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February 23, 2012

Headnote

Multilateral Instrument 11-10Passport System@nd National Policy 11-203
Process for Exemptive Relief Applications in Multiple Jurigoinst —National
Instrument 51-10Zontinuous Disclosure Obligationsection 13.1 — An issuer
wants relief from the requirement to include prospeftdust disclosure in an
information circular to be circulated in connectiorthnan arrangement,
reorganization, acquisition or amalgamation - The issugifting to its
shareholders shares of a reporting issuer it receivedrasderation for the sale of
certain non-core assets - Shareholders will not hagon the asset sale - The
distribution of the shares is being bundled with austay plan of arrangement
under which the issuer is spinning out a separate erBity for a tax benefit to
the issuer’s shareholders, the issuer could haveldistd the shares in a way in
which prospectus-level disclosure was not required

Applicable Legislative Provisions
National Instrument 51-102ontinuous Disclosure Obligations. 13.1
Form 51-102F3nformation Circular s. 14.2

In the Matter of
the Securities Legislation of
British Columbia and Ontario
(the Jurisdictions)

and

In the Matter of
the Process for Exemptive Relief Applications in MuléiJurisdictions

and
In the Matter of
Mawson Resources Limited
(the Filer)
Decision
Background

11 The securities regulatory authority or regulator in eafdne Jurisdictions
(Decision Maker) has received an application fromRiher for a decision under
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the securities legislation of the Jurisdictions (tkegislation) for exemptive relief
from the requirement to include prospectus-level discéeliT ournigan Energy
Ltd. (Tournigan) in the information circular to be senthe Filer’s security
holders in connection with the Filer’s plan of arrangatr(the Exemption
Sought).

Under the Process for Exemptive Relief Applicationslurtiple Jurisdictions (for
a dual application):

(a) the British Columbia Securities Commission & piincipal regulator for
this application;

(b) the Filer has provided notice that Section 4.7(1) ofiMteral Instrument
11-102Passport SysteifMI 11-102) is intended to be relied upon in
Alberta; and

(c) the decision is the decision of the principal regulanhd evidences the
decision of the securities regulatory authority or ragulin Ontario.

Interpretation
Terms defined in National Instrument 14-1Dé&finitionsand MI 11-102 have the
same meaning if used in this decision, unless otherwise defined.

Representations
This decision is based on the following facts representedebksiler:

1. the Filer is a corporation that was incorporatet/lanch 10, 2004 under the
BC Act; the head office of the Filer is located in Yaaver, British Columbia;

2. the Filer has authorized capital consisting of 100,000,000 oorsirares
(Common Shares), of which 51,670,753 were outstanding astatrydls,
2012;

3. the Filer is a “reporting issuer” within the meanin@pplicable securities
legislation in British Columbia, Alberta and Ontario;

4. the Filer's Common Shares are listed on the Tor8tbck Exchange;
5. the Filer is not in default of securities legigatin any jurisdiction;

6. Darwin Resources Corp. (Darwin) was incorporated oguAt 23, 2011; it is
a wholly-owned subsidiary of the Filer;
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7. the Filer proposes to carry out a spin-out tramsagursuant to which its
Peruvian assets will be spun out into Darwin (the &pit); the Spin Out will
be carried out under a statutory plan of arrangemeniftlamgement) under
section 288 of thB8usiness Corporations A@ritish Columbia) (the
BCBCA); as a result of the Spin Out, each shareha@ti®ommon Shares of
the Filer (a Shareholder) will retain its existing pavarinterest in the Filer
and will become a shareholder of Darwin;

8. prior to the Spin Out, the Filer will carry out anedssale (the Asset Sale)
pursuant to which certain non-core uranium assets (thet)ssill be sold to
Tournigan; the Assets represent approximately 4% of theemeapitalization
of the Filer; as consideration for the Assets, Taganiwill issue to the Filer
common shares of Tournigan equal to approximately 20.5% whigan’s
issued and outstanding share capital (the Tournigan shares)

9. while the Tournigan shares are held by the Filer, e Will not have the
right to vote the Tournigan shares;

10. under the Legislation, the Filer could distributeTbarnigan shares to the
Shareholders as a dividend in specie or distribution ostirglius; however,
this would cause a tax burden to the Shareholders; insteaHiler proposes
to pass the Tournigan shares onto Shareholders as algpihas (the
Tournigan share distribution); the Tournigan share digioh will be bundled
with the Spin Out under the Arrangement;

11. Tournigan is a TSX Venture Exchange listed issuer, tirgan British
Columbia, Alberta, Saskatchewan, Manitoba, Ontariothad’ukon; to the
knowledge of the Filer, Tournigan is not in default ofusées legislation in
any jurisdiction;

12. the Filer does not control Tournigan and Tournigantiguparty to the
Arrangement;

13. the Arrangement is subject to, among other thingdatioeirable vote of 66
2/3% of the Shareholders at a special meeting and apmowe Supreme
Court of British Columbia;

14. the Asset Sale is not subject to Shareholder approdat time Articles of the
Filer, the BCBCA, the policies of the TSX or Canadsaaurities laws; the
Asset Sale will occur regardless of whether the Arramgens approved by
the Shareholders;
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15.

16.

17.

18.

in advance of the special meeting, the Filer viseminate an information
circular to Shareholders on or around February 29, 201Z{tbelar);

under item 14.2(c) of Form 51-102F5, the Filer is requirétttode
prospectus-level disclosure of the Filer, Darwin and Tgamin the Circular;

the Filer proposes not to include prospectus-levelodise of Tournigan in
the Circular; the Circular will include all other infoation required by Form
51-102F5; the Circular will describe the Tournigan shareiloligton,
including background information on the Asset Sale, a desumipfithe
Tournigan shares, details of the mechanics of the Toursigare distribution
and a description of Tournigan based on information knowthéyiler; and

the Circular will direct Shareholders to Tourniggmblic disclosure record
on SEDAR and, in particular, the following documents o@ihigan: (i) the
audited annual financial statements for year ended Sept&np2011; (i) the
management discussion and analysis for the year emgbdrSoer 30, 2011,
(i) the annual information form for the year endedt8aper 30, 2011 dated
January 9, 2012; and (iv) the management information cirbarldhe annual
and special meeting of its shareholders to be held om¥gedy, February 29,
2012 containing information as at January 25, 2012.

Decision
Each of the Decision Makers is satisfied that thegi®eimeets the test set out in
the Legislation for the Decision Maker to make theisien.

The decision of the Decision Makers under the Legslas that the Exemption
Sought is granted.

Martin Eady, CA
Director, Corporate Finance
British Columbia Securities Commission
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