

has unanimously concluded that the Noront Offdmiancially inadequate and not in the best interedt
Freewest Shareholders; and
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. therefore recommends to Freewest ShareholdershiéaREJECT the Noront Offer anédNOT TENDER
their Freewest Shares to the Noront Offer.

The foregoing summary of the information and fastoonsidered by the Special Committee and Boaifdimgctors is not
intended to be exhaustive of the factors considbyetthem in reaching their conclusions and makirertrecommendations,
but includes the material information, factors andlysis considered by the Special Committee aratdBof Directors. The
members of the Special Committee and Board of Birscevaluated the various factors summarized abolight of their
own knowledge of the business, financial conditaml prospects of Freewest, and based upon theead¥ithe financial
advisors and Freewest’s legal counsel. In viethefnumerous factors considered in connection thigir evaluation of the
Noront Offer, the Special Committee and Board akbiors did not find it practicable to, and did ,rqiantify or otherwise
attempt to assign relative weight to specific fastin reaching their conclusions and recommendstiofn addition,
individual members of the Special Committee andrBaa Directors may have given different weightdifferent factors.
The conclusions and recommendations of the SpE&maimittee and Board of Directors were made aft@isiciering the
totality of the information and factors involved.

ALTERNATIVES TO THE NORONT OFFER

Discussions are underway between Freewest and fdrtes with a view to exploring alternative vameximizing
transactions. The Board of Directors believesehisra reasonable prospect that one of thesetivésamay result in a
competing offer which is financially superior t@tNoront Offer.

The Noront Offer is open for acceptance until 5500. (Toronto time) on November 18, 2009, unleghdvawn or extended.
Accordingly, there is no necessity for Freewestr&alders to take any steps in respect of the N@#éfer at this time.

BACKGROUND TO THE NORONT OFFER AND FREEW EST RESPONSE
The following is a chronology of the principal et&relating to the Noront Offer and Freewest'’s oese:
Prior Events

In the spring of 2009, Messrs. Mackenzie |. Wat&mesident and Chief Executive Officer of Freewast Donald Hoy, Vice-
President, Exploration of Freewest, were invitedlbgeph Hamilton and Paul Parisotto, the then-GefExecutive Officers
of Noront, to an informal dinner meeting held inr@ito. At the dinner, Messrs. Hamilton and Pattisdised the possibility of
a consolidation of the chromite properties ownegpeetively by Noront and Freewest and described they thought would
be the benefits of such a consolidation. Messegs@h and Hoy responded that Freewest was noestéel in a consolidation
of Freewest's and Noront’s chromite properties.séfse. Watson and Hoy did not see any value foasteShareholders in a
consolidation of properties with Noront, in lightthe superior mineralization of Freewest's chrengitoperty when compared
to that owned by Noront.

On June 4, 2009, Freewest completed a privateplaewith Cliffs Natural Resources Inc. of Clevela®hio in an amount of
$5,162,500, by issuing 14,750,000 Freewest Sharagpdce of $0.35 per share. Each Freewest Shaseaccompanied by
one-half of a common share purchase warrant. Hacttwarrant entitles Cliffs Natural Resources Iro. purchase one
additional Freewest Share at a price of $0.45 Viar years. The proceeds from the private placeraemtbeing used by
Freewest primarily for exploration on its 100%-ownk®licFaulds chromite property in northern Ontari€liffs Natural
Resources Inc. is an international mining and aht@sources company, the shares of which arel lestethe New York Stock
Exchange.

In September 2009, Noront expressed an interegitaining the views of two of Freewest’s geologimahsultants with respect
to Noront’s Blackbird occurrence and Eagle’'s Nempaskits. Accordingly, Noront shared with Mr. Dah&loy, Freewest's
Vice-President, Exploration, and Freewest's twolagioal consultants, drill core and drill sectioinem Noront's Blackbird
occurrence and a three-dimensional model relatingeto.  Noront also showed drill core to Mr. Hoyldhe two geological
consultants from hole 49 on Noront's Eagle’s Nespasits. In exchange, Mr. Hoy shared with Nororill dore from
Freewest's Black Thor occurrence.

Based on that information, as well as various pullisclosure documents containing geological datmnding Noront's
Blackbird occurrence, the conclusions reached byHdy and Freewest’'s two geological consultantsevibat: (i) Noront's
Blackbird occurrence does not compare favourabBréewest’s Black Thor occurrence; (ii) FreeweBtack Thor occurrence
possesses better geology and chromite mineraliztitan Noront’s Blackbird occurrence and is intthiekest part of the “Ring
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of Fire” ultramaffic intrusion; and (iii) Noront'8lackbird occurrence does not have the same tonpaigatial as Freewest's
Black Thor occurrence, in that Black Thor is chtedzed by thicker and more continuous massiverolteobeds compared to
Blackbird. Accordingly, tonnage from Freewest'saék Thor occurrence is expected to be greater fram Noront's
Blackbird occurrence, with better quality mineratian.

October 2009

On Thursday, October 1, 2009, at 10:40 a.m., MadkdnWatson, President and Chief Executive Offafe-reewest, received
an e-mail from Joanne C. Jobin, Vice-Presidentp@@te Communications of Noront, inquiring whetihdr. Watson was
available on Friday, October 2 at approximately.m.pto meet Wesley Hanson, President and Chief Wixec Officer of
Noront, and Ms. Jobin in Montreal “for a drink ocap of coffee”. Mr. Watson spoke with Ms. Jobm@©ctober 1 and agreed
to meet with Mr. Hanson and Ms. Jobin at Freewasfises in Montreal on Friday, October 2 at 1 p.m.

On Friday, October 2, 2009 at 12:31 p.m., Ms. Jekint an e-mail to Mr. Watson advising Mr. Watsuat Noront would not
be able to meet Mr. Watson on that day, and thabitild be necessary to reschedule “at a later date”

On that same day, Friday, October 2, 2009, at appedely 4:15 p.m., Wesley Hanson, President aneéf@xecutive Officer
of Noront, contacted Mr. Watson by telephone. Wanson advised Mr. Watson that Noront intendedd&arthe Noront Offer
and that Noront and its legal and financial adgseere prepared to spend the weekend negotiatmgdraimsaction with
Freewest, so that the transaction could be anndupger to the opening of the markets on MondaytoBer 5, 2009. After
consulting with two Freewest directors who werentlavailable, Mr. Watson advised Mr. Hanson thatefwest was not
available to negotiate over the weekend.

On Friday, October 2, 2009, after the close of s, Freewest received a three-page letter froronyoconfirming the
latter’s intention to make the Noront Offer. Tlé&édr set out, among other things, the terms anditions of the Noront Offer,
and that Noront was ready to discuss the proptgmther with a binding letter agreement and “austy lock-up agreements”
with Freewest over the course of the weekend “@ittiew to announcing the proposed transaction, thighunanimous support
of your board, before the markets open on Mondayolaer 5, 2009.”

On Monday, October 5, 2009, at 6:00 a.m., Norasuead a press release (in English only) annountsngtention to make the
Noront Offer “as soon as practicable”.

On Monday, October 5, 2009, before the opening@fmbarkets, Freewest issued a press release svittitiél response to the
pending Noront Offer, to the effect that the BoafdDirectors of Freewest would consider the NorGfter and make a
recommendation to Freewest Shareholders, but lteaNoront Offer was highly opportunistic and sigmaiftly undervalued
Freewest's assets and future value-creation patenti

On Monday, October 5, 2009, at 11:15 a.m., the éddo&Directors of Freewest met by way of telephooeference call. At the
meeting, among other things, the Board of Direcamointed the Special Committee consisting of kdeg3eorge Bryson and
Edward Thompson.

On Monday, October 5, 2009, Noront sent to Freevigstelecopier, a request that Freewest furnistiimten days of receipt
of an affidavit enclosed with the request, a lisEmewest’'s shareholders (th8Hareholder Basic List), and the names and
address of any known holder of an option or righa¢quire shares of Freewest. Noront also reqii¢isét Freewest provide
Noront with supplemental lists setting out any genfrom the Shareholder Basic List for each bssigy following the date
to which the Shareholder Basic List was prepateziythole pursuant to tli@éanada Business Corporations Act

On Tuesday, October 6, 2009, at 5:00 p.m., the doérDirectors of Freewest met by way of telephaoeference call.
Among the matters discussed at the meeting waerthagement of a financial advisor in connectiorhlie Noront Offer.
Upon the recommendation of the Special Committeeas decided to engage CIBC as financial advidtr mespect to the
Noront Offer.

On Wednesday, October 7, 2009, the Board of Dirsatd Freewest engaged CIBC as financial advistin véspect to the
Noront Offer. On Thursday, October 8, 2009, Frestwigsued a press release announcing the appointhéhe Special
Committee and the engagement of CIBC as finandiakar.

On Tuesday, October 13, 2009, Noront launched them Offer by way of newspaper advertisementsdelidered a copy of
the Noront Circular to Freewest's head office.
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On October 16, 2009, the Board resolved to defet‘8eparation Time” (as defined in the Rights®lander the Rights Plan
to a later date to be determined by the Board.

On October 23, 2009, Noront sent to Freewest, legapier, a request that Freewest furnish, withimdays of receipt of an
undertaking enclosed with the request, Freewestist mecently-prepared list of “U.S. non-objectingnbficial owners” of

Freewest Shares in Freewest's possession, putsuseittion 6.1 of National Instrument 54-X0dmmunication with Beneficial
Owners of Securities of a Reporting Issuer

On October 26, 2009, the Special Committee met GBC and Heenan Blaikie LLP ifeenan Blaiki€') to receive, consider
and discuss the initial advice of CIBC in respddahe Noront Offer. CIBC provided the Special Coittee with a summary of
its initial financial advice and members of the &aeCommittee asked numerous questions with rédpeearious matters
included in the initial financial advice.

On October 27, 2009, the Special Committee receifliedCIBC opinion, reviewed this Directors’ Circukand unanimously
adopted its recommendation to the Board of Diractbat it recommend to the Freewest Shareholdetsthley reject the
Noront Offer and not tender their Freewest Shardise Noront Offer.

At a meeting of the Board of Directors held on ®eto27, 2009, the Special Committee reported ufdéeliberations and

conclusions and made its recommendation to thedBoiaDirectors. The Board of Directors received tecommendation of

the Special Committee and, after careful consigterandopted it. The Board of Directors also appth (a) a press release
summarizing the recommendation and the reasorsftineand (b) this Directors’ Circular.

OPINION OF THE FINANCIAL ADVISOR

CIBC was retained to assess the Noront Offer andravide advice to the Board of Directors and Sgle€Ciommittee in
connection with the Noront Offer. CIBC has deleagtra written opinion addressed to the Board of diars and Special
Committee concluding that, subject to the assumptidimitations and qualifications set out in thginion, as of the date
thereof, the consideration under the Noront Offénadequate, from a financial point of view, te #reewest Shareholders.

The full text of the written opinion of CIBC is agxed as Schedule B to this document. FreewestBdlders are urged to
read the CIBC opinion carefully and in its entirdoy a description of the procedures followed, erattconsidered and
limitations on the review undertaken. The CIBCnigm addresses only the adequacy of the consideraffered under the
Noront Offer from a financial point of view. ThelBC opinion does not constitute a recommendatiorany Freewest
Shareholder as to whether they should tender Fnegéwest Shares.

FACTUAL ERRORS AND MATERIAL OMISSIONS IN NORONT CIR CULAR
If any information required to be disclosed in teront Circular has been presented incorrectlysanisleading, Freewest is
required by law to supply additional information titis Directors’ Circular which will make the infoation in the Noront
Circular correct or not misleading.

Freewest Tier 1 Listing on the TSX Venture Exchange

On October 13, 2009, Noront published an advergsern the financial press, formally launching theront Offer. The
advertisement included the following statement:

“The Common Shares [of Freewest] are listed on Ziefthe TSX Venture Exchange...”.

This statement is repeated a number of times ilNtrent Circular. In fact, the Freewest Sharediared on Tier 1 of the TSX
Venture Exchange, a fact that is available to thitdip on the web site of the Toronto Stock Exch@h§X Venture Exchange.

Gregory Rieveley — Noront Chief Financial Officer

As the consideration offered in the Noront Offensists almost entirely of Noront Shares, Noront &dsgal obligation to

include in the Noront Circular the same informatamwould be required in a prospectus. Amongrifegrnation that must be
disclosed in a prospectus, and thus in the Nordnculfar, is whether a director or executive officdrthe issuer (in this case,
Noront) is, or has been within the last ten yeadirector or executive officer of any company thitile that person was acting
in that capacity, or within a year of that perseasing to act in that capacity, made a proposatrusdy legislation relating to
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bankruptcy or insolvency, or instituted any prodegs, arrangement or compromise with its creditorshad a receiver,
receiver manager or trustee appointed to holdsista.

The Noront Circular specifically incorporates bference Noront's annual information form dated Seqiter 30, 2009 for the
financial year ended April 30, 2009 (thddront AIF "), which forms an integral part of the Noront Citar. It is evident that
the Noront AIF was preparexhd filedfor the express purpose ioforporation by reference in the Noront Circular.

Page 35 of the Noront AIF sets out that,

“none of the directors, officers or other membdrthe management of Noront is, or within the tearggrior

to the date hereof [September 30, 2009] has beedireator, officer, promoter or other member of
management of any other issuer that, while thasguemas acting in the capacity of a director, effic
promoter or other member of management of thaerssu made a proposal under any legislation relating
bankruptcy or insolvency or has been subject tmsiituted any proceedings, arrangement or com@®mi
with creditors or had a receiver, receiver managémustee appointed to hold its assets.”

The Noront AIF and Noront Circular identify GregdRyeveley as the Chief Financial Officer of Noroatposition that Mr.
Rieveley has held since April 27, 2009. Baseduwsiekly on public documents, it is evident that;

() Gregory Rieveley became a director of Biotech Huajdi Ltd. (‘Biotech’) on September 26, 2008 and
Chairman of the Board of Directors of Biotech orabout September 26, 2008;

(i) Biotech is a “reporting issuer” in British Columtdad Alberta;

(iii) on July 6, 2009, Biotech, “an insolvent companyledf a Notice of Intention to Make a Proposal ® it
Creditors under th&ankruptcy and Insolvency A@Canada), which Notice of Intention was signed by
Mr. Rieveley;

(iv) on July 14, 2009, the Supreme Court of British @dlia appointed Abakhan & Associates Inc. as interim
receiver of all of Biotech’s assets, undertakingg property, pursuant to section 47.1 of Bamkruptcy and
Insolvency AcfCanada);

(V) on September 18, 2009, the Supreme Court of Bri@islumbia extended by 45 days to November 5, 2009
the period within which a proposal may be filedRigtech under the Notice of Intention referred bmee;
and

(vi) Mr. Rieveley is to this day a director of Biotech.

None of the foregoing information was disclosedhia Noront Circular or any document incorporatedréfgrence therein,
notwithstanding the legal requirement that Noramsd. Further, the statement on page 35 of theritiévF referred to above,
which forms an integral part of the Noront Circylarfalse. In Freewest's view, given that Mr.\Rikey is the Chief Financial
Officer of Noront, this constitutes a material rafgresentation in the Noront Circular.

NORONT CORPORATE GOVERNANCE PRACTICES
The Board of Directors is of the view that Noroashrecently engaged in practices that bring inestion Noront's corporate
governance and that Freewest Shareholders shoutdabde aware of such practices, as the consideraffered under the
Noront Offer consists almost entirely of Noront f&isa

Grant of Stock Options

On June 29, 2009, after the close of the marketspmM issued a press release providing an “exptoratpdate of the
company’s activities”. Immediately prior to thenmuncement, Noront Shares were trading at $0.56.

On June 30, 2009, less than 24 hours after tharnssuof the press release, Noront announced thatligranted stock options
in respect of 3.8 million Noront Shares to “new @&xikting employees and consultants” of Norontsdgion insider reports, it
appears that options in respect of an aggregaspmfoximately 3.2 million Noront Shares (or 83%tloé total number of

Noront Shares subject to the options) were gratteskven of Noront’s senior executives, including President and Chief
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Executive Officer and Chief Financial Officer. Mot’'s press release did not identify the personsttom the options were
granted or the fact that the vast majority of theéams were granted to Noront’s senior executivElse options were granted at
an exercise price of $0.62, representing the dosiite of the Noront Shares on June 30, 2009.

Before the opening of the markets on July 6, 200, two business days after announcing the foreggrant of options,
Noront issued a press release announcing, amoeg thiings, that Noront was “evaluating options ddditional drilling at
Eagle One to test the newly discovered mineratimaéit depth below the Eagle One resource limit.dradt's share price
ascended quickly thereafter and within ten tradlags, Noront's share price had reached $1.50 (d®ng price on July 20,
2009). As a result, Noront's seven senior exeestisaw their recently-granted options increaseainevby an aggregate of
$2.8 million in just 13 trading days.

The Freewest Board of Directors believes that supfactice is not proper corporate governance aed dot align the interests
of senior executives and directors with those afsholders.

SHAREHOLDER RIGHTS PLAN

The Rights Plan was adopted by the Board of Dirsaib Freewest on March 20, 2008 and approved égvirest Shareholders
at an annual and special meeting held on April®98. At the shareholders’ meeting, a total 066@,346 Freewest Shares
were voted with respect to the Rights Plan. O$¢h&1,096,874 Freewest Shares (94.5%) were votdtid approval of the
Rights Plan while 1,803,472 Freewest Shares (5Wét¢ voted against. The Rights Plan was conditipapproved by the
TSX Venture Exchange on March 18, 2008. The TSXtwe Exchange granted final approval to the Ridgbin on
October 16, 2008.

The Rights Plan was adopted to: (i) provide Free®bareholders and the Board of Directors of Freewéh adequate time to
consider and evaluate any take-over bid made frotitstanding Freewest Shares; (ii) provide therdo@ Directors with
adequate time to identify, develop and negotiateeranhancing alternatives to any such take-owr(bi) encourage the fair
treatment of Freewest Shareholders in connectigh amy take-over bid made for the outstanding Festvhares; and
(iv) generally prevent any person from acquiringdfeial ownership of or the right to vote morertf20% of the outstanding
Freewest Shares (or where such person alreadymaresthan 20% of the Freewest Shares, from acguirivmership of or the
right to vote any additional Freewest Shares) whfile process is ongoing or entering into arrangesner relationships that
have a similar effect. Since the Rights Plan wadapted, decisions of the Canadian courts and $esudommissions have
confirmed the duty of a board of directors in ard®of control circumstance to act in the besréstis of the corporation. In
the appropriate circumstances, the board of direaba corporation subject to an unsolicited taier bid may be entitled to
maintain a shareholder rights plan in effect teeddfagainst the hostile bid.

The Rights Plan is in effect for three years.

The following description of the Rights Plan is bified in its entirety by the terms of the Sharetel Rights Plan Agreement
entered into between Freewest and Computershaestom/Services Inc. The Shareholder Rights Plaedgent is available
on SEDAR atvww.sedar.conand upon request from Freewest.

The objective of the Rights Plan is to ensurehtodxtent possible, that all Freewest Shareholdiirbe treated equally and
fairly in connection with any take-over bid for Emest.

The Rights Plan is designed to prevent the usee@fcore and/or abusive take-over techniques amsh¢ourage any potential
acquirer to negotiate directly with the Board ofdators for the benefit of all Freewest Sharehalddn addition, the Rights
Plan is intended to provide increased assurantea fhatential acquirer would pay an appropriategrobpremium in connection
with any acquisition of Freewest.

The Rights Plan utilizes the mechanism of a “PaeahiBid” (as defined therein) to attempt to ensbet a person seeking to
acquire beneficial ownership of 20% or more of Fineewest Shares gives Freewest Shareholders ambénd of Directors
sufficient time to evaluate the transaction, negetvith the proposed acquirer, encourage compbiitggto emerge, and ensure
that all alternatives to the transaction desigoemd@ximize Freewest Shareholder value have beesiderad.

The Rights Plan is intended to provide the Boardioéctors with time to review any unsolicited tadeer bid that may be
made and to take action, if appropriate, to enh&ineewest Shareholder value. The Rights Plan ptteta protect Freewest
Shareholders by requiring all potential biddergdmply with the conditions specified in the PerettBid provisions, failing

which such bidders are subject to the dilutiveuisss of the Rights Plan. By creating the poterfdiaksubstantial dilution of a
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bidder's position, the Rights Plan encourages &rafto proceed by way of a Permitted Bid or t@rapch the Board of
Directors with a view to negotiation.

Operation of the Rights Plan

Pursuant to the Rights Plan, one rigiRifht”) was issued in respect of each Freewest Shawmedsand outstanding on the
date of signature of the Shareholder Rights Plareédment entered into between Freewest and Compatersnvestor
Services Inc. In addition, one Right has beenedsfor each additional Freewest Share issued thereaEach Right
initially entitles the registered holder thereofgorchase from Freewest one Freewest Share ate @iri$100, subject to
certain anti-dilution adjustments. The Rights@oeexercisable until the “Separation Time” (asmkd in the Rights Plan).

Trading and Exercise of Rights

Until the Separation Time, the Rights trade togethigh the Freewest Shares. After the Separatione] the Rights are
exercisable, and are transferable separately fhenfrteewest Shares.

Flip-In Event

The acquisition by a person making an unsolicitdetover bid for Freewest, including others acjoigtly or in concert, of
beneficial ownership of 20% of the Freewest Shatt®r than by way of a Permitted Bid is referre@s a “Flip-In Event”.
Any Rights beneficially owned by an “Acquiring PenS upon the occurrence of a Flip-In Event will beid, as will any
Rights beneficially owned by associates, affiliatgspersons acting jointly or in concert with angl@ing Person, and
transferees thereof. After the occurrence of p-FliEvent, each Right (other than those that aid)wvill permit the holder
to purchase Freewest Shares from Freewest wittabrtarket value on the date of occurrence of figlR Event equal to
twice the exercise price for an amount in cash ketguke exercise price.

Permitted Bid Requirements
The requirements of a Permitted Bid include thifahg:
Q) the take-over bid must be made by way of a take-oigecircular;

2 the take-over bid must be made to all registerddens of all outstanding Freewest Shares (othen tha
Freewest Shares held by the offeror or any assooiaffiliate of the offeror);

)] the take-over bid must contain, and the take-uppaytdnent for securities tendered or deposited tineler is
subject to, irrevocable and unqualified condititimat: (i) no Freewest Shares shall be taken upaat for
pursuant to the take-over bid prior to the closbusiness on the date which is not less than 69 fddigwing
the date of the take-over bid; and (ii) no Freev@&sires shall be taken up or paid for pursuariédake-
over bid unless at the date referred to in (i) &awore than 50% of the aggregate outstanding Estew
Shares held by “independent shareholders” sha# baen deposited or tendered pursuant to the takeba
and not withdrawn;

4 the take-over bid must contain an irrevocable andualified provision that unless the take-over ksid
withdrawn, Freewest Shares may be deposited pursuanch take-over bid at any time prior to thesel of
business on the date of first take-up or paymenEfeewest Shares and that any Freewest Sharesitéepo
pursuant to the take-over bid may be withdrawnl tedten up and paid for;

(5) the take-over bid must contain an irrevocable amglalified provision that if, on the date on whieteewest
Shares may be taken up or paid for, more than 50#eoaggregate outstanding Freewest Shares held by
“independent shareholders” shall have been depositetendered pursuant to the take-over bid and not
withdrawn, the offeror will make a public announeethof that fact and the take-over bid will remajen
for deposits and tenders of Freewest Shares folemstthan ten business days from the date of jguiclc
announcement;

(6) the offeror does not at the commencement of naangt time during the currency of the take-over bid

beneficially own more than 5% of the outstandingefrest Shares (other than Freewest Shares takamdup
acquired pursuant to a Permitted Bid); and

16



@) the offeror, or any of its affiliates or associatesany person acting jointly or in concert witte tofferor or
any of its affiliates or associates in connectidtihthe take-over bid, shall not have entered ditioer prior to
the commencement of the take-over bid nor at ame tduring the currency thereof any agreement,
commitment or understanding (including a “Permittedk-Up Agreement”) with one or more persons who
beneficially own, in the aggregate, 20% or morethe outstanding Freewest Shares, which agreement,
commitment or understanding is with respect taRifeewest Shares beneficially owned by such persons.

The usual provisions regarding “permitted lock-gpegments” are included in the Rights Plan.

The Rights Plan allows a competing bid to be mabieva Permitted Bid is in existence. A competinid must satisfy all
the requirements of a Permitted Bid.

Waiver and Redemption

The Board of Directors may, prior to a Flip-In Evewaive the dilutive effects of the Rights Planr@spect of a particular
Flip-In Event relating to a take-over bid to alllters of Freewest Shares provided that, if waivedeemed to have been
waived in respect of any take-over bid made td-edewest Shareholders, it shall thereafter be dgéembave been waived
in respect of any other take-over bid made to edelvest Shareholders prior to the expiry of thenfartake-over bid. At

any time prior to the occurrence of a Flip-In Evethie Board of Directors may redeem all, but nesléhan all, of the

outstanding Rights at a price of $0.00001 each.

SPECIAL COMMITTEE

As set out above, on October 6, 2009, the BoaRireftctors appointed the Special Committee congjstinGeorge Bryson and
Edward Thompson.

The Special Committee was established to reviewcandider, among other things: (i) the unsoliciéfeér made to Freewest
by Noront; and (ii) any further proposals made t@ewest or Freewest Shareholders by third parties, to make
recommendations to the Board of Directors.

In fulfilling its mandate, the Special Committeesasuthorized by the Board of Directors to, amoimgiothings:

. retain an independent financial advisor to adviseSpecial Committee;

. if necessary, retain independent legal counsal¥a the Special Committee;

. report to the Board of Directors; and

. take such other actions as the Special Committasidered necessary or appropriate in order to carrjts
mandate.

For their services, the members of the Special Cittemreceive a fee of $750 per meeting, whethenthmber of the Special
Committee attends the meeting in person or pastiegpby telephone.

ARRANGEMENTS OR AGREEMENTS REGARDING NORONT
No contract or arrangement or agreement has bede, mato the knowledge of the directors or oficef Freewest is proposed
to be made, between Noront and any of the directordficers of Freewest relating to any mattecluding arrangements or
agreements with respect to compensation for logxfizle or as to their remaining in or retiring ffinooffice. No director or
officer of Freewest is a director or officer of at or of any subsidiary of Noront.
ARRANGEMENTS OR AGREEMENTS REGARDING FREEWEST
Except as set out below, no contract or arrangeoreagreement has been made, or is proposed t@te, tnetween Freewest

and any of the directors or officers of Freewestspant to which a payment or other benefit is torlaele or given by way of
compensation for loss of office or as to their rerimg in or retiring from office if the Noront Offés successful.
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Under a consulting agreement dated October 1, P@d8een Freewest and Mr. Mackenzie I. Watson, &easiand Chief

Executive Officer of Freewest, in the event of teation of Mr. Watson’s employment, Mr. Watson ittieed to an amount
equal to the greater of: (i) the then-current ahmoasulting fee of Mr. Watson; (ii) the averagetbé consulting fee of
Mr. Watson during the three years immediately ptmrthe date of the termination of the agreemend @ii) $200,000.

Mr. Watson’s current annual consulting fee is $080, Such payment will also be due to Mr. Watsporua “deemed

termination” of the agreement by Freewest, astdrat is defined therein. The agreement furtheviges that in the event of a
“change in control” of Freewest, as defined in diggeement, and provided that Mr. Watson has beeffiaar of Freewest at
any time during the three months preceding the gddn control, Freewest will make a one-time lunymspayment to

Mr. Watson of $4,000,000. If the Noront Offer isessful, it will constitute a “change of contrelithin the meaning of the
agreement.

Under a consulting agreement dated October 1, B688en Freewest and Mr. Ronald Kay, Vice-PresideRteewest, in the
event of termination of Mr. Kay's employment, MraKis entitled to an amount equal to the greatefipthe then-current
annual consulting fee of Mr. Kay; (ii) the averazfehe consulting fee of Mr. Kay during the thresags immediately prior to
the date of the termination of the agreement; &ids{00,000. Mr. Kay's current annual consultifeg is $60,000. Such
payment will also be due to Mr. Kay upon a “deerchination” of the agreement by Freewest, astérat is defined therein.
The agreement further provides that in the eveat‘change in control” of Freewest, as definechm agreement, and provided
that Mr. Kay has been an officer of Freewest attang during the three months preceding the chamgentrol, Freewest will
make a one-time lump sum payment to Mr. Kay of $2,200. If the Noront Offer is successful, it vainstitute a “change of
control” within the meaning of the agreement.

Under an employment agreement dated October 1, B@0&en Freewest and Mr. Donald Hoy, Vice-Presidexploration of
Freewest, in the event of termination of Mr. Hogiaployment, Mr. Hoy is entitled to an amount eduoathe greater of: (i) the
then-current annual salary of Mr. Hoy; (ii) the eage of the salary of Mr. Hoy during the three gaarmediately prior to the
date of the termination of the agreement; and¥iii§5,000. Mr. Hoy’s current annual salary is $028. Such payment will
also be due to Mr. Hoy upon a “deemed terminatiohthe agreement by Freewest, as that term is etkftherein. The
agreement further provides that in the event afteahge in control” of Freewest, as defined in tiy@ament, and provided that
Mr. Hoy has been an officer of Freewest at any tilagng the three months preceding the change ritralo Freewest will
make a one-time lump sum payment to Mr. Hoy of $2,200. If the Noront Offer is successful, it valtinstitute a “change of
control” within the meaning of the agreement.

The consulting agreements with Messrs. Watson aayl ad employment agreement with Mr. Hoy were apgtoby the
Board of Directors of Freewest on November 7, 2008accordance with section 120 of fBanada Business Corporations
Act, each of Messrs. Watson, Kay and Hoy declaredrtégest in writing to the Board of Directors withspect to his
consulting agreement or employment agreement, pkcaple. Messrs. Watson, Kay and Hoy did notipipdte in any
consideration by the Board of Directors of the ¢hagreements.

Background of the Three Agreements

In 2008, the Board of Directors of Freewest considethe contractual relationship between Freewedtis three senior
executives, namely Mackenzie I. Watson (co-founBeesident and Chief Executive Officer), Ronald Keg-founder and
Vice-President) and Donald Hoy (Vice-President, IBsqtion). In particular, the Board of Directorsnsidered the length of
time each had worked for Freewest, the very modessulting fees or salary paid to each during timag, and the
contribution of each to Freewest over the yearfie Board of Directors was concerned that in thenewé a change of
control of Freewest, the important contribution edch of Messrs. Watson, Kay and Hoy would not beqadtely
recognized. As a result, the Board of Directorsidied to enter into formal agreements with eacMesésrs. Watson, Kay
and Hoy and to provide, among other things, fordesBam payments to each in the event of a changentfol of Freewest.

Mackenzie |. Watson

The “change of control” provision in the consultiagreement with Mr. Watson was agreed to by Fretewascognition of the
fact that: (i) Mr. Watson is a founder of Freewdi};he has served as President and Chief Exez@ifficer of Freewest for
approximately 25 years; and (iii) Mr. Watson’s campation during this period has been extremely stogdken compared to
that paid by many other Canadian mining-exploratiompanies.

Mr. Watson'’s current annual compensation as Pnasiaed Chief Executive Officer of Freewest is $080, Over the past
14 fiscal years, Mr. Watson’s average annual cashpensation from Freewest has been approximat&p$d. The Board of
Directors is of the view that a lump-sum paymen$4fmillion to Mr. Watson will compensate him inrpfor the fact that he
has been significantly under-compensated by Frdefseghe past 25 years. The Board of Directorefighe view that
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Mr. Watson has been under-compensated by at |888t@0 per year on average over that period, septeag an aggregate
amount of at least $4 million. The Board of Dimestis further of the view that the number of stagkions granted by
Freewest to Mr. Watson is within industry norms.

Ronald Kay

The “change of control” provision in the consultiagreement with Mr. Kay was agreed to by Freewestd¢ognition of the
fact that: (i) Mr. Kay is a founder of Freewest) fie has served Freewest in various capacitieggproximately 25 years,
including as Chief Financial Officer; and (iii) MKay’'s compensation during this period has beereextly modest when
compared to that paid by many other Canadian miakgoration companies.

Mr. Kay’s current annual compensation as Vice-Bieti of Freewest is $60,000. Over the past 1dlfigears, Mr. Kay's
average annual cash compensation from Freewebekasapproximately $17,400. The Board of Diredwof the view that a
lump-sum payment of $1,250,000 to Mr. Kay will canpate him in part for the fact that he has begnifgiantly under-
compensated by Freewest for the past 25 years.Boarl is of the view that Mr. Kay has been undenpensated by at least
$50,000 per year on average over that period, septig an aggregate amount of at least $1,250,086.Board of Directors
is further of the view that the number of stockiaps granted by Freewest to Mr. Kay is within inglysorms.

Donald Hoy

The “change of control” provision in the employmagreement with Mr. Hoy was agreed to by Freewesecognition of
the fact that: (i) Mr. Hoy has worked for Freewést approximately 17 years, including most recerady Vice-President,
Exploration; and (ii) Mr. Hoy’'s compensation duritigs period has been extremely modest when cordparéhat paid by
many other Canadian mining-exploration companies.

Mr. Hoy’s current annual compensation as Vice-Ries, Exploration of Freewest is $125,000. Over plast 13 fiscal
years, Mr. Hoy's average annual cash compensation Freewest has been approximately $78,200. TaedBof Directors

is of the view that a lump-sum payment of $1,250,060 Mr. Hoy will compensate him for the fact tha has been
significantly under-compensated by Freewest forpghst 17 years. The Board is of the view that Wby has been under-
compensated by at least $90,000 per year on averege that period, representing an aggregate amofiatt least

$1,250,000. The Board of Directors is furthertef view that the number of stock options granteét®ewest to Mr. Hoy is
within industry norms.

The “change of control” provisions referred to abowere adopted in order to address the fact theg¢virest has not

adequately compensated its three senior executivasany years. The Board of Directors is of ti@wthat these “change
of control” provisions are justified and reasonainléhe circumstances. Limiting the “change of tcoli payments to the

three senior executives to an aggregate of $1lmila condition of the Noront Offer, would noké&into account the

contribution of the three senior executives to test, their respective levels of compensation diverpast many years, and
the fact that by accepting modest compensatiorh patthe interests of Freewest ahead of his patsoterest.

MATERIAL CONTRACTS

Other than as may be set out in this Directorst@ar, none of the directors or officers of Freewmsany of their associates,
and to the knowledge of such directors and offiedter reasonable inquiry, no person or company evkies more than 10% of
any class of equity securities of Freewest fortthee being outstanding, has any interest in anyer@tcontract to which
Noront is a party.

OWNERSHIP OF SECURITIES OF FREEWEST

The following table sets out the names and positioith Freewest of each director and officer ofefrest and the number,
designation and percentage of outstanding secubigeeficially owned, directly or indirectly, orewwhich control or direction
is exercised by each such person and, where knftemnraasonable inquiry, by each associate oriat#ilof Freewest, any
insider of Freewest and such insider's associateaffitiates, and any person or company actingtfpior in concert with
Freewest.
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Securities of Freewest beneficially owned dirélg or indirectly

% of % of
Freewest Freewest Freewest
Name Position with Freewest Freewest Shares Shares options options
Mackenzie |. Watson........ President, Chief 1,452,001 @ 0.68 3,500,000 26.1
Executive and Director
Ronald Kay ........ccccceeen.. V!ce-PreS|dent and 300,000 0.14 2,400,000 17.9
Director
Donald Hoy........cccceeeueee. V|ce—PrQS|dent, _ 256,666 012 1,700,000 12.7
Exploration and Director
George Bryson................. Director 380,000 0.18 400,000 3.0
Edward Thompson........... Director 345,000 0.16 475,000 35
Neil Wiener..........ccoeeune... Director 1,000 0.0005 250,000 1.9
Mark Schneiderman......... Chief Financial Officer 50,000 0.02 710,000 53

and Secretary-Treasurer

(1) Of these shares, 69,100 are beneficially owneddnaRNatson, the spouse of Mackenzie |. Watson.
INTENTION OF DIRECTORS AND OFFICERS WITH RESPECT TO THE NORONT OFFER

Each of the directors and officers of Freewestihdigated that he has not accepted, and does teoidiio accept, the Noront
Offer. To the knowledge of the directors and @ffscof Freewest, after reasonable enquiry, no edsawr affiliate of Freewest
nor any insider of Freewest, nor any of such in&dassociates or affiliates nor any person or cmgpacting jointly or in
concert with Freewest has indicated that they andered or intend to tender any Freewest Shatbe tdoront Offer.

PRINCIPAL SHAREHOLDERS

As of October 23, 2009, to the best knowledge ekfest, no person beneficially owned, directlyrnatirectly, or exercised
control or direction over, more than 10% of theelwest Shares.

TRADING IN SECURITIES OF FREEWEST

Except as set out below, during the six monthseutieg the date hereof, none of Freewest, the dirggcbfficers or other
insiders of Freewest or, to the knowledge of thedliors and officers of Freewest, after reasonatnairy, any of their
respective associates or affiliates or any persaompany acting jointly or in concert with Freetydms traded any securities
of Freewest.

Number of Freewest Price per Freewest
Name Nature of trade Date of trade Shares Share
George Bryson............... Purchase in public  September 2, 2009 6,000 $0.225
market
Purchase in public September 2, 2009 44,000 0.23
market
Barbara Kafp............... Sale in public market OctobeRT)9 50,000 0.405

(1) Barbara Kay is the spouse of Ronald Kay, Vice-leadi and a director of Freewest. These sharesheeficially owned, indirectly, by Mrs. Kay.
ISSUANCES OF SECURITIES OF FREEWEST
No Freewest Shares or other securities convertiblexchangeable into Freewest Shares have beesdigsuthe current

directors or officers of Freewest or other insidefr&reewest during the two years preceding the Hateof, other than as set
out in the following table:
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Number of Freewest Price per Freewest

Name Nature of transaction Date of transaction Shares Share
Mackenzie I. Watson..... Exercise of options Seyiter 11, 2008 200,000 $0.20
Ronald Kay ........c.ccc.c.... Exercise of options  December 4, 2007 100,000 0.20

Exercise of options September 11, 2008 200,000 0.20
Donald Hoy.................... Exercise of options  September 10, 2008 150,000 0.20
George Bryson............... Exercise of warrants November 2, 2007 112,000 0.25
Exercise of options March 12, 2008 100,000 0.20
Edward Thompson......... Exercise of warrants didwer 5, 2007 110,000 0.25
Exercise of options September 3, 2008 50,000 0.20
Mark Schneiderman....... Exercise of options &weper 11, 2008 50,000 0.20

The following table sets out all grants of stocltiams by Freewest to the current directors andef§i of Freewest during the
two years preceding the date hereof. All of thegstons were granted under the Stock Option Pleabkshed by Freewest in
1997 or the 2003 Stock Option Plan.

Number of Freewest

Grantee Shares subject to option Date of grant Exerciseripe Expiry date
Mackenzie I. Watson.......... 300,000 July 7, 2008 $0.30 July 7, 2013
500,000 September 2, 2008 0.30 September 2, 2013
400,000 September 8, 2008 0.30 September 8, 2013
300,000 January 21, 2009 0.25 January 21, 2014
Ronald Kay .......c.cccceevennne. 200,000 July 7, 2008 0.30 July 7, 2013
300,000 September 2, 2008 0.30 September 2, 2013
300,000 September 8, 2008 0.30 September 8, 2013
300,000 January 21, 2009 0.25 January 21, 2014
Donald Hoy ........ccccoeeeneee. 100,000 September 2, 2008 0.30 September 2, 2013
200,000 September 8, 2008 0.30 September 8, 2013
300,000 January 21, 2009 0.25 January 21, 2014
George Bryson ................... 50,000 July 7, 2008 0.30 July 7, 2013
50,000 September 2, 2008 0.30 September 2, 2013
100,000 September 8, 2008 0.30 September 8, 2013
Edward Thompson............. 50,000 July 7, 2008 0.30 July 7, 2013
100,000 September 8, 2008 0.30 September 8, 2013
Neil Wiener.......cccccccvveenee. 50,000 September 2, 2008 0.30 September 2, 2013
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Number of Freewest

Grantee Shares subject to option Date of grant Exerciseripe Expiry date
Mark Schneiderman........... 100,000 July 7, 2008 0.30 July 7, 2013
100,000 September 2, 2008 0.30 September 2, 2013
50,000 September 8, 2008 0.30 September 8, 2013

OWNERSHIP OF SECURITIES OF NORONT

Neither Freewest nor any of the directors or officef Freewest or, to their knowledge after realtEnenquiry, any associate or
affiliate of Freewest, any insider of Freewest oy auch insider's associates or affiliates or aagspn acting jointly or in
concert with Freewest, owns, directly or indirectly exercises control or direction over, any sdéiesrof Noront.

MATERIAL CHANGES IN THE AFFAIRS OF FREEW EST

Except as otherwise described or referred to gBiiectors’ Circular, no other information is knowo the directors or officers
of Freewest that indicates any material changberaffairs or prospects of Freewest since July26Q9, the date of Freewest's
most recent interim financial statements.

OTHER INFORMATION

Except as disclosed in this Directors’ Circulagrthis no information that is known to the direstand officers of Freewest that
would reasonably be expected to affect the decisfahe holders of Freewest Shares (or securitesertible into Freewest
Shares) to accept or reject the Noront Offer.

PERSONS OR ASSETS EMPLOYED, COMPENSATED OR USED

CIBC was retained to render financial advisory mexwto the Board of Directors and Special Committeconnection with the
analysis and consideration of, and response to,Nt@nt Offer. Freewest will pay CIBC reasonabled acustomary
compensation for its services and will reimburs®Clfor its reasonable out-of-pocket expenses. visehas agreed to
indemnify CIBC against certain liabilities arisingt of or in connection with its engagement.

Except as set forth above, neither Freewest noparson acting on its behalf has employed, retaimeajreed to compensate
any person making solicitations or recommendatiotgeewest Shareholders in connection with thehtadffer.

STATUTORY RIGHTS
Securities legislation in the provinces and terig® of Canada provides security holders of there# issuer with, in addition to
any other rights they may have at law, one or mmights of rescission, price revision or to damagéshere is a
misrepresentation in a circular or notice thaepuired to be delivered to those security holdétswever, such rights must be

exercised within prescribed time limits. Seculiblders should refer to the applicable provisiointhe securities legislation of
their province or territory for particulars of tlodgghts or consult a lawyer.

AVAILABILITY OF DOCUMENTS
Freewest is a reporting issuer or equivalent ind@agOntario, British Columbia and Alberta andsfites continuous disclosure
documents and other documents with the securitit®aties of such provinces. Freewest's contirsudisclosure documents
are available at www.sedar.com

APPROVAL OF THE DIRECTORS’ CIRCULAR

The contents of this Directors’ Circular and thévdey thereof have been approved and authorizeithéyBoard of Directors of
Freewest.
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CONSENT OF CIBC WORLD MARKETS INC.
To: The Special Committee of the Board of DirectufrEreewest Resources Canada Inc.
CIBC World Markets Inc. hereby consents to therssfees in the Directors’ Circular dated OctoberZoQ9 (the Circular ™)
of Freewest Resources Canada Inc. (fBerporation”) to our firm’s name and to our opinion letter el@tOctober 27, 2009
(the “CIBC Opinion”) addressed to the special committee (tBpecial Committe&) of the Corporation’s board of directors
(the “Board of Directors”), and to the inclusion of a copy of the CIBC Opimas Schedule B to the Circular. In providing ou

consent, we do not intend or permit that any petbar than the Special Committee or the Board icgdiors may rely upon
the CIBC Opinion.

DATED at Toronto, Canada this2day of October, 2009.

Croe Wwte SEd s T
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CERTIFICATE

October 27, 2009

The foregoing contains no untrue statement of amatfact and does not omit to state a materiat flaat is required to be
stated or that is necessary to make a statememntigleiading in the light of the circumstances irichtit was made.

On behalf of the Board of Directors

(signed) Edward Thompson (signed) Mackenzie 1. Watson
Chairman of the Special Committee of the Board isé@ors President, Chief Executive Officer and Director
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SCHEDULE A
GLOSSARY OF TERMS

The following provides the definition of certainmes used in this Directors’ Circular.

“Board of Directors” means the Board of Directors of Freewest, coimgjstf Mackenzie |. Watson, Ronald Kay, Donald Hoy,
George Bryson, Edward Thompson and Neil Wiener.

“CIBC” means CIBC World Markets Inc.
“Directors’ Circular " means this Directors’ Circular dated October 2009.

“Freewest means Freewest Resources Canada Inc., a copoiatorporated under th@anada Business Corporations Act
having its registered office at 1155 Universitye®tr Suite 1308, Montreal, Québec H3B 3A7.

“Freewest Shareholdersmeans the holders of Freewest Shares.
“FreewestShares means the common shares of Freewest.
“Heenan Blaiki€ means Heenan Blaikie LLP, counsel to Freewest.

“Noront” means Noront Resources Ltd., a corporation inm@ied under thBusiness Corporations A¢Ontario), having its
head office and principal place of business at &®iito Street, Suite 1000, Toronto, Ontario M5C.2E3

“Noront Circular " means the circular dated October 13, 2009 accayipg the Noront Offer.

“Noront Offer” means the unsolicited offer dated October 1392®ade by Noront to acquire all of the issued ardtanding
Freewest Shares.

“Noront Shares means the common shares of Noront.
“Quest’ means Quest Uranium Corporation.
“Rights” means rights issued pursuant to the Rights Plan.

“Rights Plan’ means the Freewest Shareholder Rights Plan Agreedated as of March 20, 2008 between Freewest and
Computershare Investor Services Inc.

“Special Committe@ means the special committee of the Board of Dine; consisting of George Bryson and Edward
Thompson.
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SCHEDULE B
OPINION OF CIBC WORLD MARKETS INC.

CIBC World Markets Inc.
Brookfield Place

161 Bay Street, 6 Floor
Toronto ON M5) 258

Tel: 416 594-7000

October 27, 2009

The Special Committee and Board of Directors of
Freewest Resources Canada Inc.

1155 University Street

Suite 1308

Montreal, Quebec H3B 3A7

To the Special Committee and Board of Directors:

CIBC World Markets Inc. ("CIBC”, “we” or “us”) understands that Noront Resources Ltd.
("Noront” or the “Offeror”) has made an offer (the “Offer”) to purchase all of the outstanding
common shares of Freewest Resources Canada Inc. (“Freewest” or the “Company”) on the basis
of 0.25 of a common share of the Offeror and $0.0001 cash for each common share of Freewest
(the "Consideration”). The terms and conditions of the Offer are described in the Offeror’s offer
and take-over bid circular dated October 13, 2009 (the “Take-over Bid Circular™). We
understand that the Company’s board of directors (the “Board of Directors”) has appointed a
special committee (the “Special Committee”) to consider the implications of the Offer and to
make recommendations to the Board of Directors concerning the Offer and responses thereto,
including considering potential transactions that might be pursued by the Company as an
alternative to the Offer.

Engagement of CIBC

By letter agreement dated April 28, 2009 as amended October 6, 2009 (the “Engagement
Agreement”), the Company retained CIBC to act as financial advisor to the Company and the
Board of Directors in connection with the Offer and the consideration of potential strategic
alternatives to create value for Freewest's shareholders (the “Shareholders”). Pursuant to the
Engagement Agreement, the Special Committee has requested that we prepare and deliver to
the Special Committee and Board of Directors our written opinion (the "Opinion”) as to the
adequacy, from a financial point of view, of the Consideration offered pursuant to the Offer to
the Shareholders, other than the Offeror.

CIBC will be paid a fee for rendering the Opinion and will be paid an additional fee that is
contingent upon the completion of the Offer or any alternative transaction. The Company has
also agreed to reimburse CIBC for its reasonable out-of-pocket expenses and to indemnify CIBC
in respect of certain liabilities that might arise out of our engagement.

Credentials of CIBC

CIBC is one of Canada’s largest investment banking firms with operations in all facets of
corporate and government finance, mergers and acquisitions, equity and fixed income sales and
trading and investment research. The Opinion expressed herein is the opinion of CIBC and the
form and content herein have been approved for release by a committee of its managing



directors and internal counsel, each of whom is experienced in merger, acquisition, divestiture
and valuation matters.

Scope of Review

In connection with rendering our Opinion, we have reviewed and relied upon, among other
things, the following:

(1)
(i)

(iii)

(iv)

(V)

(vi)
(vii)

(viii)

(ix)

(x)

(xi)

(xii)

the Take-over Bid Circular;

a draft dated October 26, 2009 of the Company’s directors’ circular prepared in
response to the Offer;

the annual reports, including the comparative audited financial statements and
management’s discussion and analysis, of Freewest for the fiscal years ended
October 31, 2006, 2007, and 2008;

the interim reports, including the comparative unaudited financial statements
and management’s discussion and analysis, of Freewest for the quarters ended
January 31, 2009, April 30, 2009 and July 31, 2009;

the management information circular of the Company dated March 20, 2009
relating to the annual meeting of shareholders held on April 23, 2009;

selected management presentations and press releases of Freewest;
the Shareholder Rights Plan of Freewest dated March 20, 2008;

global assessment of Freewest’s chromite deposits prepared by Micon
International Limited (October 20, 2009);

technical report on the Big Daddy Chromite Deposit and Associated Ni-Cu-PGE
prepared by Micon International Limited (March 31, 2009) and on the Clarence
Stream Gold Project prepared by Scott Wilson Roscoe Postle Associates Inc.
(June 17, 2008);

draft Fall 2008 to Winter 2009 Technical Drill Report on Freewest’s chromite
deposits and Associated Ni-Cu-PGEs prepared by Freewest;

mineral resource inventory estimates and drillhole data bases prepared by
Freewest;

the annual reports, including the comparative audited financial statements and
management’s discussion and analysis, of Noront for the fiscal years ended April
30, 2008 and 2009;



the interim report, including the comparative unaudited financial statements and

management’s discussion and analysis, of Noront for the quarter ended July 31,
2009;

(Xiv) selected management presentations and press releases of Noront;
(xv) the annual information form of Noront dated September 30, 2009;

(xvi) selected public market trading statistics and relevant financial information of
Freewest, Noront and other publicly-traded entities;

(xvii) selected financial statistics and relevant financial information with respect to
relevant precedent transactions;

(xviii) selected relevant reports published by equity research analysts and industry
sources regarding Noront and other comparable publicly-traded entities; and

(xix) such other information, analyses, investigations and discussions as we
considered necessary or appropriate in the circumstances.

CIBC has also participated in discussions regarding the Offer and related matters with Heenan
Blaikie LLP, legal counsel to the Company, the Board of Directors and the Special Committee in
connection with responding to the Offer.

In addition, we have participated in discussions with members of the senior management of

Freewest regarding past and current business operations, financial condition and future
prospects.

Assumptions and Limitations
Our Opinion is subject to the assumptions, explanations and limitations set forth below.

We have not been asked to prepare and have not prepared a formal valuation or appraisal of
any of the assets or securities of the Company, the Offeror or any of their respective affiliates
and our Opinion should not be construed as such.

With your permission, we have relied upon, and have assumed the completeness, accuracy and
fair presentation of all financial and other information, data, advice, opinions and
representations obtained by us from public sources, or provided to us by the Company or its
advisors or otherwise obtained by us pursuant to our engagement, and our Opinion is
conditional upon such completeness, accuracy and fair presentation. We have not been
requested to or attempted to verify independently the accuracy, completeness or fairness of
presentation of any such information, data, advice, opinions and representations. We have not
met separately with the independent auditors of the Company in connection with preparing this
Opinion and, with your permission, we have assumed the accuracy and fair presentation of, and
relied upon, the Company’s audited financial statements and the reports of the auditors
thereon.



With respect to the historical financial data, operating and financial forecasts and budgets
provided to us concerning the Company and relied upon in our financial analyses, we have
assumed (subject to the exercise of our professional judgment) that they have been reasonably
prepared on bases reflecting the most reasonable assumptions, estimates and judgments of
management of the Company, having regard to the Company’s business, plans, financial
condition and prospects.

The Company has represented to us, in a certificate of two senior officers of the Company dated
the date hereof, among other things, that the information, data and other material (financial or
otherwise) provided to us by or on behalf of the Company, including the written information
and discussions concerning the Company referred to above under the heading “Scope of
Review” (collectively, the “Information”), are complete and correct at the date the Information
was provided to us and that, since the date of the Information, there has been no material
change, financial or otherwise, in the financial condition, assets, liabilities (contingent or
otherwise), business, operations or prospects of the Company or any of its subsidiaries and no
material change has occurred in the Information or any part thereof which would have or which
would reasonably be expected to have a material effect on the Opinion.

We are not legal, tax or accounting experts and we express no opinion concerning any legal,
tax or accounting matters concerning the Offer or the sufficiency of this opinion for your
purposes.

Our Opinion is rendered on the basis of securities markets, economic and general business and
financial conditions prevailing as at the date hereof and the conditions and prospects, financial
and otherwise, of the Company as they are reflected in the Information and as they were
represented to us in our discussions with management of the Company and its affiliates. In our
analyses and in connection with the preparation of our Opinion, we made numerous
assumptions with respect to industry performance, general business, markets and economic
conditions and other matters, many of which are beyond the control of any party involved in
the Offer.

The Opinion is being provided to the Special Committee and Board of Directors for their
exclusive use only in considering the Offer and may not be published, disclosed to any other
person, relied upon by any other person, or used for any other purpose, without the prior
written consent of CIBC. Our Opinion is not intended to be and does not constitute a
recommendation to any Shareholder to accept or reject the Offer.

CIBC believes that its financial analyses must be considered as a whole and that selecting
portions of its analyses and the factors considered by it, without considering all factors and
analyses together, could create a misleading view of the process underlying the Opinion. The
preparation of a fairness opinion is complex and is not necessarily susceptible to partial analysis
or summary description and any attempt to carry out such could lead to undue emphasis on
any particular factor or analysis.

The Opinion is given as of the date hereof and, although we reserve the right to change or
withdraw the Opinion if we learn that any of the information that we relied upon in preparing



the Opinion was inaccurate, incomplete or misleading in any material respect, we disclaim any
obligation to change or withdraw the Opinion, to advise any person of any change that may
come to our attention or to update the Opinion after the date of this Opinion.

Opinion

Based upon and subject to the foregoing and such other matters as we considered relevant, itis
our opinion, as of the date hereof, that the Consideration offered to Shareholders pursuant to
the Offer is inadequate, from a financial point of view, to Shareholders other than the Offeror.

Yours very truly,
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Please direct all enquires to:
Freewest Resources Canada Inc.
1155 University Street
Suite 1308
Montreal, Québec

H3B 3A7
Toll Free: 1-888-878-3551

E-mail: info@freewest.com

Facsimile: (514) 878-4427





