HIGH 5 VENTURES INC.
Suite 300, 570 Granville Street
Vancouver, BC V6E 3P1
Telephone: (604) 681-1519
INFORMATION CIRCULAR
(Containing Information as at August 14, 2013, ssletherwise stated)

SOLICITATION OF PROXIES

This Information Circular is furnished in connection with the solicitation of proxies by the Managemenof High 5 Ventures
Inc. (the "Company"), for use at the Annual GeneralMeeting (the "Meeting") of the Shareholders of theCompany, to be held
on Wednesday, the 18 day of September, 2013, at the time and place aridr the purposes set forth in the accompanying
Notice of Meeting and at any adjournment thereof. The solicitation will be primarily by mail, howex, proxies may be solicited
personally or by telephone by the regular officensl employees of the Company. The cost of sdiicitawill be borne by the
Company.

APPOINTMENT AND REVOCATION OF PROXIES

The persons named in the accompanying form of PasgyDirectors and/or Officers of the Company.SHAREHOLDER HAS
THE RIGHT TO APPOINT A PERSON (WHO NEED NOT BE A SH AREHOLDER) TO ATTEND AND ACT FOR HIM
OR HER ON HIS OR HER BEHALF AT THE MEETING OTHER TH AN THE PERSONS NAMED IN THE ENCLOSED
INSTRUMENT OF PROXY. TO EXERCISE THIS RIGHT, A SHA REHOLDER SHALL STRIKE OUT THE NAMES OF
THE PERSONS NAMED IN THE INSTRUMENT OF PROXY AND IN SERT THE NAME OF HIS/HER NOMINEE IN
THE BLANK SPACE PROVIDED, OR COMPLETE ANOTHER INSTR UMENT OF PROXY. A PROXY WILL NOT BE
VALID UNLESS IT IS DEPOSITED WITH THE COMPANY'S REG ISTRAR AND TRANSFER AGENT,
COMPUTERSHARE TRUST COMPANY OF CANADA, AT 100 UNIVE RSITY AVENUE, 9TH FLOOR, TORONTO,
ONTARIO, M5J 2Y1, NOT LESS THAN 48 HOURS (EXCLUDING SATURDAYS, SUNDAYS AND HOLIDAYS) BEFORE
THE TIME OF THE MEETING OR ANY ADJOURNMENT THEREOF.

The Instrument of Proxy must be signed by the Stwder or by his attorney in writing, or, if the @kholder is a Corporation, it
must either be under its common seal or signeddiylyaauthorized officer.

A Shareholder who has given a proxy may revoke #ng time before it is exercised. In addition éwacation in any other manner
permitted by law, a proxy may be revoked by inseamin writing executed by the Shareholder or by dtitorney authorized in
writing, or, if the Shareholder is a Corporationmust either be under its common seal, or signed buly authorized officer and
deposited at the Company’s Registrar and Transtgmf Computershare Trust Company of Canada, 10@etdity Avenue, 9th
Floor, Toronto, Ontario, M5J 2Y1, at any time upated including the last business day precedingdtheof the Meeting, or any
adjournment of it, at which the proxy is to be ysadto the Chairperson of the Meeting on the dahe Meeting or any adjournment
of it. A revocation of a proxy does not affect angtter on which a vote has been taken prior todlecation.

VOTING OF SHARES AND EXERCISE OF DISCRETION OF PROXIES

On any poll, the persons named in the encloseduimgint of Proxy will vote the shares in respeatvbfch they are appointed. Where
directions are given by the Shareholder in respéebting for or against any resolution, the prdxgider will do so in accordance
with such direction.

IN THE ABSENCE OF ANY INSTRUCTION IN THE PROXY, ITS INTENDED THAT SUCH SHARES WILL BE VOTED IN
FAVOUR OF THE MOTIONS PROPOSED TO BE MADE AT THE MEING AS STATED UNDER THE HEADINGS IN THIS
INFORMATION CIRCULAR. The Instrument of Proxy ensked, when properly signed, confers discretionatiiaity with respect
to amendments or variations to the matters whicy pnaperly be brought before the Meeting. At theeiof printing this Information
Circular, the Management of the Company is not avtlaat any such amendments, variations or othetersadre to be presented for
action at the Meeting. However, if any other matt@hich are not now known to the Management shptidgerly come before the
Meeting, the Proxies hereby solicited will be ex®d on such matters in accordance with the bdgnjent of the nominee.

In order to approve a motion proposed at the Mgetinmajority of greater than 50% of the votes géktbe required (an "Ordinary
Resolution") unless the motion requires a SpecdgadRition, in which case a majority of not lessth&o-thirds of the votes cast will
be required. In the event a motion proposed atMieting requires disinterested Shareholder appra@@hmon shares held by
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Shareholders of the Company who are also "insidess'such term is defined under applicable seearifiws, will be excluded from
the count of votes cast on such motion.

ADVICE TO BENEFICIAL SHAREHOLDERS

The information set forth in this section is of sigificant importance to many Shareholders as a subantial number of
Shareholders do not hold their shares in their owmame. Shareholders who do not hold their shares in their name (referred to
as "Beneficial Shareholders") should note that guyxies deposited by Shareholders whose namesagppethe records of the
Company as the registered holders of shares cagcbgnized and acted upon at the Meeting.

If shares are listed in an account statement peavid a Shareholder by a broker, then, in almdstases, those shares will not be
registered in the Shareholder's name on the reafrti® Company. Such shares will more likely égistered under the name of the
Shareholder's broker or an agent of that brokerCdnada, the vast majority of such shares arstezgd under the name CDS & Co.,
the registration name for The Canadian DepositarySecurities, which acts as nominee for many Cianadrokerage firms. The
shares held by brokers or their agents or nominaenly be voted for or against resolutions ugmninstructions of the Beneficial
Shareholder. Without specific instructions, a lemoknd its agents or nominees are prohibited frotmg shares for the broker's
clients. Beneficial Shareholders should carefully ensure that instructions respectig the voting of their shares are
communicated to the appropriate person.

Applicable regulatory rules require intermediatieskers to seek voting instructions from Beneficslareholders in advance of
shareholders' meetings. Every intermediary/brdieerits own mailing procedures and provides its oatarn instructions to clients,
which should be carefully followed by Beneficial @&holders in order to ensure that their sharevated at the Meeting. The
purpose of the form of proxy or voting instructifimm provided to a Beneficial Shareholder by itskar, agent or nominee is limited
to instructing the registered holder of the sharefow to vote such shares on behalf of the Beaéfxhareholder.

The majority of brokers now delegate responsibifidy obtaining instructions from clients to Broatfjé Investor Communications
("Broadridge"). Broadridge typically supplies ating instruction form, mails those forms to Ben&ficShareholders and asks those
Beneficial Shareholders to return the forms to Bratge or follow specific telephone or other votipgpcedures. Broadridge then
tabulates the results of all instructions receibagdt and provides appropriate instructions redpgcthe voting of the shares to be
represented at the Meeting. Beneficial Shareholder receiving a voting instrution form from Broadridge cannot use that form

to vote shares directly at the Meeting. Insteadhe voting instruction form must be returned to Broalridge or the alternate
voting procedures must be completed well in advana& the Meeting in order to ensure such shares ansted.

Although Beneficial Shareholders may not be recogphidirectly at the Meeting for the purpose of ngtshares registered in the

name of their broker, agent or nominee, a Benéfiimreholder may attend the Meeting as a proxyndiot a shareholder and vote

shares in that capacity. Beneficial Shareholddrs wish to attend the Meeting and indirectly vdteit shares as proxyholder for the

registered shareholder should contact their bragent or nominee well in advance of the Meetindetermine the steps necessary
to permit them to indirectly vote their shares ggaxyholder.

This Circular and accompanying form of proxy aréngesent to both registered and non-registered osvoé the shares of the

Company. If you are a non-registered owner anddbepany has sent these materials directly to your name and address and
information about your holdings of securities hdgen obtained in accordance with applicable séesiriegulatory requirements
from the intermediary holding on your behalf. histevent, by choosing to send this Circular to gioactly, the Company (and not
the intermediary holding on your behalf) has assumesponsibility for (i) delivering this Circulao tyou; and (ii) executing your

proper voting instructions. Please return youingtinstructions as specified in the request fdinginstructions.

All references to shareholders in this Circular #mel accompanying form of proxy are to registerearaholders unless specifically
stated otherwise.

VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

The Company's authorized capital consists of aimiteld number of common shares ("Common Shareghowt par value and an
unlimited number of preferred shares ("Preferredr&$i’) without par value. As at August 14, 201 (tRecord Date"), the
Company has 2,742,007 Common Shares issued asthmding, each share carrying the right to one.vdteere are no Preferred
Shares outstanding.

Any shareholder of record at the close of busimmsshe Record Date who either personally attendsMeeting or who has
completed and delivered a Proxy in the manner abgest to the provisions described above, shabri#led to vote or to have such
shareholder's shares voted at the Meeting.

To the best of the knowledge of the directors amdas officers of the Company, the only person wleaeficially owns, or controls
or directs, directly or indirectly, more than 10%ilte issued and outstanding Common Shares of dtimep@ny, is as follows:



Name Number of Voting Securities Percentage
Bedo H. Kalpakian,
Richmond, BC, 1,604,809" 58.53%
Jacob H. Kalpakian
Vancouver, BC, and
Isabel Kalpakian,
Vancouver, BC

(1) Of these shares, 428,583 common shares are hBledaoyH. Kalpakian directly, 281,261 common share$eld by Jacob H. Kalpakian directly, 707,046 egle
by Isabel Kalpakian directly; 92,786 common shames held by private companies which are contrdiigdand in which Bedo H. Kalpakian and Jacob H.
Kalpakian are the principal shareholders and 95cb83mon shares are held by family members of Bed¢ekpakian and Jacob H. Kalpakian.

(2) The above information was supplied by the Registrar Transfer Agent and the Management of the Coypa

EXECUTIVE COMPENSATION

In accordance with the provisions of applicableusigies legislation, the Company had two "Named ditive Officers” during the
financial year ended December 31, 2012, namely B&do H. Kalpakian, President, CEO, CFO and direaiwdt Mr. Jacob H.
Kalpakian, Vice-President and director.

Definitions:
For the purpose of this Information Circular:

"CEO" means an individual who acted as chief executffieen of the company, or acted in a similar capador any part of the
most recently completed financial year;

"CFO" means an individual who acted as chief financfiter of the company, or acted in a similar capgdior any part of the
most recently completed financial year;

"closing market price" means the price at which the company’s security last sold, on the applicable date,

€) in the security’s principal marketplace in Canaata,

(b) if the security is not listed or quoted on a mapkate in Canada, in the security’s principal malaate;
"company" includes other types of business organizationk as@artnerships, trusts and other unincorpotausthess entities;

"equity incentive plan" means an incentive plan, or portion of an incentilan, under which awards are granted and thkt fal
within the scope of Section 3870 of the Handbook;

"external management company"includes a subsidiary, affiliate or associatehef éxternal management company;
"grant date" means a date determined for financial statemeiwirtieg purposes under Section 3870 of the Handbook;

"incentive plan" means any plan providing compensation that dependschieving certain performance goals or sindgtanditions
within a specified period,;

“incentive plan award" means compensation awarded, earned, paid, or lpayadber an incentive plan;

"NEO" or"named executive officer" means each dhe following individuals:

€) a CEO;
(b) a CFO;
(c) each of the three most highly compensated execufifieers, or the three most highly compensatedviddals

acting in a similar capacity, other than the CE@ &#O, at the end of the most recently completednitial year
whose total compensation was, individually, morantt$150,000, as determined in accordance with stibee
1.3(6) of National Instrument 51-102, for that ficéal year; and

(d) each individual who would be an NEO under paragréghbut for the fact that the individual was neithan
executive officer of the company, nor acting iriraigr capacity, at the end of that financial year;

"non-equity incentive plan" means an incentive plan or portion of an incenpila that is not an equity incentive plan;
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"option-based award means an award under an equity incentive plasptibns, including, for greater certainty, sharéiays, share
appreciation rights, and similar instruments treatehoption-like features;

"plan" includes any plan, contract, authorization, or rayeanent, whether or not set out in any formal damtmwhere cash,
securities, similar instruments or any other properay be received, whether for one or more petsons

"replacement grant” means an option that a reasonable person wouldidmnto be granted in relation to a prior or pt&n
cancellation of an option;

"repricing” means, in relation to an option, adjusting or adimeg the exercise or base price of the option, duludes any
adjustment or amendment that equally affects aldidrs of the class of securities underlying theiaptand occurs through the
operation of a formula or mechanism in, or appliedb, the option;

"share-based award" means an award under an equity incentive plan aftyef§ased instruments that do not have option-like
features, including, for greater certainty, comrsbares, restricted shares, restricted share deifisired share units, phantom shares,
phantom share units, common share equivalent wmtsstock.

COMPENSATION DISCUSSION AND ANALYSIS

Each executive officer receives a base salary, wbhinstitutes the largest share of the officenamensation package. Base salary is
recognition for discharging job responsibilitiedaeflects the officer's performance over timewadl as that individual’'s particular
experience and qualifications. An officer’s baatasy is reviewed by the Board of Directors on anuwal basis and may be adjusted
to take into account performance contributionstlieryear and to reflect sustained performance ittions over a number of years.
Officers are also eligible to receive discretiondrgnuses as determined by the Board of Directosedan each officer's
responsibilities, his achievement of corporate cibjes and the Company’s financial performance.

In addition, officers are eligible under the Comyarstock Option Plan (the "Stock Option Plan"yeceive grants of stock options.
The Stock Option Plan is an important part of thempany’s long-term incentive strategy for its offis, permitting them to
participate in any appreciation of the market vabfighe Common Shares over a stated period of tiffike Stock Option Plan is
intended to reinforce commitment to long-term grhovrt profitability and shareholder value. The safestock option grants to
officers is dependent on each officer’s level afpensibility, authority and importance to the Compand the degree to which such
officer’s long term contribution to the Company Mié key to its long-term success.

In setting compensation and bonus levels, the Bbasdhot yet established any formal objectivesribera as the Company's current
stage of development and financial resources reguiexibility in determining remuneration for it¢EQO's. The Board will, as

circumstances require, review and consider thergénisks associated with the Company's compensgiadicies and strategies in
terms of compensation paid or proposed to be jpaiid NEO's.

The following table sets out certain informatioispecting the compensation paid to Named Executifieeds of the Company for
the financial years ended December 31, 2012, 20d12810.

Summary Compensation Table

Name and Year Salary Share- Option- Non-equity incentive Pension All other Total
principal position %) based based plan compensation value compen- compen-
awards awards %) %) sation sation
($) ®) $) $)
(a) (b) (c) (d) (e) (f) (@) (h) 0]
Annual Long-term
Incentive incentive
Plans plans
(f1) (f2)
Bedo Kalpakian 2012 20,750 Nil Nil Nil Nil Nil Nil 20,750
President, CEO, . ] . _ ) )
CFO 2011 | 60,000 Nil Nil Nil Nil Nil Nil 60,000
2010 | 160,008 Nil Nil Nil Nil Nil Nil 160,000
Q) Mr. Bedo Kalpakian and Mr. Jacob Kalpakian areamployees of the Company and are paid indirectbyutih Kalpakian Bros. of B.C. Ltd. ("KBOBC") which

has a management services agreement with the CgmiRefer to "Termination And Change of Control Bfits" and "Management Contracts" for further
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particulars. The amounts shown in column (c) fasbts. Bedo Kalpakian and Jacob Kalpakian repeeg@mtimount received by KBOBC and paid to Bedo and
Jacob as attributable to the services they provtie@€ompany directly or indirectly.

Name and Year Salary Share- Option- Non-equity incentive Pension All other Total
principal position %) based based plan compensation value compen- compen-
awards awards (%) (6] sation sation
($) (%) (%) $)
(C)] (b) (©) (d) (e) (f) ()] (h) (@
Annual Long-term
Incentive incentive
Plans plans
(f1) (f2)
Jacob Kalpakian 2012 20,750 Nil Nil Nil Nil Nil Nil 20,750
Vice-President
2011 | 60,000 Nil Nil Nil Nil Nil Nil 60,000
2010 | 160,000/ Nil Nil Nil Nil Nil Nil 160,000

(1) Mr. Bedo Kalpakian and Mr. Jacob Kalpakian areamployees of the Company and are paid indirectiutih Kalpakian Bros. of B.C. Ltd. ("'KBOBC") which
has a management services agreement with the Cgmgefer to "Termination And Change of Control Bfits" and "Management Contracts" for further
particulars. The amounts shown in column (c) fasbts. Bedo Kalpakian and Jacob Kalpakian repeeg@maimount received by KBOBC and paid to Bedo and
Jacob as attributable to the services they protlie@€ompany directly or indirectly.

OPTION BASED AWARDS

Common Share Purchase Plan

The Company has in effect the Stock Option Plaorder to provide effective incentives to directarffjcers, senior management
personnel and employees of the Company and to enblCompany to attract and retain experiencedgaadified individuals in
those positions by permitting such individuals fcectly participate in an increase in per sharau@atreated for the Company's
Shareholders. The Company has no equity compensptans other than the Stock Option Plan. ThelS@ption Plan is an
important part of the Company’s long-term incentisteategy for its executive officers, permittingeth to participate in any
appreciation of the market value of the Common &hawer a stated period of time. The Stock Opfitam is intended to reinforce
commitment to long-term growth in profitability arsthareholder value. The size of stock option grémtofficers is dependent on
each officer’s level of responsibility, authoritpchimportance to the Company and the degree tohagiich executive officer’'s long
term contribution to the Company will be key toliteig-term success. Previous grants of stock nptare taken into account when

considering new grants.

Outstanding Share-Based Awards and Option-Based Aweds

The following table sets forth particulars of alitstanding share-based and option-based awardtedrtomthe NEO’s and which
were outstanding at December 31, 2012:

Option-based Awards Share-based Awards
Name Number of Option Option Value of Number of Market or Market or
securities exercise expiration date | unexercised in- | shares or units | payout value payout Value
underlying price the-money of shares that | of share-based of vested
unexercised %) options®) have not awards that share-based
options %) vested have not awards not
#) #) vested paid out or
%) distributed
(a) (b) (©) (d) (e) (f) (@)
Bedo Kalpakian Nil Nil Nil Nil Nil N/A N/A
Jacob Kalpakian Nil Nil Nil Nil Nil N/A N/A
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Incentive Plan Awards — Value Vested Or Earned Durng The Year
For NEO's, no option based awards or share basartlawere vested or earned during the year endeeniizer 31, 2012.

TERMINATION AND CHANGE OF CONTROL BENEFITS

Pursuant to a management services agreement (taeddment Agreement") effective July 1, 2005, KidhpaBros. of B.C. Ltd.
("KBOBC"), a private company controlled by Bedo Kkhlpakian and Jacob H. Kalpakian, was paid $30@£0month plus HST for
providing management services to the Company. Maeagement Agreement was extended and amendedtivef®&ovember 1,
2010 to reduce the fee to $10,000 per month plub.H8 February 2012, the Management Agreementfurdiser amended whereby
the remuneration payable to KBOBC for the servipewided to the Company was reduced to $5,000 ig&iE per month effective
as of March 1, 2012. Subsequently, the Managemgrgement was further amended whereby the remuoenaayable to KBOBC
was reduced to $2,500 per month plus HST as ofl Apr2012. Effective as of October 1, 2012, the ManagemenieAgrent was
further amended whereby the remuneration payatf@BC has been reduced from $2,500 plus applicibies per month to $500
plus applicable taxes per month. KBOBC is alsatledtto reimbursement for all travelling and otlepenses incurred by or in
connection with performing its services. The Maragnt Agreement is renewable on an annual basisraydbe terminated by
either party upon providing 3 (three) months’ netig writing.

DIRECTOR COMPENSATION

The following table sets out certain informatiospecting the compensation paid to Directors whaewst NEO's for the financial
year ended December 31, 2012.

Summary Compensation Table

Name and Fees Share- Option-based | Non-equity incentive Pension All other Total
principal position Earned based awards plan compensation value compen- compen-
(©)] awards (©)] (6] (%) sation sation
(%) $) $)
(a) (b) (c) (d) (e) (®) (@) (h)
Fred A.C. Tejada Nil Nil Nil Nil Nil Nil Nil
Director
Gregory T. Nil Nil Nil Nil Nil Nil Nil
McFarlane
Director

The Company has no standard arrangement pursuavittith directors who were not NEO's are compenshiethe Company for
their services in the capacity as directors exdéepthe granting from time to time of incentive ckooptions. See "Option Based
Awards — Common Share Purchase Plan").

During the Company’s most recently completed fisezdr, there were no stock options granted by thepgany to directors who
were not NEO's.

Outstanding Share Based & Option Based Awards

The following table sets forth particulars of alltstanding share-based and option-based awardtedrandirectors of the Company
who were not NEO's and which were outstanding aebder 31, 2012:

[Rest of page intentionally left blank]



Option-based Awards Share-based Awards
Number of Market or Market or
securities Value of Number of payout value of payout Value
Name underlying Option Option unexercised shares or units share-based of vested
unexercised exercise price expiration date in-the-money of shares that awards that share-based
options options(l) have not vested | have not vested awards not
*) ) (%) *) (%) paid out or
distributed
(@) (b) (c) (d) (e) ® (9@ (h)
Gregory T. Nil Nil Nil Nil Nil N/A N/A
McFarlane
Director
Fred A. C. Tejada Nil Nil Nil Nil Nil N/A N/A
Director

Incentive Plan Awards — Value Vested or Earned Durig the Year

There were no option based awards or share bassadswested or earned during the year ended Dece3th2012 by the Directors
who were not NEO's.

MANAGEMENT CONTRACTS

Management services are provided to the Companiabyakian Bros. of B.C. Ltd. (‘KBOBC"), a privateompany controlled by
Bedo H. Kalpakian and Jacob H. Kalpakian. Detailsthe management services agreement are descuibéer the heading
"Termination And Change of Control Benefits".

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION

The following table sets forth information with pext to all compensation plans under which equiiyusties are authorized for
issuance as of December 31, 2012:

Equity Compensation Plan I nformation

Number of securities to be Weighted-average exercise Number of securities remaining
issued upon exercise of price of outstanding options available for future issuance under
outstanding options equity compensation plans (excluding
securities reflected in column (a))

Plan Category (€) (b) (c)

Equity compensation plans 0 0 221,001

approved by securityholdets

Equity compensation plans not 0 0 0

approved by securityholders

TOTAL 0 0 221,001

(1) Represents 20% "rolling" stock option plan (tB804 Stock Option Plan"). The number of commbarss available for issuance under the Stock Ojftian as
at December 31, 2012 is 221,001 shares (20% o051Q0 of the then-outstanding shares).

For further information on the Company's equity pemsation plans, refer to the heading "ParticuddGther Matters To Be Acted
Upon" — "Re-approval of the Stock Option Plan Admpbn March 12, 2004."

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

Since the beginning of the last fiscal year of @wmpany, none of the executive officers or directfrthe Company or any proposed
nominee for election as a director of the Compangry of their respective associates is or has betebted to the Company or has
been indebted to any other entity where that iretbigss was the subject of a guarantee, suppoeragneg, letter of credit or other
similar arrangement or understanding provided byGbmpany.
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INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

Except as otherwise disclosed herein, none of:

€) the directors or executive officers of the Compahwny time since the beginning of the last finahgear of the
Company;

(b) the proposed nominees for election as a DirectthefCompany; or

(c) any associate or affiliate of the foregoing persons

has any material interest, direct or indirect, tgywf beneficial ownership of securities or othesyiin any matters to be acted upon
at the Meeting exclusive of the election of direstor the appointment of auditors.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIO NS

For purposes of the following discussiomnformed Person' means (a) a Director or Executive Officer of tGempany; (b) a
Director or Executive Officer of a person or compamat is itself an Informed Person or a subsid@rthe Company; (c) any person
or company who beneficially owns, or controls aedts, directly or indirectly, voting securitiesthe Company or a combination of
both carrying more than 10 percent of the votirghts attached to all outstanding voting securitiethe Company, other than the
voting securities held by the person or companuraderwriter in the course of a distribution; and ffte Company itself if it has
purchased, redeemed or otherwise acquired ang sédurities, for so long as it holds any of isusities.

Except as disclosed below, elsewhere herein ohénNotes to the Company's financial statementsHerfinancial year ended
December 31, 2012, none of:

a) the Informed Persons of the Company;
b) the proposed nominees for election as a Diragfttiie Company; or
c) any associate or affiliate of the foregoing pess

has any material interest, direct or indirect, my &ransaction since the commencement of the ilssbé€ial year of the Company or in
a proposed transaction which has materially afteotewould materially affect the Company or anysidiary of the Company.

ELECTION OF DIRECTORS

The persons named in the enclosed Instrument ofyPirdend to vote in favour of fixing the number Directors at four (4).
Although Management is nominating four (4) indivédisito stand for election, the names of further inees for Directors may come
from the floor at the Meeting.

Each Director of the Company is elected annualty lasids office until the next Annual General Megtof Shareholders or until his
successor is duly elected, or if his office is ieanvacated, in accordance with the Articles of@wmpany.

In the absence of instructions to the contrary, shares represented by Proxy will be voted for beninees herein listed.
Management does not contemplate that any of thensas will be unable to serve as a Director.

INFORMATION CONCERNING NOMINEES SUBMITTED BY MANAGE MENT

The following table sets out the names of the peygaroposed to be nominated by Management foriefeets a Director, the
province or state and country in which he is ordiparesident, the positions and offices which egmesently holds with the
Company, the period of time for which he has be&iractor of the Company, the respective principedupations or employment
during the past five years if such nominee is nesently an elected Director and the number of Com®hares of the Company
which each beneficially owns, or controls or disgdlirectly or indirectly, as of the date of thifdrmation Circular. The four
nominees are all currently Directors of the Company

The nominees for the office of Director and infotima concerning them as furnished by the individuaiinees are as follows:



Name, Province and Country of Ordinary
Residence and Positions Held with the
Company¥)

Principal Occupation @

Dates Served as a
Director

No. of Shares
Beneficially Owned,
Directly or
Indirectly ©®

Bedo H. Kalpakian
President, CEO, CFO and Director
BC, Canada

President, C.E.O and C.F.O. of the
Company; Chairman and C.F.O. of Las
Vegas From Home.com Entertainment
Inc.; Director of Green Arrow Resources
Inc. (formerly Bulldog Explorations Ltd.)
from May 10, 2012 to present;

Director of Alchemist Mining Inc.
(formerly NY85 Capital Inc.)

from October 2010 to June 2012; Directc
of Active Growth Capital Inc. from 2010
to 2011; Chairman & CFO of Giyani Gol
Corp from 2009 to 2010; President &

CEO of First Lithium Resources Inc. from

2005 to 2008; CFO & Secretary of
Touchdown Resources Inc. from 2005 tg

2009; President & CEO of Colt Resources

Inc. from 2007 to 2008

August 24, 1984 to
present

=

428,583 (direct)
84,986 (indirecty’

Jacob H. Kalpakian
Vice President and Director
BC, Canada

Vice President of the Company; Preside

ntJanuary 2, 1991 to

and C.E.O. of Las Vegas From Home.campresent

Entertainment Inc.;

President, CEO & Director of Green
Arrow Resources Inc. (formerly Bulldog
Explorations Ltd.) from April 24, 2012 to
present; Director of CapGain Properties
Inc. (formerly Big Mojo Capital Inc.)
from April 2009 to January 2013 and
CEO, CFO & Secretary from September
2011 to January 2013; Director of
Alchemist Mining Inc. (formerly NY85
Capital Inc.) from October 2010 to July
2012 President & CEO of Active Growth

Capital Inc. from 2010 to 2011; President

& CEO of Giyani Gold Corp from 2009 tg
2010; Vice President, CFO & Secretary
First Lithium Resources Inc. from 2005 t
2009; President & CEO of Touchdown
Resources Inc. from 2005 to 2009; Vice
President of Colt Resources Inc. from
2004 to 2008;

(=)

281,261 (direct)
159,719 (indirecty

Gregory Todd McFarlane

Freelance Advertising Copywriter, Las

October 1, 1992 to

Director Vegas, Nevada present 756 (direct)
Nevada, U.S.A.

Fred A. C. Tejada President of Tirex Resources Inc. from | Dec. 18, 2009

Director October 2011 to Present; Vice President to present 0

BC, Canada Operations and Exploration of Tirex from

June 2011 to October 2011; Vice
President Exploration of Panoro Mineral
Ltd., from June 2007 to June 2011

(1) For the purposes of disclosing positions helthe Company, "Company" shall include the Compamy a parent or subsidiary thereof.

@)
©)

4)

®)

Unless otherwise stated above, all nominees hald the principal occupation or employment iatéd for the past five years.

Common Shares beneficially owned, or controbedlirected, directly or indirectly, by directassbased on information furnished to the Companyhey
nominees.

56,786 Common Shares are held by Kalpakian.BioB.C. Ltd (private company controlled by andwhich Bedo H. Kalpakian and Jacob H. Kalpakian
are the principal shareholders), 18,000 Commorestare held by BHK Management Inc. (private compamyjrolled by Bedo H. Kalpakian). In addition,
Mr. Bedo Kalpakian disclosed indirect holdings urd# 10,200 common shares held by a family member

56,786 Common Shares are held by Kalpakian.BioB.C. Ltd (private company controlled by andwhich Bedo H. Kalpakian and Jacob H. Kalpakian
are the principal shareholders), 18,000 Commoneshare held by 30 Rock Management Inc. (privatepamy controlled by Jacob H. Kalpakian). In
addition, Mr. Jacob Kalpakian disclosed indireddimgs include 84,933 common shares held by a famémber.
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The Company does not currently have an Executivear@ittee of its Board of Directors. The memberdhef Audit Committee are
Bedo Kalpakian, Gregory McFarlane and Fred Tejada.

CEASE TRADE ORDERS, CORPORATE AND PERSONAL BANKRUPTCIES, PENALTIES AND SANCTIONS

No proposed director (including any personal hadiompany of a proposed director):

Q) is, as at the date of the Information Circular,has been, within 10 years before the date of thisrination
Circular, a director, chief executive officer ori@hfinancial officer of any company (including t@mpany) that:

(A) was the subject of a cease trade order (includimguaagement cease trade order which applies totdlise
or executive officers), an order similar to a cetnade order or an order that denied the relevantpany
access to any exemption under securities legislaiiat was in effect for a period of more than 30
consecutive days (collectively an "order"), thasvissued while such person was acting in the cgpasi
director, chief executive officer or chief finankddficer;

(B) was subject to an order that was issued after pacdon ceased to be a director, chief executiviessfbr
chief financial officer and which resulted from awent that occurred while that person was actinthén
capacity as a director, chief executive officechief financial officer;

(2) is, as at the date of this Information Circularhas been within 10 years before the date of tfeermation Circular,
a director or executive officer of any company (liiing the Company) that, while that person wagcin that
capacity, or within a year of that person ceastngdt in that capacity, became bankrupt, made pgsad under any
legislation relating to bankruptcy or insolvency was subject to or instituted any proceedings,n@eaent or
compromise with creditors or had a receiver, remeimanager or trustee appointed to hold its assets;

3) has, within the 10 years before the date of thigrination Circular, become bankrupt, made a propasder any
legislation relating to bankruptcy or insolvency,bcome subject to or instituted any proceediaggngement or
compromise with creditors, or had a receiver, remeimanager or trustee appointed to hold the asdfethe
proposed director; or

4) has been subject to:

(A) any penalties or sanctions imposed by a courtinglab securities legislation or by a securitiegulatory
authority or has entered into a settlement agreemith a securities regulatory authority since Daber
31, 2000 or before December 31, 2000 the disclosfirghich would likely be important to a reasonable
security holder in deciding whether to vote forragmsed director; or

(B) any other penalties or sanctions imposed by a amuregulatory body that would likely be considered
important to a reasonable securityholder in degiduhether to vote for a proposed director.

No proposed director is to be elected under argngement or understanding between the proposectalirend any other person or
company, except the directors and executive officéthe Company acting solely in such capacity.

AUDIT COMMITTEE DISCLOSURE

The Audit Committee Charter and the disclosure ireguby National Instrument 52-110 are attacheattoeas Schedule "A". The
Audit Committee monitors the integrity of internadntrols and monitors the business conduct of thm@any. The committee
reviews matters on a quarterly basis, relatinghéofinancial position of the Company in order to\pde reasonable assurances that
the Company is in compliance with applicable lawd eegulations.

APPOINTMENT AND REMUNERATION OF AUDITORS

Management recommends the re-appointment of Sniyételiffe, PKF, Chartered Accountants, 8t Floor, Marine Building, 355

Burrard Street, Vancouver, British Columbia V6C 2@8 the Auditor of the Company to hold office Lttie next Annual General
Meeting of the Shareholders at remuneration toixedfby the Board of Directors, and the personsethin the enclosed Proxy
intend to vote in favour of such re-appointmenmyfhe Ratcliffe, PKF, Chartered Accounts were a@tliyi appointed as auditor of the
Company on April 10, 2003.

CORPORATE GOVERNANCE

The information required to be disclosed by Natidnatrument 58-10Disclosure of Corporate Governance Practitegttached to
this information circular as Schedule "B".
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PARTICULARS OF OTHER MATTERS TO BE ACTED UPON

RE-APPROVAL OF THE STOCK OPTION PLAN ADOPTED ON MARCH 12,2004

At last year's annual general meeting held on 2012 the Company proposed and the sharehaieapproved the Company’s
20% "rolling" stock option plan (the "2004 Stocktiop Plan"). Shareholders are being asked to peese the 2004 Stock Option
Plan at this year's Annual General Meeting.

1. Number of common shares Reserved for Issuancedgr the Plan

Under the Plan, that number of common shares egual to 20% of the Company's issued and outstgratimmon shares from time
to time may be reserved for the granting of stogfkoms.

2. Purposes of the Plan and Eligibility

The purpose of the Plan is to advance the interektthe Company by providing eligible persons wibditional incentive;
encouraging stock ownership of eligible personstaasing the proprietary interest of eligible passin the success of the Company;
encouraging eligible persons to remain with the Gany or its subsidiaries; and attracting new engxay directors and officers.

Directors, senior officers, consultants, employess] management company employees of the Compahytaisubsidiaries are
eligible to participate in the Plan.

While the Board, or any Committee to which admiaison of the Plan may be delegated, may, at &srdtion, decide which terms
to include in any option agreement on a case-bg-basis and there is no obligation on the Boarsuoch Committee, if any, to use
an identical form of option agreement or stipuletentical terms for each category of optionee dweowise, the Board imposes
certain restrictions as set out below.

The aggregate number of common shares that magdsrved for issuance pursuant to an option or egtgranted to any one

individual in any 12-month period shall not exc&8d and in the case of insiders, 10%, of the issuretloutstanding common shares,
calculated at the date any such option is granfdee maximum number of common shares which magseed to Insiders under the
Plan or any other share compensation arrangemehinvany 12 month period shall be 10% of the comrsbares issued and

outstanding at the time of issuance.

3. Vesting Requirements

For any option granted under the Plan, the BoarDigfctors may, at its sole discretion, determirteethier such option shall vest
immediately or be subject to such vesting schedsiithe Board may deem appropriate in the circurostan

Notwithstanding the above, in the event a take-¢wer as defined in applicable securities legiskatfbut excluding an exempt take-
over bid pursuant to applicable securities legistgtis made by any offeror to acquire outstandinging or equity securities of the
Company, the Board of Directors shall have the paamg authority to pass a resolution deeming optibiat have not vested at the
time to have vested, so as to enable optioneeseiwise their respective options to the fulleseakipossible and to tender all shares
thereunder to such take-over bid.

4, Termination or Expiry of Options
The Plan stipulates that options may be grante@iie Plan with a maximum term of five years.

Except as otherwise determined by the Board optipaated under the Plan must expire 90 days aftavpgionee ceases to be a
director, senior officer, consultant, employee @nagement company employee. Termination for calusk result in expiry of the
affected option effective immediately upon suchmi@ation.

In the event of an optionee’s death, the deceasgidiesn may be exercised by his or her heirs oriagtnators within one year after
the date of death (to the extent that the optiaves entitled to exercise such option as of the ditkeath).

5. Other Material Terms

The exercise price for any option shall be fixedtbg Board. The Plan stipulates that the minimurer@se price may be at a
discount of 25% to the closing market price of @@mpany’s common shares on the day preceding #re gf the option but not less
than $0.05 per share.

All options granted and any common shares issuaideé exercise thereof shall be subject to any easgtrictions under applicable
securities laws.



-12 -

All options are non-assignable and non-transferflgject to the options being exercisable by th#oaee’s heirs or administrators
in the event of the optionee’s death).

The Board of Directors may at any time, and frometito time, amend the Plan. However, no amendniegit Ise effective unless
approved by the shareholders of the Company toektent shareholder approval is necessary for the R satisfy any stock
exchange or quotation system listing requiremerite. Board shall not make any changes to any egistpition agreements that are
adverse to the optionee unless such optioneecfirgents in writing to any such changes.

If any change is made in the common shares suledhe Plan, or subject to any option (through reergonsolidation,
reorganization, recapitalization, stock dividendjadknd property other than cash, stock split, itigting dividend, combination of
shares, exchange of shares, change in corporatetse or other transaction not involving the rpteif consideration by the
Company), the Plan will be appropriately adjustedtie type(s) and maximum number of securitiesestibjo the Plan and the
maximum number of securities subject to award tp p@rson, and the outstanding options will be appately adjusted in the
type(s) and number of securities and price peresbishares subject to such outstanding options.

The Board of Directors unanimously recommends $inaireholders ratify, confirm and approve the reraygd of the 2004 Stock
Option Plan by voting in favour of the above resioln. It is the intention of the persons named in the etased Proxy, in the

absence of instructions to the contrary, to vote # Proxy in favour of the resolution approving the e-approval of the 2004

Stock Option Plan.

For purposes of determining whether the resolutias received the requisite approval of a majoritthe votes cast at the Meeting,
votes attaching to common shares held by "relatrdoms” (as defined in National Instrument 45-10#) be excluded. As of the
Record Date the number of common shares held byekbersons, and accordingly the number of voteéshawwill be excluded from
voting, is 1,608,998 common shares.

OTHER MATTERS

As of the date of this Information Circular, managt knows of no other matters to be acted updhigtAnnual General Meeting.
However, should any other matters properly comeneethe Meeting, the shares represented by theymuolicited hereby will be
voted on such matters in accordance with the bgiment of the persons voting the shares repraségtthe proxy.

ADDITIONAL INFORMATION

Additional information relating to the Company igalable on SEDAR at www.sedar.com. Copies of @@mpany's Financial
Statements and Management Discussion and Analysysb@ obtained without charge upon request fronCitvapany, at Suite 300,
570 Granville Street, Vancouver, BC V6C 3P1, ph(@®}) 681-1519 and such documents will be sennhy or electronically by
email as may be specified at the time of the retques

DIRECTOR APPROVAL

The contents of this Information Circular and tleading thereof to the Shareholders of the Compawe lbeen approved by the
Board of Directors.

DATED at Vancouver, British Columbia, this"Lday of August, 2013.

" Bedo H. Kalpakian"

BEDO H. KALPAKIAN
President, Chief Executive Officer
Chief Financial Officer and Director



HIGH 5 VENTURES INC.
(the "Company")

SCHEDULE "A"
FORM 52-110F2
AUDIT COMMITTEE DISCLOSURE

ITEM 1: THE AUDIT COMMITTEE'S CHARTER

Purpose

The overall purpose of the Audit Committee (the fi@aittee™) of High 5 Ventures Inc. (the "Company¥) tb ensure that the

Company's management has designed and implememteffieative system of internal financial contrdls,review and report on the

integrity of the financial statements and relatedificial disclosure of the Company, and to revieev €Company's compliance with
regulatory and statutory requirements as theyeetafinancial statements, taxation matters anclalsire of financial information. It

is the intention of the Board that through the imement of the Committee, the external audit willdonducted independently of the
Company's Management to ensure that the indeperalgtitors serve the interests of Shareholders ratien the interests of

Management of the Company. The Committee will &cta liaison to provide better communication betwde Board and the

external auditors. The Committee will monitor thdependence and performance of the Company's émdiemt auditors.

Composition, Procedures and Organization
Q) The Committee shall consist of at least thresnimers of the Board of Directors (the "Board").

(2) At least two (2) members of the Committee shalindependent and the Committee shall endeawogppoint a majority of
independent directors to the Committee, who indpmion of the Board, would be free from a relasbip which would
interfere with the exercise of the Committee memsbieidependent judgment. At least one (1) membahefCommittee
shall have accounting or related financial managernegpertise. All members of the Committee tha aot financially
literate will work towards becoming financially ditate to obtain a working familiarity with basiadince and accounting
practices applicable to the Company. For the mepof this Charter, an individual is financiaitgiate if he or she has the
ability to read and understand a set of finandetiesnents that present a breadth and level of aiitplof accounting issues
that are generally comparable to the breadth angptExity of the issues that can reasonably be @ggddo be raised by the
Company's financial statements.

3) The Board, at its organizational meeting heldconjunction with each annual general meetinghef shareholders, shall
appoint the members of the Committee for the egsyear. The Board may at any time remove or reptaty member of
the Committee and may fill any vacancy in the Cottesi

4) Unless the Board shall have appointed a chHaih@® Committee, the members of the Committee shlalit a chair and a
secretary from among their number.

(5) The quorum for meetings shall be a majoritytief members of the Committee, present in persdsydelephone or other
telecommunication device that permits all persansigipating in the meeting to speak and to heah edher.

(6) The Committee shall have access to such offieed employees of the Company and to the Compartgsnal auditors,
and to such information respecting the Companyt esnsiders to be necessary or advisable in aa@erform its duties
and responsibilities.

(7 Meetings of the Committee shall be conductefbbews:

€) the Committee shall meet at least four timawialy at such times and at such locations as reagfuested by the
chair of the Committee. The external auditors oy arember of the Committee may request a meetinthef
Committee;
(b) the external auditors shall receive noticeraf have the right to attend all meetings of the @dittee; and
(c) management representatives may be invitedeadall meetings except private sessions wittettternal auditors.
(8) The internal auditors and the external auditordl $teve a direct line of communication to the Cortte@ through its chair

and may bypass management if deemed necessaryCarhmittee, through its chair, may contact direethy employee in
the Company as it deems necessary, and any emphagedoring before the Committee any matter invavijuestionable,
illegal or improper financial practices or transais.



Roles And Responsihilities
9) The overall duties and responsibilities of @@mmittee shall be as follows:

(a) to assist the Board in the discharge of itpaasibilities relating to the Company's accounfpnigiciples, reporting
practices and internal controls and its approvathef Company's annual and quarterly financial statés and
related financial disclosure;

(b) to establish and maintain a direct line of camioation with the Company's internal and extermaditors and
assess their performance;

(c) to ensure that the management of the Compasigésigned, implemented and is maintaining an éffesystem of
internal financial controls; and

(d) to report regularly to the Board on the fulfilmeritits duties and responsibilities.

(20) The duties and responsibilities of the Committethay relate to the external auditors shall beols\fis:

(a) to recommend to the Board a firm of externatlitmus to be engaged by the Company, and to vehfy
independence of such external auditors;
(b) to review and approve the fee, scope and tinoihthe audit and other related services rendesethé external
auditors;
(c) review the audit plan of the external audijorier to the commencement of the audit;
(d) to review with the external auditors, upon cdetipn of their audit:
A. contents of their report;
B. scope and quality of the audit work performed,;
C. adequacy of the Company's financial and audjtergonnel;
D. co-operation received from the Company's persbduring the audit;
E. internal resources used,;
F. significant transactions outside of the normalibess of the Company;
G. significant proposed adjustments and recommendatfor improving internal accounting controls,
accounting principles or management systems; and
H. the non-audit services provided by the exteanditors;
(e) to discuss with the external auditors the qualibgd anot just the acceptability of the Company's aoting

principles; and

® to implement structures and procedures to ensatetlle Committee meets the external auditors agalar basis
in the absence of management.

(12) The duties and responsibilities of the Committethay relate to the internal control procedurethefCompany are to:

(a) review the appropriateness and effectiveneseeoCompany's policies and business practiceshaihipact on the
financial integrity of the Company, including thosdating to internal auditing, insurance, accaugptiinformation
services and systems and financial controls, managereporting and risk management;

(b) review compliance under the Company's busirmesgluct and ethics policies and to periodicallyieevthese
policies and recommend to the Board changes whiglCommittee may deem appropriate;

(c) review any unresolved issues between managesneinthe external auditors that could affect tharicial reporting
or internal controls of the Company; and

(d) periodically review the Company's financial amdditing procedures and the extent to which recentations
made by the internal audit staff or by the exteenalitors have been implemented.
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(12) The Committee is also charged with the responsijkiidi:

€) review the Company's quarterly statements ohiegs, including the impact of unusual items atérges in
accounting principles and estimates and repotiedBioard with respect thereto;
(b) review and approve the financial sections of:
A. the annual report to Shareholders;
B. the annual information form, if required;
C. annual and interim MD&A,;
D. prospectuses;
E. news releases discussing financial resultseoChmpany; and

F. other public reports of a financial nature reigi approval by the Board,

and report to the Board with respect thereto;

(c) review regulatory filings and decisions as thefate to the Company's financial statements;

(d) review the appropriateness of the policies pnocedures used in the preparation of the Compdmascial
statements and other required disclosure documamtisconsider recommendations for any material @ham such
policies;

(e) review and report on the integrity of the Comysa financial statements;

® review the minutes of any audit committee megf subsidiary companies;

(9) review with management, the external auditors #@ndecessary, with legal counsel, any litigatiolaim or other

contingency, including tax assessments that coalc la material effect upon the financial positionoperating
results of the Company and the manner in which seatters have been disclosed in the financial istangs;

(h) review the Company's compliance with regulatory stadutory requirements as they relate to finarst@iements,
tax matters and disclosure of financial informatiand

0] develop a calendar of activities to be undertakethb Committee for each ensuing year and to suttritalendar
in the appropriate format to the Board of Directimifowing each annual general meeting of sharedrsid

(13) The Committee shall have the authority:

(a) to engage independent counsel and other adwasoit determines necessary to carry out its slutie
(b) to set and pay the compensation for any advisoployed by the Committee; and
(c) to communicate directly with the internal andeenal auditors.

ITEM 2: COMPOSITION OF THE AUDIT COMMITTEE

The current members of the Committee are Bedo Hpdk#an, Gregory Todd McFarlane and Fred Tejadd.oftthe members are
financially literate. Gregory Todd McFarlane ancedr Tejada are considered to be independent. "grdEmt" and “financially
literate" have the meaning used in Multilateratdasient 52-110 (the "Instrument") of the CanadianuBities Administrators.

ITEM 3: RELEVANT EDUCATION AND EXPERIENCE

The Instrument provides that an individual is "fically literate" if he or she has the ability ®ad and understand a set of financial
statements that present a breadth and level of lexity of accounting issues that are generally caraple to the breadth and
complexity of the issues that can reasonably be@®p to be raised by the Company’s financial statgs.

All of the members of the Company’s audit commitiee financially literate as that term is definadhe Instrument.

The Chairman of the Audit Committee, Bedo H. Kalpaksits on the audit committee of another puldguer. Greg McFarlane and
Fred Tejada sit on the audit committee of anothulip issuer. All members have an understandinigp@faccounting principles used
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by the Issuer to prepare its financial statements l@ave an understanding of its internal controld arocedures for financial
reporting.

ITEM 4: AUDIT COMMITTEE OVERSIGHT

At no time since the commencement of the Compamgst recently completed financial year was a recenuation of the
Committee to nominate or compensate an externataaudurrently, Smythe Ratcliffe, PKF, Charteredcduntants) not adopted by
the Board.

ITEM 5: RELIANCE ON CERTAIN EXEMPTIONS

Since the effective date of Ml 52-110, the Comphag not relied on the exemptions contained in @estl.4 or 8 of MI 52-110.
Section 2.4 provides an exemption from the requémetnthat the audit committee must pre-approve afl-audit services to be
provided by the auditor, where the total amourfeet related to the non-audit services are notaegddo exceed 5% of the total fees
payable to the auditor in the fiscal year in whibb non-audit services were provided. Section s a company to apply to a
securities regulatory authority for an exemptiamirthe requirements of Ml 52-110, in whole or imtpa

ITEM 6: PRE-APPROVAL POLICIES AND PROCEDURES

Formal policies and procedures for the engageménibp-audit services have yet to be formulated addpted. Subject to the
requirements of the Instrument, the engagemenbofaudit services is considered by the Company&ardof Directors, and where
applicable by the Audit Committee, on a case by tesis.

ITEM 7: EXTERNAL AUDITOR SERVICE FEES (BY CATEGORY)

The aggregate fees charged to the Company by thenakauditor in each of the last two fiscal yeanes as follows:

FYE 2011 FYE 2012
Audit fees for the year ended $27,000 $18,000
Audit related fees $3,00¢9 $4,504"
Tax fees $2,006P $2,00¢"
All other fees (non-tax) $54%) $36¢°
Total Fees: $32,540 $24,860

(1) These fees relate to the review of finantasdsnents and the Form 20-F for the year-ended Beee 31, 2012 & 2011.
(2) These fees are for the preparation and filiighe Company's tax return.

(3) Disbursement incurred by the external auditoréspect to the Canadian Public AccountabilityaBb

ITEM 8: EXEMPTION

In respect of the most recently completed finangidr, the Company is relying on the exemptioncadtin section 6.1 of the
Instrument with respect to compliance with the regaents of Part 3 (Composition of the Audit Come®) and Part 5 (Reporting
Obligations) of the Instrument.



HIGH 5 VENTURES INC.
(the "Company")

SCHEDULE "B"
CORPORATE GOVERNANCE

Pursuant to National Instrument 58-1D1sclosure of Corporate Governance Practidhe Company is required to and hereby
discloses its corporate governance practices ksvgl

ITEM 1. BOARD OF DIRECTORS

The Board of Directors of the Company facilitatessexercise of independent supervision over the @myis management through
frequent meetings of the Board.

Mr. Gregory T. McFarlane, a director of the Compaisy'independent” in that he has no direct orriecti material relationship with
the Company.

Mr. Fred A. C. Tejada, a director of the Compamy,independent” in that he has no direct or indireaterial relationship with the
Company.

Mr. Bedo Kalpakian is the President, Chief Execui@fficer, Chief Financial Officer and a Directdrtbe Company and is therefore
not independent.

Mr. Jacob Kalpakian is the Vice-President and &®&or of the Company and is therefore not indepeinde

ITEM 2. DIRECTORSHIPS

The directors of the Company are currently directifrthe following other reporting issuers:

Name of Director Name of Reporting Issuer Term

Bedo H. Kalpakian Las Vegas From Home.com Entemaint Inc. August 1987 to present

Green Arrow Resources Inc. (formerly Bulldogvay 10, 2012 to present
Explorations Ltd.)

Jacob H. Kalpakian Las Vegas From Home.com Entertant Inc. January 1991 to present

Green Arrow Resources Inc. (formerly BulldogApril 2012 to present
Explorations Ltd.)

Gregory Todd MacFarlane Las Vegas From Home.corarEihment Inc. October 1992 to present

Fred A. C. Tejada Jager Resources Inc. (formerly Black Smoker September 2011 to present
Ventures Inc).

Green Arrow Resources Inc. (formerly Bulldog April 2012 to present
Explorations Ltd.)

Patriot Minefinders Inc. June 2012 to present

ITEM 3. ORIENTATION AND CONTINUING EDUCATION

The Board of Directors of the Company brief all ndivectors with the policies of the Board of Direxs, and other relevant corporate
and business information.

ITEM 4. ETHICAL BUSINESS CONDUCT

The Board has found that the fiduciary duties plaoe individual directors by the Company’s goveghaorporate legislation and the
common law and the restrictions placed by applie@blporate legislation on an individual directgrégticipation in decisions of the
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Board in which the director has an interest haventmufficient to ensure that the Board operatesgaddently of management and in
the best interests of the Company.

Under the corporate legislation, a director is megflito act honestly and in good faith with a vieathe best interests of the Company
and exercise the care, diligence and skill thagasaonably prudent person would exercise in compm@tzumstances, and disclose
to the board the nature and extent of any intevéshe director in any material contract or matetiansaction, whether made or
proposed, if the director is a party to the cortoadransaction, is a director or officer (or adividual acting in a similar capacity) of
a party to the contract or transaction or has &natinterest in a party to the contract or tratisam. The director must then abstain
from voting on the contract or transaction unldss ¢ontract or transaction (i) relates primarilythieir remuneration as a director,
officer, employee or agent of the Company or adliat of the Company, (i) is for indemnity or unsnce for the benefit of the
director in connection with the Company, or (ii§) with an affiliate of the Company. If the directbstains from voting after
disclosure of their interest, the directors apprthescontract or transaction and the contractamsiaction was reasonable and fair to
the Company at the time it was entered into, thetract or transaction is not invalid and the dioeds not accountable to the
Company for any profit realized from the contractransaction. Otherwise, the director must hastechhonestly and in good faith,
the contract or transaction must have been reabomaldl fair to the Company and the contract orstation be approved by the
shareholders by a special resolution after recgifii disclosure of its terms in order for theatitor to avoid such liability or the
contract or transaction being invalid.

ITEM 5. NOMINATION OF DIRECTORS

The Board of Directors is responsible for identifyiindividuals qualified to become new Board memtard recommending to the
Board new director nominees for the next annualtimgef the shareholders.

New nominees must have a track record in genersinbss management, special expertise in an arsiratégic interest to the
Company, the ability to devote the time requirdahven support for the Company’s mission and stratebjectives, and a willingness
to serve.

ITEM 6. COMPENSATION

The Board of Directors conducts reviews with regerddirectors’ compensation once a year. To makedcommendation on
directors’ compensation, the Board of Directorsetaknto account the types of compensation and ri@uats paid to directors of
comparable publicly traded Canadian companies.

ITEM 7. OTHER BOARD COMMITTEES

The Board of Directors has no other committeesratien the Audit Committee.

ITEM 8. ASSESSMENTS

The Board of Directors monitors the adequacy abrimfation given to directors, communication betwdenboard and management
and the strategic direction and processes of thedoand committees.



