KING GEORGE FINANCIAL Corporation
(the“ Corporation”)

CORPORATE GOVERNANCE POLICY

Mar ch, 2007

Introduction

The Corporation’s board of directors (the “Board”) and senior management considers sound corporate
governanceto be acentra component in theeffective and efficient operation of the Corporation. Therefore,
the Corporation has established the following Statement of Corporate Governance Policies (the
“Statement”). The Statement describes the basic approach of the Corporation to corporate governance
and is set out below.

Mandate and Responsibilities of the Board of Directors

The mandate of the Board shdl be to oversee the management of the business and &ffairs of the
Corporation. The Board shdl have responsibility for the stewardship of the Corporation and shall assume
responghility for the following matters:

i)  theadoption of adtrategic planning process,

ii)  the identification of the principd risks to the business of the Corporation and the
implementation of systems to manage such risks,

i) appointing, training and monitoring senior management and planning for successon of senior
management;

iv)  establishing a communications policy for the Corporation;

v)  enauring the integrity of the Corporation’s internd control and management information
systems.

Board Independence From M anagement

A minimum of two membersof the Board should be unrelated directors (asthat term is hereinafter defined).

If a any time the Board should not be comprised of a mgority of unrelated directors, the next director
gopointed to the board shdl be an unrdated director. The Board shal meet on a regular basis, the
frequency of which shdl be determined by the Board, with management involved only as necessary, to
ensure the independence of the Board from management.

Board’s Expectations of M anagement
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TheBoard shdl carry out its mandate and responsbilities through directives and delegation of authority to
the senior ranking officer of the Corporation (the “ Senior Officer”). The Board shal set out the duties,
respongbilities and performance objectives of the Senior Officer with the assistance of the Governance
Committee (asdefined below). The Board and the Senior Officer shdl develop position descriptionsfor the
Board and for the Senior Officer involving the definition of thelimitsto management’ srespongbilities. The
Board shall expect the Senior Officer and any other officers and executive management to manage dl
aspects of the Corporation’s business and affairs, to carry out strategic plans that have been approved by
the Board, to achieve established objectives and to report regularly on their progressto the Board and its
committees.

Composition of the Board

A minimum of two members of the Board should be unrelated directors. An “unreated director” is a
director who is independent of management and is free from any interest and any business or other
relationshipswhich could, or could reasonably be perceived to, materidly interferewith the director’ sahility
to act with aview to the best interests of the Corporation, other than interestsand rel ationshipsarisng from
shareholding.

If the Board a any time does not have aminimum of two independent directors, the next director appointed
to the Board shdl be an unrelated director. The timing of the gppointment of directorsshdl be at the sole
discretion of the Board.

If the Corporation a any time has a Sgnificant shareholder, the Board must be comprised of anumber of
directors who do not have interests in or relationships with ether the Corporation or the sgnificant
shareholder and which fairly reflects the invesment in the Corporation by shareholders other than the
sgnificant shareholder. A sgnificant shareholder is one who has the ahility to exercise amgority of votes
for the eection of the Board.

The gpplication of the term unrelated director to the circumstances of each individud director shdl be the
respongbility of the Board, which will be required to disclose whether the Board has a minimum of two
independent directors should that be requested.

The Board will from time to time examine its Sze to ensure that it continues to operate efficiently and
effectively and where necessary, undertake to reduce the size of the Board to foster more effective and
timely decison-making.

M eetings of the Board of Directors

Eachyear there shdl beat least four meetings of the Board at which thedirectorsshdl receiveand review in
detall, financial statements, operating reports, forecasts, budgets, srategic planning initiatives and reports
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from the Corporation’s committees. The frequency of meetings and the nature of the agenda items shall
change depending upon the state of the Corporation’ saffairsandinlight of opportunitiesor issueswhichthe
Corporation must face.

Meetings of the Board may be called by the President or any two officers or directors of the Corporation.
Committees of the Board

The Board shdl establish certain committeesto assd it in carrying out its mandate and respongibilities. A
description of each committee is set out below.

Audit Committee

The Corporation shdl a dl times maintain an audit committee (the “Audit Committeg’). The Audit
Committee shal be comprised only of non-management directors, amgority of whom shall beindependent
directors. The mandate of the Audit Committee shall beto ensurethat appropriate due diligenceisdirected
towards the control, accountability and reporting functions of the Corporation, including its quarterly and
annud consolidated financid statements. The specific responsibilitiesof the Audit Committeeshdl indude
the following: reviewing and recommending approva of the interim and annud financid satements of the
Corporation; meeting with the Corporation's auditors, monitoring the operations of the Corporation in
reation to corporate and financia objectives, the annual strategic business plan and the annud operating
budget approved by the Board; ensuring that appropriate interna controls and procedures arein placein
relaing to legd, regulatory, ethicd and environmental requirements; reviewing expenditure limits and
authorizations, and reviewing overal policies and procedures relating to controlling and safeguarding
corporate assets and implementing appropriate disaster recovery procedures. The Audit Committee shdll
aso be responsible for conducting such specid studies and reviews as may be required from timeto time.

Corporate Governance Committee

The Corporation shdl a dl times mantan a corporate governance committee (the “Governance
Committeg”) which shdl be comprised of a minimum of two independent directors. The mandate of the
Governance Committee isto provide a nomination and governance function for the Board.

The Governance Committee shal beresponsiblefor recruiting new membersto the Board and planning for
the succession of Board members. It will also havethetask of assessing the effectiveness of the Board asa
whole, the committees of the Board and the contributions of individud directors aong with operating a
program of orientation and education for al new recruits to the Board.

Theroleof the Governance Committee a o include responding to any changesin the corporate governance
guidelines of the TSX Venture Exchange or any other gpplicable exchange; establishing criteriato deamine
the independence of directors, monitoring the ethics, conflict of interest and privacy guidelines of the
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Corporation; and recommending changes to the governance of the Corporation.

The Governance Committee shdl at al timesmaintain aprocedureto permit aBoard member to engagean
outside advisor at the expense of the Corporation in order to better perform their duties. Such an
engagement shdl only be permitted in appropriate circumstances and with the gpprova of the Governance
Committee.

Executive Compensation Committee

The Executive Compensation Committee shal be responsible for assessng the performance and
remuneration of the officers and senior managers of the Corporation, and for reviewing the adequacy and
the form of compensation to directors to ensure that the compensation redigticaly reflects the
responghbilities and risk involved in being an effective director.

Shareholder Communication

The Board shdl report quarterly and annudly to shareholders of the Corporation in compliance with dl
gpplicable gtatutes, regulations and stock exchange rules and policies to which the Corporation is subject.
The Board shdl welcome inquiries from shareholders and shdl give them serious congderation.

Amendmentsto this Statement

This Statement may be amended from time to time by the Board.



DISCLOSURE POLICY

KING GEORGE FINANCIAL CORPORATION
(the“ Company”)

OBJECTIVE AND APPLICATION OF POLICY

The objective of this Disclosure Policy (this “Policy”) isto ensure that communications to the investing
public about the Company are:

@ timely, factua and accurate; and

(b) congstently and broadly disseminated in accordance with al gpplicablelegd and regulatory
requirements.

Everyonewho investsin securities of the Company should have equa accessto information that may affect
their investment decisons. Theintent of this Policy isto ensure that disclosure of materid informationisin
conformity with Canadian and other applicable securities laws and regulations, and the policies of the
Toronto Stock Exchange (the* T SX™) or any other stock exchange on which the securities of the Company
become listed.

Under Canadian securities and corporate legidation aswell asthe palicies of the TSX the purchaseor sde
of securities of a public company by persons who use materid information which has not been generdly
disclosad to the public may result in such persons, as well as the Company, incurring substantia liability.
The additiona objective of this Policy is to ensure that the Company and persons associated with the
Company avoid any trading or other activity (or the appearance of any such activity) based on animproper
use of materid information that has not been generaly disclose.

This Policy appliesto:
@ ingders of the Company (defined below);
(b) employees of the Company or any of its subsdiaries (“Employees’),
(© other personsin aspecid relationship with the Company (as defined in Schedule A), and

(d) an asociate of any person described in (a), (b) or (c) (see Schedule A for definition of
associate), and

(e persons who receive materid information from any person described in (), (b), (c) or (d).
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Insders of the Company include the following persons (“Insiders”):

(@ officersand directors of the Company,
(b) officersand directors of a person that isitself an Insder or subsdiary of the Company; and

(c) personsthat havedirect or indirect beneficia ownership of, and/or control or direction over,
more than 10% of the voting securities of the Company.

This Policy covers disclosure in documentsfiled by the Company with the securities regulators and written
gatements made in the Company’s annud and interim financid statements and related management’s
discusson and analyss, news releases, letters to shareholders, speeches and presentatiors by senior
management or other persons spesking on behdf of the Company, and information contained on the
Company’'s Website and other eectronic communications. It aso extends to ord statements made in
mestings and telephone conversationswith anadystsand invegtors, interviewswith themediaaswell aspress
conferences and conference calls.

ThisPolicy extendsto and must be provided to dl Insiders, Employeesand personsin aspecid relationship
with the Company and such persons will be reminded of the provisons of this Policy on aregular basis.
New Insders, Employees and personsin aspecia relationship with the Company will be provided with a
copy of thisPolicy and will be educated about itsimportance. ThisPolicy will be updated on aregular besis
and will becirculated to al Ingders, Employees and personsin aspecid relationship with the Company on
an annua basis and whenever changes are made.

OVERSIGHT BY CORPORATE GOVERNANCE COMMITTEE

The Company’'s Board of Directors has established a Corporate Governance Committee (the
“Committee’) responsible, anong other things, for overseeing the Company’ s disclosure practices. The
Committee s responghilitiesinclude:

@ updating this Policy regularly, including to take account of new devd opmentsand Sandards
of practice,

(b) monitoring the effectiveness of and compliance with this Policy;

(© educating our directors, officers and other employees about the matters covered by this
Policy;

(d) reviewing and authorizing al written, dectronic and ord disclosure before it is publicly
disclosed;



(e monitoring the Company’s Website;

® meeting as needed, but at least quarterly, to discuss drafting responsibilities for disclosure
documents and to identify any areas of particular risk and sengtivity that require specid
care,

(o)) documenting, monitoring and eva uating the discl osure controlsand proceduresand interna
controls and procedures for financid reporting of the Company; and

(h providing, asrequired, acertification to the senior officersof the Company prior to thefiling
with the securities regulatory authorities of each periodic report as to the Committee's
compliance with its policies and procedures and proper performance of itsresponsibilities
and its conclusions resulting from its evauation of the effectiveness of the Company’s
disclosure controls and procedures and interna controls and procedures for financial

reporting.

The Committee must report any significant deficiencies and materid wesknessesin the design or operation
of the Company’ s disclosure controls, procedures for interna controls, procedures for financia reporting
and any fraud (whether or not materia) involving any Insder, Employee or personin aspecid relationship
with the Company with a significant role in the Company’ sdisclosure controlsto the Company’ s Board of
Directors. In addition, the Committee must report to the Board of Directors any significant changesin the
Company’sinterna controls and procedures for financia reporting or any factorsthat could affect such
controls and procedures during the period covered by the applicable periodic report, including corrective
actions taken.

DETERMINATION OF WHAT CONSTITUTESMATERIAL INFORMATION

The Chairman of the Company together with senior management will determinewhat information ismateria
and therefore must be disclosed to the public. If any Employeeis unsure asto whether informetion in their
possession is materid, they should ask the Chairman for darification.

The Company isnot required to interpret theimpact of externa politica, economic and socid devel opments
on its affars, unless those devdopments have a direct impact on its busness and affairs and is
uncharacterigtic of the effect generdly experienced by other companies engaged in the same business or
indudtry.

The fallowing is a non-exhaudtive ligt of developments, which will likely, athough not absolutely dways,
require prompt disclosure:



@
(b)
(©)
(d)
(€
®
@
()

0]
)
(k)
0
(m)
)
(0)
(P)

8
changesin share ownership that may affect control of the Company;

chargesin corporate structure, such as reorganizations, ama gamations, €tc.;
take-over bids or issuer bids,

maor corporate acquisitions or dispositions,

changes in capitd structure;

borrowing of a sgnificant amount of funds;

public or private sde of additiond securities,

development of new products and developments affecting the Company-s resources,
technology, products or market;

entering into or loss of sgnificant contracts,

firm evidence of sgnificant increases or decreases in near-term earnings prospects,
changesin capital investment plans or corporate objectives,

ggnificant changes in management;

sgnificant litigation;

mgjor labour disputes or disputes with mgor contractors or suppliers;

events of default under financing or other agreements; and

any other developments relating to the business and affairs of the Company that would
reasonably be expected to sgnificantly affect the market price or value of any of the

Company' ssecurities or that would reasonably be expected to have asgnificant influenceon
areasonable investor’ sinvestment decisons.

Forecasts of earningsand other financia forecasts need not be disclosed, but whereasignificant increase or
decrease in earnings is indicated in the near future, such as in the next fiscd quarter, this fact must be
disclosed. Forecasts should not be provided on a selective basis to certain investors not involved in the
management of the affairs of the Company. If disclosed, they should be generdly disclosed via news
release or other disclosure document.
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This lig is not exhaustive, and other events and other developments may be considered to be materid
information as well.

The Chairman of the Company together with senior management will determine when and how the materia
information is to be disclosed. If the Chairman is unavailable, the President will be responsible for
determining what condtitutes materia informeation.

Announcements of an intention to proceed with atransaction or activity must not be made until adecision
has been made to proceed with such action by the board of directors of the Company or by senior
management with the expectation of the board of directors of the Company or by senior management with
the expectation of the concurrence of the board of directors. Updates on any proposed transaction should
be announced at least every thirty days following the announcement of the transaction unless a different
period of time has been specified for the updates. Prompt disclosure is adso required whenever thereisa
materia change to the proposed transaction or to the previoudy disclosed information.

Inorder to assist the Chairman and President in their dutiesregarding the disclosure of materid information,
the Company will maintain afile containing dl relevant public informeation about the Company. Thisfilewill
include news releases, other disclosure documents, brokerage research reports and debriefing notes
following andys contacts. The Chairman and the President will have accessto thisfile at dl times

DISCLOSURE OF MATERIAL INFORMATION

Materid information must be released immediately by news release, except in unusud circumstances. If
materid information is to be released during trading hours the Company must notify Market Regulaion
ServicesInc., thecompany which the TSX hasretained asits agent to monitor the continuous disclosure of
itsissuers, prior to the issuance of anews release. Market Regulation Services Inc. may then determine
whether or not trading in the Company’ s securities should be halted.

Whether during trading hours or not, Market Regulation Services Inc. must be provided with a copy of a
newsreeasefor itsreview and approva must bereceived prior to release by the Company whendisdosng
the following:

() areversetake over, change of business or other reorganization of the Company;

(i) amgor transaction involving the Company, including corporate acquisitions or dispostions,

(i) achange of control of the Company; and

(iv) theannouncement of future oriented financid information or other operating projections.
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Market Regulation ServicesInc. must be provided with acopy of al newsre easesissued by the Company
after they are released.

A news release must be transmitted to the media by the quickest possible method and which providesthe
widest possbledissemination. Any newsservicesused by the Company to disseminate materid information
must meet the following criteria:

(@ it mugt dissaminate the full text of the release to the nationd financid press and to daily
newspapers that provide regular coverage of financid news,

(b) it must disseminate to dl members of the TSX
(o) it must disseminate to dl relevant regulatory bodies.

The Chairman and senior management will dso determine the content of any news reease or other
disclosure document issued by the Company. News releases and other disclosure documents should
contain sufficient detail to enable media personnel and investors to gppreciate the true substance and
importance of the information so that investors may make informed investment decisions.

New releases or other disclosure documents containing materia information must be factua and balanced,
neither over-emphasizing favourable news or under- emphasi zing unfavourablenews. Unfavourablematerid
information must be disclosed as promptly and completely as favourable information.

Disclosure mugt include any information the omission of which would make the rest of the disclosure
mideading (hdf truths are mideading). Disclosure must be corrected immediady if the Company
subsequently learns that earlier disclosure by the Company contained a materia error at the time it was
given.

Disclosure on the Company’s Website alone does not conditute adequate disclosure of materia
information.

There will be no selectivedisclosure. Previoudy undisclosed materid information must not bedisclosed to
sdlected individuds (for example, in an interview with an andyst or in a telephone conversation with an
investor). If previoudy undisclosed materid information hes been inadvertently disclosed to an analyst or
any other person not bound by an express confidentidity obligation, such information must be broadly
disclosed immediately viaanews release.

Everyoneto whom this Policy applieswho becomes aware of information that appearsto be materia must
immediately disclose that information to the President or Chairman.
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DESIGNATED SPOKESPERSONS

The Company designates a limited number of spokespersons responsible for communication with the
investment community, mediaand regulators. The President or Chief Executive Officer will bethe officid
spokesperson for the Company. Except inexceptiona circumstances, no representative of the Corporation
may comment on materid corporate developments other than the Presdent, the Chief Executive Officer or
the Chairman. The Presdent or the Chief Executive Officer may, from timeto time, designate otherswithin
the Company to speak on behaf of the Company as back-up or to respond to specific inquiries.

Employees and other persons in a specid rdationship with the Company who are not authorized
spokespersons must not respond under any circumstancesto inquiriesfrom theinvestment community, the
mediaor others unless specificaly asked to do so by an authorized spokespason. All suchinquiriesmust
bereferred to the official spokesperson. The name and telephone number of the authorized spokesperson
must be provided to Market Regulation Services Inc. and the TSX, asrequired.

MAINTAINING CONFIDENTIALITY OF INFORMATION

Thenumber of peoplewith accessto confidentia information pertaining or relating to the Company must be
asfew aspossble. Confidentia information must not be disclosed to any person other thanin the necessary
course of business. If confidentia information must be disclosed in the course of business, dl personsto
whom the confidentia informeation has been disclosed must be made aware of thefact thet theinformationis
to be kept confidentid.

Any person who is privy to confidentia informeation pertaining or reating to the Company must not discuss
such information with any other person, savethose Insders or Employeeswho are specificdly permitted to
have access to confidentia information by the Chairman and senior management of the Company. Any
person who overhearsconfidentia information or learns confidentid information pertaining or relating tothe
Company in any other accidenta way must not divulge thisinformation to any other person.

Outside parties privy to undisclosed materid information concerning the Company will be advised that they
must not divulge such information to any other person, other than in the necessary course of the Company’s
business, and that they may not tradein securities of the Company until theinformation is publicly disclosed.
Such outsde partieswill confirm their commitment to non-disclosurein awritten confidentidity agreement.

To prevent the misuse or inadvertent disclosure of materia information, the following procedures should be
observed:

@ Confidentiad matters should not be discussed in places where the discusson may be
overheard, such as devators, hallways, restaurants, airplanes or taxis.
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Confidential matters should only be discussed on wirel ess telephones and communication
devices when reasonable precautions are taken to avoid inadvertent disclosure.

Confidentia documents should not be read in public places and should not be discarded
where others can retrieve them.

Insders, Employees and persons in a specid relaionship must ensure they maintain the
confidentidity of information intheir possession outside of the Company’ sofficesor project
Stes.

Transmisson of documents by eectronic means, such as by fax or directly from one
computer to another, should be made only where it is reasonable to beieve that the
transmission can be made and received under secure conditions.

Unnecessary copying of confidentid documents, including assay deta, and other exploration
data, should be avoided, and extra copiesof confidentia documents should be shredded or
otherwise destroyed..

Confidentid documents should be kept locked up whenever possble.  Documents
containing confidentid information should be promptly removed from conference rooms,
project offices, project sites and work areas after meetings have concluded and kept in
secure locations bearing in mind that exploration and development project Sites may not
aways have secure locations in which case, reasonable precautions should be taken.

Code names may be used in certain instances to describe very senstive project of the
Company. Confidentia documents must not be accessible through technology such as
shared servers. Accessto confidentia e ectronic datashould be restricted through the use
of passwords.

Documents and files containing confidentia information should be kept in a safe place
where access is restricted to individuds who “need to know” that information in the
necessary course of business.

All proprietary information, including computer programs and other records, remain the
property of the Company and may not be removed, disclosed, copied or otherwise used
except inthenormal course of employment or with the prior permission of the President or
Chairman.
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RUMOURS

The Company does not comment, affirmatively or negetively, on rumours. Thisaso appliesto rumourson
the Internet. The Company’ s spokesperson will respond consistently to rumours, saying, “I1t isour policy
not to comment on market rumours or speculation”. If a stock exchange upon which securities of the
Company arelisted requeststhat the Company make adefinitive statement in responseto amarket rumour
that is causing significant volatility in securities of the Company, the Chairman and senior management will
consder the matter and decide whether to make a policy exception. If the rumour istruein whole or in
part, the Company will immediately issue a news release disclosing the rlevant materid information.

Rumours or speculation that appears on bulletin boards or chat lines on Internet Sites should not be
responded to on such sites.

CONTACTSWITH INVESTORSAND THE MEDIA

Disclosure in individud or group meetings does not condtitute adequiate disclosure of information that is
consdered materia nontpublicinformation. If the Company intendsto announce materid information a a
shareholder meeting or a press conference or conference call, the announcement must be preceded by a
news relesse.

The Company recognizesthat mestingswith sgnificant investors are an important d ement of the Company’s
investor reaions program. The Company will meet with investors on an individua or smdl group basisas
needed, and will initiate contacts or respond to investor calsin atimely, consistent and accurate fashionin
accordance with this Policy.

The Company will provide only non-materid information through individua and group mestings, in addition
to regular publicly disclosed information, recognizing that an investor may construct thisinformationinto a
mosaic that could result in materia information. The Company cannot dter the materidity of informetion by
bresking down the information into smaller, non-material components.

FORWARD-LOOKING INFORMATION

If the Company dects to disclose forward-1ooking information (“FL 1) in continuous disclosure
documents, speeches, conference cdls, etc., the following guideines will be observed:

@ The information, if deemed materid, will be broadly disseminated via news rdesse, in
accordance with this Policy.

(b) The information will be clearly identified as forward-looking.

(© The Company will identify al materid assumptions used in the preparation of the FLI.
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(d) Theinformation must be accompanied by astatement that identifies, in very specific terms,
the risks and uncertainties that may cause the actud resultsto differ materidly from those
projected in the statement.

(e The information must be accompanied by a statement that disclams the Company’s
intention or obligation to update or revise the FLI, whether asaresult of new information,
futureeventsor otherwise. Notwithstanding thisdisclaimer, if subsequent events prove past
statements about current trends to be materidly off target, the Company may choose to
issue a news release explaining the reasons for the difference in accordance with the
Company’s past practice in these matters.

® The Committee must obtain the approva of the Audit Committee before issuing a news
release containing FLI or financia information which is based on or derived from financiad
satements that have not been released.

If the Company has issued aforecast or projection in connection with an offering document covered by
Nationa Policy 48, “Future-Oriented Financia Information”, the Company will update thet forecast or
projection periodicaly, as required by that policy.

MANAGING EXPECTATIONS

If the Company has determined that it will be reporting results materidly below or above publicly held
expectations, it will disclose thisinformation in a news releasein order to enable discuss on without risk of
Hective disclosure when confirmation of such results has been determined.

TRADING RESTRICTIONSAND BLACKOUT PERIODS

General Guidédlines

This Policy contains five generd guiddines

1. AnInsder or an Enployeeor apersonin agpecia relationship with the Company should not trade
in securities of the Company at any time if he or she is in possesson of materid information about the
Company that has not been generdly disclosed to the public. Generdly spesking, “materid information”

means information that:

@ isinrelation to the affairs, business, operations, assets or ownership of the Company; and
(b) would reasonably be expected to have a significant effect on the market price or vaue of
the Company’ s securities .
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2. Information provided to non-Insder Employees should be limited to non-materid information
whenever possble.

3. The Chairman will determine what information is materid and when and how such information will
be disclosed to the public. When the Chairman is not avalable, the Presdent will determine what
informationismateriad and when and how such information will bedisclosed. At dl timesthe Chairman and
the Presdent may be asssted by the senior management of the Company in determining what congtitutes
materid information.

4. Thenumber of Employeeswith accessto materid information must belimited to asfew aspossible.

Those Employeeswho are granted accessto materid information or come across materid information must
nat divulge such materid information to any person other than as gpproved by the Chairman and senior
management of the Company.

5. The consequences of theviolation of thisPolicy, which will in most casesaso condituteaviolaion
of applicable securitieslaws, may include termination of employment or association with the Company and
further civil and crimind pendlties.

Specific Rules
A. Insders, Employees and Personsin a Special Relationship with the Company

No trading by Insders, Employees or personsin aspecid relationship with the Company who have access
to materia information that has not been generaly disclosed to the public should take place in securities of
the Company for five trading days prior to and two trading days following the release of the Company’s
annua and interim financia Satements (the “Closed Period”).

If an Insider or an Employee or aperson in agpecia relationship with the Company hasapressing need to
sl any securities of the Company during the Closed Periods, the proposed transaction should first be
approved by the Chairman of the Company or the President, in writing.

If an Ingder or an Employee or a person in a specid relaionship with the Company knows that the
Company is about to make a news release or publish or file any other disclosure document containing
materid information, at any time, that person should not trade in the Company’ s securities from the time of
acquiring such knowledge of the news release or other disclosure document until the materia informeation
has been fully disclosed to the public and areasonable period of time has passed (two trading days) for the
information to be disseminated to the public. Since the Company isnot alarge issuer and is not followed
closdly by andystsand inditutiond investors, it may take severd trading daysfor the information contained
in the news release or other disclosure document to be disseminated to the public.
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No Insder nor Employee nor any person in aspecid rdationship with the Company may inform another
person of any materia information about the Company before the materid information has been generdly
disclosed to the public.

No Insder or Employeeor any personinaspecid relationship with the Company may a any time sall short
the securities of the Company or buy and sdll put or cal options on the securities of the Company.

In order to avoid possible inadvertent conflict with this Policy, standing sdll orders or standing purchase
orders should not be left with a broker.

In case an Insder or anEmployee or aperson in aspecid reationship with the Company is unsure asto
whether or not he or she may trade in the securities of a Company a a particular time, he or she may ask
the Chairman or President of the Company whether or not he or she maytrade. The Chairman or President
will notify Insgders, Employeesand personsin aspecid relationship with the Company of blackout periods.

All Ingders, Employeesand personsin aspecid relationship with the Company must report details of their
trading in the securities of the Company to the President of the Company, who will be responsble for
reviewing the trades to ensure that such persons have complied with al Company policy and disclosure
rules.

Insiders and Employees are prohibited from trading on materid information that has not been generdly
disclosed to the public relating to any other listed company where such materia information has been
obtained in the course of employment or office with the Company.

The Committee may prescribe from time to time further blackout periods as a result of specid
circumstancesrelating to the Company pursuant to which Insders, Employeesand other personstowhom
the Policy applieswould be precluded from trading in securities of the Company. All partiestowhom such
specia circumstances apply should be subject to and bound by the blackout in trading. Such parties may
include persons in a specid relationship with the Company, such as consultants, employees and externa
advisors such aslega counsd, investment bankers and counter - partiesin negotiations of materid potentia
transactions.

B. Non-Insider Employees
Financid information provided to non-Insider Employees should be restricted to operationd statements
related to the Employee’ s business wnit. A non-Insder Employee should not have access to operating

gatements from other business units nor should the Employee have access to corporate financid results.

If other business unit or corporate financid information is required to be communicated to a nor+Insder
Employee the Chairman should contact the President prior to disclosure of such information.
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A nortingder Employee who comesinto possession of Company information which he or she believesto
be confidentid and materid should immediately contact the President directly.

CONSEQUENCES OF VIOLATION OF THISPOLICY

Any person who violates of this Policy may face disciplinary action up to and induding immediate
termination of hisor her office, employment, engagement or other association with the Company without
notice.

In addition to possible termination of office, employment, engagement or other association with the
Company, the Company may refer any violaion of this Policy or gpplicable securities laws to the
appropriate regulatory authorities and any person who violates this Policy or such laws may face crimina
and avil pendties, incduding without limitation fines and imprisonment.
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Schedule A

“Associate”, where used to indicate a relationship with any person or company, means,

@
(®)

©

@)

any partner, other than alimited partner, of that person or company,

any trust or estatein which such person or company hasasubstantia beneficia interest or for which
such person or company serves as trustee or in asimilar capacity,

any company of which such person or company beneficidly ownsor controls, directly or indirectly,
voting securitiescarrying morethan 10 per cent of the voting rightsattached to al outstanding voting
securities of the Company,

any relative of that person, including the spouse, of such person or areative of such person’s
spousg, if the relative has the same home as that person.

“Spouse” means a person who:

@

()

ismarried to another person, and isnot living separate and apart, within the meaning of theDivorce
Act (Canada), from the other person, or

isliving and cohabiting with another person in amarriage- like rdaionship, induding amarriage-like
relationship between persons of the same gender.

“Person in a special relationship with the Company” means a person who is.

@

(®)

©

@

an ingder, affiliate or associate of

() the Company,

(i) aperson that is proposing to make a take over bid for securities of the Company, or

(i) aperson that is proposing to become a party to a reorganization, amalgamation, merger,
arrangement or smilar business combination with the Company, or to acquire a
subgtantia portion of the property of the Company,

isengaging in or isproposing to engagein any businessor professond activity with or on behdf of
the Company or with a person described in paragraph (a)(ii) or (iii),

isadirector, officer or employee of the Company or a person described in paragraph (8)(ii) or (iii)
or (b),

knows of materid information with respect to the Company, having acquired the knowledge while
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in arelationship described in paragraph (), (b) or (c) with the Company, or

knows of materia information with respect to the Company, having acquired the knowledge from
another person at atime when

() that other person was in arelationship with the Company, whether under this paragraph
(e) or any of paragraphs (a) to (d), and

(i) the person that acquired knowledge of the materia information from that other person
knew or reasonably ought to have known of the specid relationship referred to in
paragreph (€)(i).



KING GEORGE FINANCIAL CORPORATION
(the“Corporation”)

PRE-APPROVAL OF ACCOUNTING SERVICES PROVIDED BY AUDITOR POLICY
BACKGROUND

On January 1, 2004, the Canadian Indtitute of Chartered Accountants revised Rules of Professiond
Conduct on auditor independence becomeeffective. Asthey reaeto public companiesthesenew rulesare
very amilar to the revised independence rules of the Securities and Exchange Commission (* SEC”) that
became effective on May 6, 2003. Asthey relate to public companiesthese new rulesarevery smilar to
the revised independence rules of the SEC that became effective on May 6, 2003. They include
prohibitions or restrictions on servicesthat may be provided by auditorsto their audit clientsand require that
al sarvices provided to alisted entity audit client, including its subsidiaries, be pre-gpproved by theclient’s
audit committee.

In addition, under Canadian SecuritiesAdministrators (* CSA”) rules, apublic company’ sAudit Committee
will be respongble for pe-goproving al non-audit services to be provided to the company or its
subsdiaries by the company' s externd auditors or the externd auditors of the company’ s subsidiaries.

Under both the Ingtitute and CSA rules pro-approva of services by the Audit Committee may be
accomplished either by specific approval of each engagement or by adopting pro-approva policies and
procedures. The CSA rules require public companies to disclose in their Annua Information Form a
description of the policiesand procedurestheir Audit Committee has established to pre-approve nonaudit
sarvices. The CSA rules dso require public disclosure of fees paid to the externa auditors under the
captions Audit Fees, Audit- Related Fees, Tax Fees, and All Other Fees. Thefour categoriesof service, as
defined in the CSA rules are:

Audit Services

Include services that are normally provided by the externa auditor in connection with statutory and
regulatory filings or engagements.

Audit Related Services

Include services by an externa auditor that are reasonably related to the performance of the audit of the
issuer’ sfinancid statements and are not reported as Audit Statements.

Tax Services

Include professond services rendered by an externa auditor for tax compliance, tax adhvice, and tax
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planning.

All Other Services

Include products and services provided by the externa auditor not included in the previousthree categories.
POLICY REQUIREMENTS

The Audit Committee will consider the pre-gpproval of permitted servicesto be performed by theexterna
auditor in each of the broad categoriesillustrated in the following list:

LIST OF SERVICES PROVIDED BY AUDIT COMPANY (the“Ligt"):

- Audit Services
- Audit Related Services
- Tax Services
- Compliance Services
- Canadian & US Tax Planning Services
- Commodity Tax Services
- Executive Tax Services
- Other Services
- Vduation Services
- Information Technology Advisory and Risk Management Services
- Forensc and Related Services
- Corporate Recovery Services
- Transaction Services
- Corporate Finance Services
- Project Risk Management Services
- Operationd Advisory and Risk Management Services
- Regulatory and Compliance Services

The rules dso identify the following ten types of non-audit services that are deemed inconsistent with an
auditor’ s independence (“Prohibited Services’)

1. Bookkeeping or other services related to the audit client’s accounting records or financiad
datements.

2. Financid information systems design and implementation.

3. Appraisd or vauation services for financia reporting purposes.
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Actuarid servicesfor items recorded in the financid statements.

Interna audit outsourcing services.
Management functions.

Human resources.

Certain corporate finance and other services
Legd services

Certain expert services unreated to the audit.

The rules provide further details as to the specific nature of services within these categories that are
prohibited.

POLICY STATEMENT

The Company and itssubsidiarieswill not engage Auditor to carry out any Prohibited Service asdefinedin
the CICA’s Rules of Professond Conduct.

For permitted services the following pro-approva policies will apply:

A.

Audit Services

The Audit Committee will pro-gpprove dl Audit Services provided by the auditor through their
recommendation that the auditor be approved as shareholders' auditorsat the Company’ sannua
meseting and through the Audit Committeg s review of the auditor’ s annud audit plan.

Pre-Approval of Audit Related, Tax and Other Non-Audit Services

Periodicaly (eg. annualy), the Audit Committee will review the List and pre- gpprovethe gpproved
sarvices that are recurring or otherwise reasonably expected to be provided in the following

period.

The Audit Committee will be subsequently informed annualy of the services for which the auditor
has been actually engaged.

Any additiona requestsfor pre-approva will be addressed on a case-by- case spedific engagement
basis as described in (C) below.
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Approval of Additional Services

The Company employee making the request will submit the request for service to the Chief

Financia Officer. Therequest for service should include adescription of the service, the estimated
fee, agtatement that the service isnot a Prohibited Service and the reason Morgan & Company is
being engaged.

Services wher e the aggr egate fees ar e estimated to beless than or equal to $10,000.

Recommendations, in respect of each engagement, will be submitted by the Chief Financia Officer
to the Chairman of the Audit Committee (the “Chair”) for consderaion and agpprova. Thefull
Audit Committee will subsequently beinformed of the service, at itsnext meeting. Theengagement
may commence upon agpprova of Chair.

Services wher e the aggr egate fees are estimated to begreater than to $10,000.

Recommendations, in respect of each engagement, will be submitted by the Chief Financia Officer
to the full Audit Committee for consderation and approva, generdly at its next meeting or a a

specid meeting caled for the purpose of gpproving such services. The engagement may commence
upon gpprova of the full Committee.



