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INTERNATIONAL TOWER HILL MINES LTD.

SUITE 2300, 1177 WEST HASTINGS STREET

VANCOUVER, BC V6E 2K3

TEL: 604-683-6332

FAX: 604-408-7499

NOTICE OF 2015 ANNUAL GENERAL MEETING OF SHAREHOLDERS

To Be Held May 28, 2015

To the Shareholders of INTERNATIONAL TOWER HILL MINES LTD.:

NOTICE IS HEREBY GIVEN that the 2015 Annual General Meeting (the “Meeting”) of the shareholders of
International Tower Hill Mines Ltd. (the “Company”) will be held at the offices of McCarthy Tetrault LLP, Suite 1300,
777 Dunsmuir Street, Vancouver, British Columbia, on Thursday, May 28, 2015, at the hour of 9:00 a.m. (Vancouver
time), for the following purposes:

1.
To receive the audited consolidated financial statements of the Company for the fiscal year ended December 31,
2014 (with comparative statements relating to the preceding fiscal period) together with the report of the auditor
thereon;

2. To fix the number of Directors of the Company at five (5);

3.To elect the five (5) persons named in the Company’s Information Circular/Proxy Statement as Directors, to hold
office until the next annual shareholders’ meeting or until each such Director’s successor is elected and qualified;

4.To appoint PricewaterhouseCoopers, LLP as auditors/independent registered public accountants of the Company for
the fiscal year ending December 31, 2015 and to authorize the Directors to fix the auditors’ remuneration;

5. To conduct an advisory vote on the compensation of the named executive officers;
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6.To re-approve the Company’s 2006 Incentive Stock Option Plan, and approve any unallocated options thereunder;

7. To approve the continuation of the Company’s Shareholders Rights Plan; and

8.To transact any other business that may properly come before the Meeting and any postponements or adjournments
thereof.

The Company has fixed the close of business on April 7, 2015 as the record date for the determination of shareholders
who are entitled to receive notice of, and to vote at, the Meeting. The transfer books of the Company will not be
closed. Only shareholders of record as of the close of business on April 7, 2015 are entitled to receive notice of and to
vote at the Meeting and any postponements or adjournments thereof. The accompanying Information Circular/Proxy
Statement provides additional information relating to the matters to be dealt with at the Meeting and is incorporated
into this notice. It is important that your common shares are represented and voted at the Meeting. For that reason,
whether or not you expect to attend in person, please vote your common shares by mail, telephone or through the
Internet as detailed in the Information Circular/Proxy Statement, Notice and Access Notice, Proxy/Voting Instruction
Form.

BY ORDER OF THE BOARD OF DIRECTORS,

/s/ Marla Ritchie
Marla Ritchie,
Corporate Secretary

Vancouver, British Columbia,

Canada April 13, 2015

Important Notice Regarding the Availability of Proxy Materials

for the Annual General Meeting of Shareholders to be Held on May 28, 2015:

The Proxy Statement and 2014 Annual Report to Shareholders are available at the Company’s website:
www.ithmines.com
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INTERNATIONAL TOWER HILL MINES LTD.

SUITE 2300, 1177 WEST HASTINGS STREET

VANCOUVER, BC V6E 2K3

TEL: 604-683-6332

FAX: 604-408-7499

INFORMATION CIRCULAR/PROXY STATEMENT

2015 Annual General Meeting

(Information is as at April 13, 2015 except as indicated)

This information circular/proxy statement (“Proxy Statement”) is furnished in connection with the solicitation of proxies
by the board of directors (the “Board”) of INTERNATIONAL TOWER HILL MINES LTD. (the “Company”) for use
at the 2015 Annual General Meeting of Shareholders (the “Meeting”) to be held at the offices of McCarthy Tetrault
LLP, Suite 1300, 777 Dunsmuir Street, Vancouver, British Columbia, on Thursday, May 28, 2015, at the hour of 9:00
a.m. (Vancouver time), or any postponement or adjournment thereof, for the purposes set forth in the accompanying
Notice of Meeting. This Proxy Statement and the accompanying proxy/voting instruction form are first being sent to
shareholders beginning on or about April 17, 2015.

All dollar amounts used herein are in U.S. dollars unless otherwise noted. References to C$ or CAD represent
amounts denominated in Canadian dollars.

At the Meeting, shareholders will vote on the following matters, as well as any other business properly brought before
the meeting:

·Proposal One: To fix the number of Directors for the time being at five (5). The Board recommends a vote FOR this
proposal.

·Proposal Two: To elect as Directors the five (5) nominees named in this Proxy Statement. The Board recommends a
vote FOR each of these nominees.
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·
Proposal Three: To appoint PricewaterhouseCoopers, LLP as the Company’s auditors/independent registered public
accountants for the fiscal year ending December 31, 2015 and to authorize the Directors to fix the auditors’
remuneration. The Board recommends a vote FOR this proposal.

·Proposal Four: To provide advisory approval of the compensation of the Company’s named executive officers. The
Board recommends a vote FOR this proposal.

·Proposal Five: To re-approve the Company’s 2006 Incentive Stock Option Plan. The Board recommends a vote FOR
this proposal.

·Proposal Six: To approve the continuation of the Company’s Shareholders Rights Plan. The Board recommends a
vote FOR this proposal.

VOTING AT THE ANNUAL GENERAL MEETING

The only voting securities of the Company are its shares of common stock (the “Common Shares”). Only holders of
record of Common Shares at the close of business on April 7, 2015 (the “Record Date”), the date selected as the Record
Date by the Board, are entitled to receive notice of and to vote at the Meeting. The holders of Common Shares are
entitled to one vote per share on each matter submitted to a vote of the shareholders. The Common Shares will vote
together as a single class on all matters to be considered at the Meeting. At the close of business on April 7, 2015,
116,313,638 Common Shares were outstanding and entitled to vote.

On a show of hands, every individual who is present as a registered shareholder or as a duly appointed representative
of one or more registered corporate shareholders will have one vote, and on a poll every registered shareholder present
in person or represented by a validly appointed proxyholder, and every person who is a duly appointed representative
of one or more corporate registered shareholders, will have one vote for each Common Share registered in the name of
the shareholder on the list of shareholders, which is available for inspection during normal business hours at
Computershare Investor Services Inc. and will be available at the Meeting. Shareholders represented by proxyholders
are not entitled to vote on a show of hands.

Two or more holders of an aggregate of 5% of the issued and outstanding Common Shares entitled to vote at the
Meeting and who are present, in person or by proxy, will constitute a quorum for the transaction of business at the
Meeting or any adjournment or postponement thereof. Abstentions and broker non-votes are counted as present to
determine whether there is a quorum for the Meeting. A broker non-vote occurs if a shareholder does not provide the
record holder of their shares (usually a bank, broker or other nominee) with voting instructions on a matter and the
record holder does not have discretionary voting authority to vote on the matter without instructions from such
shareholder.
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Subject to the Company’s Majority Voting in Director Elections Policy (see “Committees of the Board – Corporate
Governance and Nominating Committee – Majority Voting Policy” on page 14):

(a)
if the number of Directors fixed for the time being by the shareholders is the same as the number of nominees
standing for election as a director, a nominee is elected as a Director by virtue of receiving at least one vote “For”;
and

(b)
if the number of Directors fixed for the time being by the shareholders is less than the number of nominees
standing for election as a Director, then the number of nominees equal to the number of Directors fixed for the time
being who receive the highest proportion of votes cast will be elected as Directors.

The allowable votes with respect to the election of Directors (Proposal Two) are “For” and “Withhold”. “Withhold” votes
are only relevant in connection with the Company’s Majority Voting in Director Elections Policy (see “Committees of
the Board – Corporate Governance and Nominating Committee – Majority Voting Policy” on page 14). Directors are
elected individually, and cumulative voting is not permitted in the election of directors. Abstentions and broker
non-votes are not relevant to and will have no effect on this proposal regarding the election of directors.

With respect to the appointment of the auditors (Proposal Three), the allowable votes are “For” and “Withhold”. “Withhold”
votes do not represent “Against” votes. Accordingly, a single vote “For” will be sufficient to appoint
PricewaterhouseCoopers LLP, who are proposed by the Company’s Audit Committee for appointment as the
Company’s auditors/independent registered public accountants for the fiscal year ending December 31, 2015.

With respect to fixing the number of Directors; providing advisory approval of the compensation of the named
executive officers; re-approval of the 2006 Incentive Stock Option Plan; and approval of the continuation of the
Company’s Shareholders’ Rights Plan (Proposals One, Four, Five and Six), a simple majority (50% +1) of the votes
eligible to vote at the Meeting and actually voted on the proposal is required to approve the matter.

For all Proposals, abstentions and broker non-votes will be counted as present at the Meeting, but will not have any
effect on the outcome of these matters.

The holders of Common Shares are not entitled to appraisal or dissenters’ rights with respect to any of the matters to be
considered at the Meeting.

REVOCABILITY OF PROXY

Edgar Filing: INTERNATIONAL TOWER HILL MINES LTD - Form DEF 14A

9



In addition to revocation in any other manner permitted by law, you may revoke an executed and deposited proxy by
(a) except to the extent otherwise noted on such later proxy, signing a new proxy bearing a later date and depositing it
at the place and within the time required for the deposit of proxies, (b) signing and dating a written notice of
revocation (in the same manner as a proxy is required to be executed, as set out in the notes to the proxy) and either
depositing it at the place and within the time required for the deposit of proxies or with the Chairman of the Meeting
on the day of the Meeting prior to the commencement of the Meeting, or (c) registering with the scrutineer at the
Meeting as a registered shareholder present in person and indicating you wish to revoke any previously deposited
proxy, whereupon any proxy previously executed and deposited by such registered shareholder will be deemed to
have been revoked.

Only registered shareholders have the right to revoke a proxy. If you are not a registered shareholder and you wish to
change your vote you must, at least seven days before the Meeting, arrange for the intermediary which holds your
Common Shares to revoke the proxy given by them on your behalf.

A revocation of a proxy does not affect any matter on which a vote has been taken prior to the revocation.

2
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PERSONS MAKING THE SOLICITATION AND SOLICITATION COSTS

The enclosed proxy is solicited by the Board. Solicitations will be made by mail and possibly supplemented by
telephone or other personal contact to be made, without special compensation, by the Company’s officers or
employees. The Company may reimburse shareholders’ nominees or agents (including brokers holding shares on
behalf of clients) for their reasonable out-of-pocket expenses incurred in forwarding proxy materials and obtaining
authorization from their principals to execute proxies. No solicitation will be made by specifically engaged employees
or soliciting agents. Except as detailed under “Non-Registered Shareholders” below, all costs of the solicitation of
proxies will be borne by the Company. None of the directors have advised that they intend to oppose any action
intended to be taken by the Company as set forth in this Proxy Statement.

The contents and the sending of this Proxy Statement have been approved by the Board.

PROXY INSTRUCTIONS

The persons named in the accompanying proxy are current directors or officers of the Company. If a
shareholder wishes to appoint some other person (who need not be a shareholder) to represent that shareholder
at the Meeting the shareholder may do so, either by striking out the printed names and inserting the desired
person’s name in the blank space provided in the proxy or by completing another proper proxy, and in either
case delivering the completed and executed proxy to the Company’s transfer agent, Computershare Investor
Services Inc., Proxy Dept., 100 University Avenue, 9th Floor, Toronto, Ontario, Canada M5J 2Y1, by not later
than 4:30 p.m. (Vancouver time) on Monday, May 25, 2015 or, in the event the Meeting is postponed or
adjourned, not less than two business days prior to the day set for the recommencement of such postponed or
adjourned Meeting. Proxies delivered after such times will not be accepted.

To be valid, the proxy must be dated and be signed by the shareholder or by a duly appointed attorney for such
shareholder, or, if the shareholder is a corporation, it must either be under its common seal or signed by a duly
authorized officer. If a proxy is signed by a person other than the registered shareholder, or by an officer of a
registered corporate shareholder, the Chair may require evidence of the authority of such person to sign before
accepting such proxy.

THE SHARES REPRESENTED BY PROXY WILL BE VOTED OR WITHHELD FROM VOTING BY THE
PROXY HOLDER IN ACCORDANCE WITH THE INSTRUCTIONS OF THE PERSON APPOINTING
THE PROXYHOLDER ON ANY BALLOT THAT MAY BE CALLED FOR AND, IF A CHOICE HAS BEEN
SPECIFIED WITH RESPECT TO ANY MATTER TO BE ACTED UPON, THE SHARES WILL BE VOTED
ACCORDINGLY.
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If a choice with respect to such matters is not specified or if more than one choice has been specified for the
same proposal, the person appointed proxyholder will vote the securities represented by the proxy as
recommended by the Board. These recommendations are: FOR fixing the number of directors at five, FOR
election of all of the nominees for director named in this Proxy Statement, FOR the appointment of
PricewaterhouseCoopers, LLP as the Company’s auditor/independent registered public accountants for the
fiscal year ending December 31, 2015, FOR approval, on a non-binding advisory basis, of the compensation of
the named executive officers, FOR re-approval of the Company’s 2006 Incentive Stock Option Plan, and FOR
the continuation of the Company’s Shareholders’ Rights Plan.

The enclosed proxy, when properly completed and delivered and not revoked, confers discretionary authority upon the
person(s) appointed proxyholder(s) thereunder to vote with respect to any amendments or variations of matters
identified in the notice of Meeting or any other matters which may properly come before the Meeting. At the time of
the printing of this Proxy Statement, the Company knows of no such amendment, variation or other matter which may
be presented to the Meeting.

NON-REGISTERED SHAREHOLDERS

The information set out in this section is important to many shareholders as a substantial number of
shareholders do not hold their Common Shares in their own name.

Only registered shareholders or duly appointed proxyholders for registered shareholders are permitted to vote
at the Meeting. Most of the shareholders of the Company are “non-registered” shareholders because the
Common Shares they own are not registered in their names but are instead registered in the name of (or the
name of a nominee of) the brokerage firm, bank or trust company through which they purchased the shares.
More particularly, a person is not a registered shareholder in respect of Common Shares which are held on behalf of
that person (the “Non-Registered Holder”) but which are registered either (a) in the name of an intermediary (the
“Intermediary”) that the Non-Registered Holder deals with in respect of the Common Shares (Intermediaries include,
among others, banks, trust companies, securities dealers or brokers and trustees or administrators of self-administered
RRSPs, RRIFs, RESPs and similar plans); or (b) in the name of a clearing agency (such as The Canadian Depository
for Securities Limited in Canada or Depositary Trust and Clearing Corporation in the United States) of which the
Intermediary is a participant. In accordance with the “Notice and Access” provisions of National Instrument 54-101 of
the Canadian Securities Administrators, the Company has distributed Proxies/Voting Instruction Forms together with
a notice with information on how Non-Registered Holders may access the Notice of Meeting and Proxy Statement
electronically (collectively referred to as the “Meeting Materials”) to the clearing agencies and Intermediaries for
onward distribution to Non-Registered Holders.

3
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Intermediaries are required to forward the Meeting Materials to Non-Registered Holders unless a Non-Registered
Holder has waived the right to receive them. Very often, Intermediaries will use service companies to forward the
Meeting Materials to Non-Registered Holders. Generally, if you are a Non-Registered Holder and you have not
waived the right to receive the Meeting Materials you will either:

(a)

be given a form of proxy which has already been signed by the Intermediary (typically by a facsimile, stamped
signature) which is restricted to the number of Common Shares beneficially owned by you, but which is otherwise
not complete. Because the Intermediary has already signed the proxy, this proxy is not required to be signed by you
when submitting it. In this case, if you wish to submit a proxy you should otherwise properly complete the
executed proxy provided and deposit it with the Company’s Registrar and Transfer Agent, Computershare
Investor Services Inc., as provided above; or

(b)

more typically, a Non-Registered Holder will be given a voting instruction form which is not signed by the
Intermediary, and which, when properly completed and signed by the Non-Registered Holder and returned to the
Intermediary or its service company, will constitute voting instructions (often called a “proxy authorization form”
or “voting instruction form”) which the Intermediary must follow. Typically, the proxy authorization form will
consist of a one page pre-printed form. Sometimes, instead of the one page pre-printed form, the proxy
authorization form will consist of a regular printed proxy accompanied by a page of instructions that contains a
removable label containing a bar-code and other information. In order for the proxy to validly constitute a proxy
authorization form, the Non-Registered Holder must remove the label from the instructions and affix it to the
proxy, properly complete and sign the proxy and return it to the Intermediary or its service company (not the
Company or Computershare Investor Services Inc.) in accordance with the instructions of the Intermediary or
its service company.

In either case, the purpose of this procedure is to permit Non-Registered Holders to direct the voting of the Common
Shares that they beneficially own. If you are a Non-Registered Holder and you wish to vote at the Meeting in
person as proxyholder for the Common Shares owned by you, you should strike out the names of the
management designated proxy holders named in the proxy authorization form or voting instruction form and
insert your name in the blank space provided. In either case, you should carefully follow the instructions of your
Intermediary, including when and where the proxy authorization form or voting instruction form is to be delivered.

The Meeting Materials are being sent to both registered shareholders and Non-Registered Holders who have not
objected to the Intermediary through which their Common Shares are held disclosing ownership information about
themselves to the Company (“NOBO’s”). If you are a NOBO, and the Company or its agent has sent these materials to
you, your name and address and information about your holdings of securities have been obtained in accordance with
applicable securities regulatory requirements from the Intermediary on your behalf.

If you are a Non-Registered Holder who has objected to the Intermediary through which your Common Shares are
held disclosing ownership information about you to the Company (an “OBO”), you should be aware that the Company
does not intend to pay for Intermediaries to forward the Meeting Materials, including proxies or voting information
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forms, to OBO’s and therefore an OBO will not receive the Meeting Materials unless that OBO’s Intermediary assumes
the cost of delivery.

INTEREST OF CERTAIN PERSONS OR COMPANIES
IN MATTERS TO BE ACTED UPON

Other than as disclosed elsewhere in this Proxy Statement, none of the current directors or executive officers, no
proposed nominee for election as a director, none of the persons who have been directors or executive officers since
the commencement of the Company’s last completed financial year and no associate or affiliate of any of the foregoing
persons has any material interest, direct or indirect, by way of beneficial ownership of securities or otherwise, in any
matter to be acted upon at the Meeting.

4
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PROPOSAL ONE – FIXING NUMBER OF DIRECTORS

The business and affairs of the Company are managed under the direction of the Board, which is currently comprised
of five members. The Corporate Governance and Nominating Committee of the Board (“CGNC”) has determined that
the current size of the Board is appropriate. Accordingly, management intends to place before the meeting for
approval, with or without modification, Proposal One, being a resolution fixing the number of directors for the time
being at five (5). It is therefore anticipated that there will be five (5) directors to be elected at the Meeting.

Vote Required for Approval

The affirmative vote of a simple majority (50% +1) of the votes eligible to vote at the Meeting and actually voted on
the proposal is required to fix the number of directors for the time being at five (5). The allowable votes with respect
to Proposal One are “For,” “Against” and “Withhold”. Abstentions and broker non-votes are not relevant to and will have no
effect on Proposal One.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE “FOR” PROPOSAL ONE.

5

Edgar Filing: INTERNATIONAL TOWER HILL MINES LTD - Form DEF 14A

15



PROPOSAL TWO – ELECTION OF DIRECTORS

The directors of the Company are elected at each annual meeting of the shareholders and hold office until the next
annual general meeting or until their successors are duly elected or appointed, unless their office is earlier vacated in
accordance with the Business Corporations Act (British Columbia) (“BCBCA”). Since the 2014 Annual General
Meeting of Shareholders, no fees were paid to any third party to identify or evaluate a potential director nominee.

Information concerning the nominees for election as directors is set forth below under “Directors and Officers.” In the
absence of instructions to the contrary, the Common Shares represented by proxies will be voted FOR each of the
nominees listed below. Management does not contemplate that any of the nominees will be unable to serve as a
director. All of the nominees are current directors of the Company.

Vote Required for Approval

Subject to the Company’s Majority Voting in Director Elections Policy (see “Committees of the Board – Corporate
Governance and Nominating Committee – Majority Voting Policy” on page 14):

(a)
if the number of Directors fixed for the time being by the shareholders is the same as the number of nominees
standing for election as a director, a nominee is elected as a Director by virtue of receiving at least one vote “For”;
and

(b)
if the number of Directors fixed for the time being by the shareholders is less than the number of nominees
standing for election as a Director, then the number of nominees equal to the number of Directors fixed for the time
being who receive the highest proportion of votes cast will be elected as Directors.

The allowable votes with respect to the election of Directors (Proposal Two) are “For” and “Withhold”. “Withhold” votes
are only relevant in connection with the Company’s Majority Voting in Director Elections Policy (see “Committees of
the Board – Corporate Governance and Nominating Committee – Majority Voting Policy” on page 14). Directors are
elected individually, and cumulative voting is not permitted in the election of directors. Abstentions and broker
non-votes are not relevant to and will have no effect on this proposal regarding the election of directors.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE “FOR” EACH OF THE DIRECTOR NOMINEES.
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DIRECTORS AND OFFICERS

The following table set forth certain information with respect to current directors and executive officers of the
Company as of April 13, 2015.

Name and Residence Age Position Director Since Current or Former Public Company
Directorships Stock Exchange

Anton J. Drescher
British Columbia,
Canada

58 Director October 1, 1991

Xiana Mining Inc. (current)
Trevali Mining Corporation (current)
Corvus Gold Inc. (current)
KazaX Minerals Inc. (former)
Oculus VisionTech Inc. (current)
Ravencrest Resources Ltd. (current)

TSXV
TSX
TSX
TSXV
TSXV, OTC
(US)
CNSX

John J. Ellis

Nevada, USA
79 Director February 1,

2014

Mexivada Mining Corp. (current)

Sunshine Silver Mines Corp. (current)

TSXV, OTC
(US)
Unlisted

Mark R. Hamilton

Alaska, USA
70 Director November 17,

2011 Alaska Air Group, Inc. (former) NYSE

Stephen A. Lang
Missouri, USA 59

Director,
Chair of the
Board

February 1,
2014

Allied Nevada Gold Corp. (current)
Centerra Gold Corp. (current)
Timmins Gold Corp. (current)

TSX, NYSE
MKT
TSX
TSX, NYSE
MKT

Thomas S. Weng
New Jersey, USA 46 Director August 5, 2013

Scorpio Mining Corporation (former)
East Asia Minerals Corporation
(former)

TSXV
TSXV

Thomas E. Irwin

Alaska, USA
68

Chief
Executive
Officer

N/A None N/A

Karl L. Hanneman

Alaska, USA
57

Chief
Operating
Officer

N/A Northrim BanCorp, Inc. (current) NASDAQ

6
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Nominees for the Board:

The directors of the Company are elected at each annual meeting of the shareholders and hold office until the next
annual general meeting or until their successors are duly elected or appointed, unless their office is earlier vacated in
accordance with the BCBCA. The following is a brief biographical description of each director nominee, which
includes a discussion of the skills and attributes held by each director, and that, in part, led the CGNC to conclude that
each respective director should continue to serve as a member of the Board. All of the current members of the Board
are standing as nominees for re-election.

Anton J. Drescher – Mr. Drescher has been a Certified Management Accountant since 1981. He is currently (since
2007) a director of Trevali Mining Corporation, a public mining company listed on the TSX, a director (since 2010) of
Corvus Gold Inc., a public mineral exploration company listed on the TSX, a director (since 1996) and Chief
Financial Officer (since 2012) of Xiana Mining Inc. (formerly Dorato Resources Inc.), a public mineral exploration
company listed on the TSXV, President (since 2010) and director of Ravencrest Resources Inc., a public mineral
exploration company listed on the CNSX, and the Chief Financial Officer and a director (since 1994) of Oculus
VisionTech Inc., a public company involved in watermarking of film and data and listed on the TSXV and the OTC
Bulletin Board, and a former director (2012 – 2013) of KazaX Minerals Inc., a public mineral exploration company
listed on the TSXV. Mr. Drescher is also the President (since 1979) of Westpoint Management Consultants Limited, a
private company engaged in tax and accounting consulting for business reorganizations and the President (since 1998)
of Harbour Pacific Capital Corp. a private company involved in regulatory filings for businesses in Canada. Mr.
Drescher has served on the Board since 1991, and the CGNC determined to nominate Mr. Drescher for re-election to
the Board due to his significant financial and accounting experience together with his director experience with other
mining and mineral exploration companies.

John J. Ellis – Mr. Ellis is a Professional Engineer (B.C.) with over 50 years of experience in the mining industry. He
currently serves as a Director of Mexivada Mining Corp. (since July 2008) and Sunshine Silver Mines Corporation
(since September 2011) and is involved in consulting for a number of international mining companies. Mr. Ellis
previously served as Chairman and CEO of AngloGold North America Inc. and Hudson Bay Mining and Smelting
Company. Prior to that, he held senior positions at Inspiration Resources Corp., and CVRD-Inco. His career has
included service as a Director of the Mining Association of Canada and of the National Mining Association. Mr. Ellis
graduated from the Haileybury School of Mines and the Montana College of Science and Technology. Mr. Ellis has
served on the Board since February 2014, and the CGNC determined to nominate Mr. Ellis for re-election to the
Board due to his significant technical experience together with his director experience with other mining and mineral
exploration companies.

Mark R. Hamilton –Mr. Hamilton is a retired U.S. Major-General and has served as the President Emeritus of the
University of Alaska since 2010. From 1998 to 2010, Mr. Hamilton was the President of the University of Alaska. Mr.
Hamilton received a BSc from the U.S. Military Academy and a Master’s degree in English Literature from Florida
State University. He graduated from the Armed Forces Staff College and the U.S. Army War College. Mr. Hamilton is
the recipient of the U.S. Armed forces highest peacetime award, the Distinguished Service Medal. His previous board
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experience includes: Member of the board of directors of Alaska Air Group, Inc. (2001–2011), where he served on the
Audit and Safety Committees; Member of the board of directors of BP America (2007–2009) and Member of the board
of directors and Chairman for seven years of the Alaska Aerospace Corporation. He is currently a consultant in the
areas of education and public policy. Mr. Hamilton has served on the Board since November 2011, and the CGNC
determined to nominate Mr. Hamilton for re-election to the Board due to his esteemed service provided to, and
experience working in, the State of Alaska, the jurisdiction in which the Company’s Livengood Gold Project is located,
as well as his prior board and board committee experience.

Stephen A. Lang – Mr. Lang is a Mining Engineer with over 30 years of experience in the mining industry. He
currently serves as Chairman of Centerra Gold Inc. (since May 2012) and as a Director of Allied Nevada Gold
Corporation (since August 2013). Previously, Mr. Lang was President and CEO and a member of the board of
directors of Centerra Gold Inc. (from 2008 to 2012). Prior to that, he held senior positions at Stillwater Mining
Company, Barrick Gold Corporation, Rio Algom and Kinross Gold/Amax. Mr. Lang earned a Bachelor and Masters
of Science in Mining Engineering from the University of Missouri-Rolla. Mr. Lang has served on the Board since
February 2014, and the CGNC determined to nominate Mr. Lang for re-election to the Board due to his significant
experience in the mining industry together with his director and leadership experience with other mining companies.

Thomas S. Weng – Mr. Weng has more than 22 years of experience in the financial services sector. Mr. Weng is
currently Co-Founding Partner with Alta Capital Partners, a provider of investment banking services (since February
2011). From February 2007 to January 2011, Mr. Weng was a Managing Director at Deutsche Bank and Head of
Equity Capital Markets for Metals and Mining throughout the Americas and Latin America, across all industry
segments. Prior to 2007, Mr. Weng held various senior positions at Pacific Partners, an alternative investment firm,
and Morgan Stanley and Bear Stearns. Mr. Weng graduated from Boston University with a Bachelor of Arts in
Economics. Mr. Weng has served on the Board since August 2013, and the CGNC determined to nominate Mr. Weng
for re-election to the Board due to his significant financial experience together with his advisory experience in the
metals and mining space.
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Executive Officers:

The executive officers of the Company are appointed by and serve at the pleasure of the Board and hold office until
the expiration of their employment agreement, if such officer has entered into an employment agreement with the
Company, or their earlier death, retirement, resignation or removal. The following is a brief biographical description
of each current executive officer of the Company.

Thomas E. Irwin - Mr. Irwin has been the Chief Executive Officer of the Company since January 1, 2014 and was
previously the Vice President of the Company from August 2012 to December 2013. He also served as Alaska
General Manager from January 2012 to August 2012. Mr. Irwin joined the Company in March 2011. Mr. Irwin has
over 40 years of experience in the natural resource industry constructing, optimizing, operating and permitting major
mining projects with companies such as Amax Gold and Kinross Gold. Prior to joining the Company, he served as the
Commissioner of the Alaska Department of Natural Resources for over six years. Prior to his role with the Alaska
Department of Natural Resources, Mr. Irwin held senior positions at Kinross Gold’s Fort Knox mine located 40 miles
southeast of the Company’s Livengood Gold Project. From 2001 to 2003, he served as Vice President, Business
Development for Fairbanks Gold Mining Inc., a subsidiary of Kinross Gold, responsible for new project permitting,
business development and governmental and public relations as related to Kinross activities in Alaska. Prior to his role
as Vice President, Business Development, he served as General Manager of the Fort Knox mine from 1999 to 2001.
From 1996 to 1999, he served at the Fort Knox mine as the Operations Manager responsible for mine start-up and
operation and, from 1992 to 1996, he was Vice-President of Fairbanks Gold Mining, Inc., responsible for engineering
at Fort Knox during mine design. Prior to his work at Fort Knox, Mr. Irwin was General Manager of Amax Gold’s
Sleeper Mine in Nevada and Manager of the Climax Molybdenum Mine in Colorado. Mr. Irwin has a degree in
Mineral Engineering-Chemistry from the Colorado School of Mines.

Karl L. Hanneman - Mr. Hanneman was appointed to the position of Chief Operating Officer of the Company on
March 26, 2015 and was, prior to that, the General Manager for the Company. Mr. Hanneman has been with the
Company since May 2010, during which time he was responsible for assembling the Alaska team and served as the
Livengood Gold Project Manager. Mr. Hanneman has more than 30 years of Alaska-based mining industry experience
including 12 years for Teck Resources Limited, where he served as Alaska Regional Manager throughout the period
of underground exploration, feasibility study, project design, and permitting at Pogo, and then as Director, Corporate
Affairs, Alaska for Teck, serving as the senior corporate representative in Alaska supporting both the Red Dog and
Pogo Mines. Mr. Hanneman has been involved in industry leadership positions throughout his career as President,
Council of Alaska Producers; President, Alaska Miners Association; Governor’s appointee to the Alaska Minerals
Commission; Director, Resource Development Council; and Director, Fairbanks Chamber of Commerce. Mr.
Hanneman has a B. S. Degree in Mining Engineering, magna cum laude, from the University of Alaska.

Involvement in Certain Legal Proceedings/Cease Trade Orders, Bankruptcies, Penalties or Sanctions
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Except as disclosed below:

1.No director, nominee or executive officer of the Company has been involved in any of the events described by Item
401(f) of Regulation S-K during the past ten years.

2.
No proposed director is, as at the date of this Proxy Statement, or has been within ten years before the date of this
Proxy Statement, a director, chief executive officer or chief financial officer of any company (including the
Company) that:

(a)was subject to an order that was issued while the proposed director was acting in the capacity as director, chief
executive officer or chief financial officer; or

(b)
was subject to an order that was issued after the proposed director ceased to be a director, chief executive officer or
chief financial officer and which resulted from an event that occurred while that person was acting in the capacity
as director, chief executive officer or chief financial officer.

For the purposes hereof, the term “order” means:

(a)a cease trade order;

(b)an order similar to a cease trade order; or

(c)an order that denied the relevant company access to any exemption under securities legislation, that was in effect
for a period of more than 30 consecutive days.

John Ellis was a director of Royal Coal Corp., a public natural resource company listed on the TSXV. On May 9,
2012, after Mr. Ellis ceased as a director, the BC Securities Commission issued a cease trade order against Royal Coal
Corp. for failure to file audited financial statements for the period ended December 31, 2011 during which period Mr.
Ellis served as a director. Subsequently, similar cease-trade orders were also issued by the Alberta, Manitoba and
Ontario Securities Commissions. The cease trade orders all remain in effect.

3.No proposed director:

(a)is, as at the date of this Proxy Statement, or has been within the ten years before the date of this Proxy Statement, a
director or executive officer of any company (including the Company) that, while such person was acting in such
capacity, or within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal under
any legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings, arrangement or
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compromise with creditors or had a receiver, receiver-manager or trustee appointed to hold its assets; or
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(b)

has, within ten years before the date of this Proxy Statement, become bankrupt, made a proposal under any
legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings, arrangement or
compromise with creditors, or has a receiver, receiver manager or trustee appointed to hold the assets of the
proposed director.

Stephen Lang is a director of Allied Nevada Gold Corp. which, together with certain of its domestic direct and indirect
subsidiaries, filed voluntary petitions for relief under chapter 11 of the U.S. Bankruptcy Code in the United States
Bankruptcy Court for the District of Delaware on March 10, 2015.

4.No proposed director has been subject to:

(a)any penalties or sanctions imposed by a court relating to securities legislation or by a securities regulatory authority
or has entered into a settlement agreement with a securities regulatory authority; or

(b)any other penalties or sanctions imposed by a court or regulatory body that would likely be considered important to
a reasonable investor in deciding whether to vote for a proposed director.

On March 10, 2010, the TSX Venture Exchange (“TSXV”) rendered a decision following a review by its Compliance &
Disclosure Department of certain loans from Dorato Resources Inc. (“Dorato”) to Trevali Mining Corporation (“Trevali”),
a company with certain directors and officers in common with Dorato. Although the loans were repaid in full and
disclosed in Dorato’s financial statements, the TSXV determined that Dorato had not obtained the required regulatory
or board approval. As part of its decision, the TSXV determined that Mr. Drescher (a director and audit committee
member of Dorato) must seek prior written approval from the TSXV should he propose to be involved with any
additional TSXV-listed issuer as a director or officer. The Toronto Stock Exchange (“TSX”) subsequently determined
Mr. Drescher must seek approval from the TSX should he propose to be involved with any additional TSX-listed
issuers as a director or officer. In addition, Mr. Drescher must inform the TSX of any future actions commenced
against him by any regulatory entity. In March 2013, Mr. Drescher applied to the TSX for reconsideration of the
abovementioned restrictions and, on May 1, 2013, the TSX agreed to remove all such restrictions.

STATEMENT OF CORPORATE GOVERNANCE PRACTICES

NYSE MKT Corporate Governance

The Common Shares are listed on the NYSE MKT. Section 110 of the NYSE MKT Company Guide permits the
NYSE MKT to consider the laws, customs and practices of foreign issuers in relaxing certain NYSE MKT listing
criteria, and to grant exemptions from NYSE MKT listing criteria based on these considerations. Currently, in respect
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to certain matters discussed below, the Company follows Canadian practices that differ from the requirements of the
NYSE MKT. The Company posts on its website at www.ithmines.com a description of the significant ways in which
the Company’s governance practices differ from those followed by domestic companies pursuant to NYSE MKT
standards. The contents of the Company’s website are not incorporated into this report and the reference to such
website is intended to be an inactive textual reference only.

A description of the significant ways in which the Company’s governance practices differ from those followed by U.S.
domestic companies pursuant to NYSE MKT standards is as follows:

Shareholder Meeting Quorum Requirement: The NYSE MKT minimum quorum requirement for a shareholder
meeting is one-third of the outstanding shares of common stock. In addition, a company listed on NYSE MKT is
required to state its quorum requirement in its bylaws. The Company’s quorum requirement is set forth in its articles.
The Company’s articles provide that the quorum for the transaction of business at a meeting of shareholders is two
persons who are, or who represent by proxy, shareholders who, in the aggregate, hold at least 5% of the issued shares
entitled to be voted at a meeting. The Company obtained an exemption from the NYSE-MKT quorum requirements
upon its initial listing.

Shareholder Approval Requirements: NYSE MKT requires a listed company to obtain the approval of its shareholders
for certain types of securities issuances, including private placements that may result in the issuance of common
shares (or securities convertible into common shares) equal to 20% or more of presently outstanding shares for less
than the greater of book or market value of the shares. In general, there is no such requirement under British Columbia
law or under the rules of the TSX unless the transaction results in a change of control or will result in the issuance of
issuance of common shares (or securities convertible into common shares) equal to an aggregate of 25% or more of
presently outstanding shares at a price less than the market price in any three-month period. The Company will seek,
and has previously obtained, a waiver from NYSE MKT’s shareholder approval requirements in circumstances where
the securities issuance does not trigger such a requirement under British Columbia law or under the rules of the TSX.
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