WESTBAY VENTURES INC.
(Formerly known as Afrasia Mineral Fields Inc.)
Suite 2050 - 1055 West Georgia Street
Vancouver, British Columbia
Canada V6E 3P3

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General iftgefthe ‘Meeting”) of the shareholders of Westbay Ventures Ince (th
“Company”’) will be held on Tuesday, December 19, 2017 ateS2050 - 1055 West Georgia Street, Vancouver, B§E
3P3, at 10:00 a.m. (local time in Vancouver, BfGr)the following purposes:

1. To receive the audited annual financial statemehtee Company for its financial years ended May A116 and
May 31, 2017 and the report of the auditor thereon;

2. To set the number of directors at four;
3. To elect directors for the ensuing year;
4. To appoint Davidson & Company LLP, Chartered Acdauts, as the Company’s auditor for the ensuinanitmal

year and to authorize the directors to set thetadsliremuneration;

5. To ratify and approve the Company’s stock opticanp(the Plan”) and to authorize the directors to make such
changes to the Plan as may be required by the isesuregulatory authorities without further shavleler
approval; and

6. To approve the transaction of such other businessay properly come before the Meeting.

Accompanying this Notice is an Information Circusard a form of Proxy.

Shareholders unable to attend the Meeting in pesbonld read the notes to the enclosed Proxy anglete and return
the Proxy to the Company’s Registrar and Transfgerdh, Computershare Trust Company of Canada, 2odr,F510

Burrard Street, Vancouver, British Columbia, V6C3#& least 48 hours (excluding Saturdays and hydidaefore the time
of the Meeting or adjournment thereof. Unregiddesbareholders who received the Proxy through sarmediary must

deliver the Proxy in accordance with the instrutsigiven by such intermediary.

The enclosed Proxy is solicited by management@fGbmpany and shareholders may amend it, if dedineéhserting in
the space provided, the name of an individual chegégl to act as Proxy holder at the Meeting.

DATED at Vancouver, British Columbia, this"1day of November, 2017.
BY ORDER OF THE BOARD
“Praveen K. Varshney”

Praveen K. Varshney, FCPA, FCA
President & Director




INFORMATION CIRCULAR

WESTBAY VENTURES INC.
(Formerly known as Afrasia Mineral Fields Inc.)

Suite 2050 - 1055 West Georgia Street
Vancouver, British Columbia
Canada V6E 3P3
(all information as at November 14, 2017 unles&wotise noted)

PERSONS MAKING THE SOLICITATION

This Information Circular is furnished to you in connection with the solicitation of proxies by managment of
Westbay Ventures Inc. (“Westbay” or the “Company”) for use at the Annual General Meeting (the “Meeting) of

shareholders of the Company to be held on Tuesdapecember 19, 2017, at the time and place and forelpurposes
set forth in the accompanying Notice of Meeting.While it is expected that the solicitation will loeade primarily by
mail, proxies may be solicited personally or bypdlone by directors, officers and employees ofabmpany.

All costs of this solicitation will be borne by ti@gompany.
APPOINTMENT OF PROXIES

The individuals named in the accompanying form fxyg (the “Proxy”) are directors or officers of ti@ompany. A
SHAREHOLDER WISHING TO APPOINT SOME OTHER PERSON OR COMPANY (WHO NEED NOT BE A
SHAREHOLDER) TO ATTEND AND ACT FOR THE SHAREHOLDER AND ON THE SHAREHOLDER’'S
BEHALF AT THE MEETING HAS THE RIGHT TO DO SO, EITHE R BY INSERTING SUCH PERSON'S
NAME IN THE BLANK SPACE PROVIDED IN THE PROXY AND S TRIKING OUT THE TWO PRINTED
NAMES, OR BY COMPLETING ANOTHER PROXY . A Proxy will not be valid unless it is completethted and
signed and delivered to Computershare Trust Compé&Ganada, of ? Floor, 510 Burrard Street, Vancouver, BC, V6C
3B9, Canada not less than 48 hours (excluding &aysr Sundays and holidays) before the time fatihglthe Meeting or
any adjournment of it or to the chair of the Megtan the day of the Meeting or any adjournment.of i

NON-REGISTERED SHAREHOLDERS

Only shareholders whose names appear on our recordalidly appointed proxyholders are permittedvtiie at the
Meeting. Most of our shareholders are “non-regéste shareholders because their shares are registerthe name of
nominee, such as a brokerage firm, bank, trust eomprustee or administrator of a self-administdRkRSP, RRIF, RESP
or similar plan or a clearing agency such as CD&i@ig and Depository Services Inc. (doiinee’). If you purchased
your shares through a broker, you are likely a registered shareholder.

Non-registered holders who have not objected tw Meminee disclosing certain ownership informatayout themselves
to us are referred to ablOBOs’. Those non-registered Holders who have objettigtieir Nominee disclosing ownership
information about themselves to us are referreasttOBOS".

In accordance with the securities regulatory polieg have distributed copies of the Meeting makrizeing the Notice of
Meeting, this Information Circular, and the form pfoxy, directly to the NOBOs and to the Nominees dnward
distribution to OBOs.The Company does not intend to pay for a Nominee tdeliver to OBOs, therefore an OBO will
not receive the materials unless the OBOs Nominessumes the costs of delivery

Nominees are required to forward the Meeting maleto each OBO unless the OBO has waived the tigtgceive them.
Shares held by Nominees can only be voted in aeooaslwith the instructions of the non-registereztsholder. Meeting
materials sent to non-registered holders who hatewvaived the right to receive Meeting Materiale accompanied by a
request for voting instructions (&/IF”). This form is instead of a proxy. By returnitige VIF in accordance with the
instructions noted on it, a non-registered shaddak able to instruct the registered sharehdloieNominee) how to vote
on behalf of the non-registered shareholder. ViiMsether provided by the Company or by a Nomindmukl be
completed and returned in accordance with the péastructions noted on the VIF.



In either case, the purpose of this procedure petmit non-registered shareholders to direct titeng of the shares which
they beneficially ownShould a non-registered holder who receives a VIFigh to attend the Meeting or have someone
else attend on his, her or its behalf, the non-regiiered shareholder may request a legal proxy as skirth in the VIF,
which will give the non-registered shareholder or Is, her or its nominee the right to attend and votat the Meeting.
Non-registered shareholders should carefully foltbe instructions set out in the VIF including skearegarding when and
where the VIF is to be delivered.

REVOCATION OF PROXY

A shareholder who has given a Proxy may revokeyiib instrument in writing executed by the sharééolor by the
shareholder’s attorney authorized in writing orthié shareholder is a corporation, by a duly aigkdrofficer or attorney
of the corporation, and delivered either to the @any, at Suite 2050 - 1055 West Georgia Street, Ba® 11121, Royal
Centre, Vancouver, British Columbia, V6E 3P3 Canadany time up to and including the last busirdgsspreceding the
day of the Meeting or any adjournment of it orhe thair of the Meeting on the day of the Meetingmy adjournment of
it. Only registered shareholders have the right to revke a Proxy. Non-registered holders who wish to cimge their
vote must, at least seven days before the Meetirggrange for their respective Intermediaries to revde the Proxy on
their behalf.

A revocation of a Proxy does not affect any mattexwhich a vote has been taken prior to the revatat
EXERCISE OF DISCRETION

If the instructions in a Proxy are certain, thershaepresented thereby will be voted on any polhle persons named in
the Proxy, and, where a choice with respect to raagter to be acted upon has been specified in tbryPthe shares
represented thereby will, on a poll, be voted dhiagld from voting in accordance with the specifimas so made.

Where no choice has been specified by the sharehetdsuch shares will, on a poll, be voted in accoatice with the
notes to Proxy.

The enclosed Proxy, when properly completed and/eteld and not revoked, confers discretionary aitthaipon the
persons appointed proxyholders thereunder to viateraspect to any amendments or variations ofergitientified in the
Notice of Meeting and with respect to other matteléch may properly come before the Meeting. A¢ thme of the
printing of this Information Circular, the managemef the Company knows of no such amendment, tiamniaor other
matter which may be presented to the Meeting.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

Except as set out in this Information Circular,pewson who has been a director or executive oft€dne Company, at any
time since the beginning of the last completedrfaia year of the Company, no proposed nomineeltxstion as a director
of the Company, and no associate or affiliate ef fitregoing persons, has any substantial or mhietexest, direct or

indirect, by way of beneficial ownership of sedestor otherwise, in matters to be acted uponeaitbeting other than the
election of Directors and the approval of the stopkon plan.

VOTING SHARES AND PRINCIPAL SHAREHOLDERS

The Company is authorized to issue an unlimitedbemof common shares without par value, of whi€l98,669 common
shares were issued and outstanding as of Noverdh@017. There is one class of shares only.

Any shareholder of record at the close of busiessiovember 14, 2017, who either personally att¢heldeeting or who
has completed and delivered a Proxy in the marpexified, subject to the provisions described abekall be entitled to
vote or to have such shareholder’s shares vottw dleeting.

To the knowledge of our directors and executivécefs, the following persons beneficially own, ditg or indirectly, or
exercises control or direction over, shares cagrymore than 10% of all voting rights as of Novembér 2017.



NUMBER OF DIRECTORS

Management of the Company is seeking shareholgeowaal of an ordinary resolution fixing the numleédirectors of the
Company at four for the ensuing year.

ELECTION OF DIRECTORS

The term of office for each of the present diregtexpires at the MeetingThe persons named below will be presented
for election at the Meeting as management’s nominee Management does not contemplate that any of thesenees
will be unable to serve as a director. Each dimeetected will hold office until the next annuargral meeting of the
Company or until his or her successor is electedpmointed, unless his or her office is earlierated in accordance with
the Articles of the Company or the provisions @& Business Corporations A@ritish Columbia).

The following table sets out the names of the nesdnfor election as directors, the province andirgun which each is
ordinarily resident, the period or periods duringieh each has served as a director, the positidrals) in the Company,
their present principal occupations and the nuralbeommon shares of the Company or any of its siidases beneficially
owned by each, directly or indirectly, or over whiwontrol or direction is exercised, as at the tiateof.

Ownership or
Control Over
Name, Position(s) with the Date(s) Served Voting Shares
Company and Place of Residen&2 | Principal Occupation as a Director Since Held @
Praveen Varshney® Director of Varshney Capital Corg January 24, 1995 41,162
President & Director (“vCC"); Director and officer of
British Columbia, Canada various publicly traded companies.
Hari Varshney @ Principal with VCC since 1995; | January 5, 2017 150,400
Director director and/or executive officer of
British Columbia, Canada various publicly traded companies.
Capt. Mervyn Pinto @ President, Chief Executive Officef December 13, 2006 26,000
Director and Director of Minaean SP
British Columbia, Canada Construction Corp; Director of
various publicly traded companies.
Debbie Lew Finance and administration March 31, 2015 2,343
Director & Secretary manager at VCC; Officer of
British Columbia, Canada various publicly traded companies

Notes:

1)
)

For the purposes of disclosing positions held en@ompany, “Company” includes the Company and amgrg or subsidiary
thereof.

The information as to province and country of resitk, principal occupation and number of sharesfluggilly owned by the
nominees (directly or indirectly or over which cantor direction is exercised) is not within theokvledge of the management
of the Company and has been furnished by the régpemminees.

Member of the Company’s Audit Committee.

@)



Cease Trade Orders, Bankruptcies, Penalties or Satiens
To the best of management’s knowledge, no propdsedtor:

(@ is at the date of this Information Circular,has been within the last 10 years, a directorEe®©@r chief financial
officer (“CFQ”") of any company (including the Company) that:

0] was subject to a cease trade order, an ordeifasito a cease trade order or an order that dettie
relevant company access to any exemption underisesuegislation, that was issued while the pregmb
director was acting in the capacity as directorOGi CFO; or

(ii) was subject to a cease trade order, an orileifas to a cease trade order or an order thatedettie
relevant company access to any exemption underisesuegislation, that was in effect for a periofi
more than 30 consecutive days, that was issuedthéigoroposed director ceased to be a directoQ GE
CFO and which resulted from an event that occumbde the proposed director was acting in the
capacity as director, CEO or CFO of such company; o

(c) is, as at the date of this Information Circular has been within 10 years before the date efltifiormation
Circular, a director or executive officer of anyngmany (including the Company) that, while that pera/as acting
in that capacity, or within a year of that pers@aging to act in that capacity, became bankruptenaaproposal
under any legislation relating to bankruptcy orolmency or was subject to or instituted any proaegsl
arrangement or compromise with creditors or ha@aeiver, receiver manager or trustee appointedotd is
assets; or

(d) has, within the 10 years before the date &f tihformation Circular, become bankrupt, made gpsal under any
legislation relating to bankruptcy or insolvency bogcome subject to or instituted any proceediagsangement or
compromise with creditors, or had a receiver, rereimanager or trustee appointed to hold the asdetise
proposed director; or

(e) has been subject to any penalties or sandtigmssed by a court relating to securities legistatr by a securities
regulatory authority or has entered into a settl@ragreement with a securities regulatory authpaoity

)] has been subject to any penalties or sanctiommsed by a court or regulatory body that woukklly be
considered important to a reasonable securityhatddeciding whether to vote for a proposed directo

DIRECTOR AND EXECUTIVE COMPENSATION
The Company is a venture issuer and is disclosingxiecutive compensation in accordance with Fdrri@F6V.
The following persons are considered the “Namecchtee Officers” or “NEOSs” for the purposes of thisclosure:
(a) the Company’s CEO, including an individual penfing functions similar to a CEO;
(b) the Company’s CFO, including an individual penfiing functions similar to a CFO;
(c) the most highly compensated executive offidehe Company and its subsidiaries, other tharB® and CFO, at the
end of the most recently completed financial yehpse total compensation was more than $150,008e&smined in
accordance with subsection 1.3(5) of Form 51-102B8atement of Executive Compensation — Ventureelssiufor the

May 31, 2016 and May 31, 2017 year ends; and

(d) each individual who would be a Named Execu@ficer under paragraph (c) but for the fact tha@ividual was not an
executive officer of the Company and was not adting similar capacity at May 31, 2016 and May 2117.

Director and Named Executive Officer Compensationexcluding Compensation Securities
The following table is a summary of compensatioxcligding compensation securities) paid, awardedrtearned by the

Named Executive Officers and any director who is amdNamed Executive Officer for each of the Compamywo most
recently completed years.



Table of Compensation Excluding Compensation Secuigs

Salary,
consulting fee, Committee Value of all
retainer or Meeting Value of other Total
commission | Bonus Fees Perquisites | compensation | compensation
Name and Position | Year® ($) (%) (%) ($)@ ($) %)
Praveen Varshney 2017 Nil Nil Nil Nil 10,000% 10,000
President, CEO and
Acting CFO 2016 Nil Nil Nil Nil 12,000% 12,000
Peeyush Varshney | 5917 Nil Nil Nil Nil 10,000% 10,000
Former Director
2016 Nil Nil Nil Nil 12,000% 12,000
Mervyn Pinto 2017 Nil Nil Nil Nil Nil Nil
Director
2016 Nil Nil Nil Nil Nil Nil
Debbie Lew 2017 Nil Nil Nil Nil Nil Nil
Director and Secretary
2016 Nil Nil Nil Nil Nil Nil
. 2)
Hari Varshney 2017 Nil Nil Nil Nil 10,000% 10,006”
Directol
Notes :
Q) Financial year ended May 31.
@) The value of perquisites, if any was less t845,000
3) Pursuant to the Administrative Agreement dalede 1, 2015 between the Company and VCC, a BGitprigompany

controlled by two common directors and one formezalor. The Administrative Agreement was termiaaaon April 1, 2017.

During the year ended May 31, 2016, the Companyried $36,000 for administrative fees to VCC andrdythe year ended

May 31, 2017, the Company incurred $30,000 to V&€= Information Regarding Westbay - Management Constdaztlow.
(4) On January 5, 2017, Peeyush Varshney resignédector of the Company and Hari Varshney waoayed as a director of

the Company.




Stock Options and Other Compensation Securities

The following table discloses all compensation siéies granted or issued during the most recentipmmleted financial
year ended May 31, 2017 for services provided obaoprovided, directly or indirectly, to the Compaor any of its
subsidiaries

Compensation Securities
Number of Closing
Compensation Price of Closing Price
Securities, Security or of Security
Number of Issue, Underlying or
Underlying Conversion | Security on Underlying
Type of Securities and | Date of | or Exercise Date of Security at
Compensation | Percentage of | Issue of Price Grant year end Expiry Date
Name and Position Security Class Grant %) (%) (%) %)
Praveen Varshney N/A N/A N/A N/A N/A N/A N/A
CEO, President and
Acting CFO
Peeyush Varshney N/A N/A N/A N/A N/A N/A N/A
Former Director
Mervyn Pinto N/A N/A N/A N/A N/A N/A N/A
Director
Debbie Lew N/A N/A N/A N/A N/A N/A N/A
Director and
Secretary
Hari Varshney N/A N/A N/A N/A N/A N/A N/A
Director
Notes:
Q) All of the stated compensation securities weet by the Named Executive Officer or directortbe last day of the most

recently completed financial year end.
(2) The closing price on March 31, 2017 was $0.245.

During the financial years ended May 31, 2016 araly N1, 2017, none of the Named Executive Officerslicectors
exercised any stock options.

For information about the material terms of the @any’s stock option plan, please refer to the headParticulars of
Matters to be Acted Upon — Shareholder Approvétoick Option Plan”.

Employment, consulting and management agreements

See “Management Contracts” below.

Oversight and description of director and Named Exeutive Officer compensation

Director Compensation

The Board determines director compensation frone tiontime. Directors are not generally compensateteir capacities
as such but the Company may, from time to timentg@its directors incentive stock options to fw&ree common shares in
the capital of the Company pursuant to the termb@fStock Option Plan and in accordance with tkehBnge policies.

Named Executive Officer Compensation

The Board as a whole determines executive comgdensfiom time to time. The Company does not havioranal
compensation policy. The main objectives the Camggeopes to achieve through its compensation aatttact and retain



executives critical to the Company’s success, whiobe key in helping the Company achieve its cogte objectives and
increase shareholder value. The Company lookwlastry standards when compensating its execufficeis.

During the financial years ended May 31, 2016 aray i1, 2017, Mr. Praveen Varshney received nil camsption. No
incentive stock options were granted to Mr. Varshtharing the financial years ended May 31, 2016 idiagf 31, 2017.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS
The following table provides information as of ttete of this Information Circular regarding the fagnof common shares

to be issued pursuant to the Company’s Stock Oftlan. The Company does not have any equity cosgem plans that
have not been approved by its shareholders.

Number of Common
Number of Common Shares Shares remaining
to be issued upon exercise of| Weighted-average available for future
outstanding options, exercise price of issuance under equity
Plan Category warrants and rights outstanding options | compensation plans
Equity compensation
plans approved by
security holders
Stock Option Plan Nil N/A 700,666
Equity compensation
plans.not approved by N/A N/A N/A
security holders
Total Nil N/A 700,666

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

As at the date of this Information Circular, no exiéve officer, director, employee or former exéeaitofficer, director or
employee of the Company or any of its subsidiaigeindebted to the Company, or any of its subsieéamor are any of
these individuals indebted to another entity whiniebtedness is the subject of a guarantee, supgogement, letter of
credit or other similar arrangement or understagngirovided by the Company, or any of its subsidwri

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

Except as set out in this Information Circular,pgson who has been a director or executive ofi€¢éne Company at any
time since the beginning of the Company’s lastrfzial year, no proposed nominee of managementeoCibmpany for

election as a director of the Company and no assooir affiliate of the foregoing persons, has majerial interest, direct
or indirect, by way of beneficial ownership or athise, in matters to be acted upon at the Meetthgrahan the election
of Directors and the approval of the stock optitanp

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIO NS

Except as disclosed in this Information Circulance the commencement of the Company’s most receatinpleted
financial year, no informed person of the Compamyminee for director or any associate or affiliaten informed person
or nominee, had any material interest, direct diréct, in any transaction or any proposed trafsacethich has materially
affected or would materially affect the Companyaay of its subsidiaries. An “informed person” mgafa) a director of
executive officer of the Company; (b) a directorexecutive officer of a person or company thattself an informed
person or subsidiary of the Company; (c) any pemsocompany who beneficially owns, directly or iratitly, voting
securities of the Company or who exercises comtralirection over voting securities of the Companya combination of
both carrying more than 10% of the voting rightsestthan voting securities held by the person ongamy as underwriter
in the course of a distribution; and (d) the Conypaself, if and for so long as it has purchasedjeemed or otherwise
acquired any of its shares.



AUDIT COMMITTEE
Composition of Audit Committee

As at the date of this Information Circular, thed&uCommittee is composed of Praveen Varshney, \Hashney and
Mervyn Pinto. Hari Varshney and Mervyn Pinto airdépendent” because they are not executive offioeemployees of
the Company. Praveen Varshney is not “independeetause he is the Company’s President and CEQhrae members
are “financially literate” within the meaning of&®ns 1.4, 1.5 and 1.6 of National Instrument 32-Audit Committees
(“NI 52-110"). The text of the Audit Committee’sh@rter is attached as Appendix A to this Informai@ircular.

The Company is relying on the exemption providedSegtion 6.1 of NI 52-110 by virtue of the factttlitais a venture
issuer. Section 6.1 exempts the Company from élqeirements of Parts £omposition of the Audit Commitjeand 6
(Reporting Obligationsof NI 52-110.

Relevant Education and Experience

Member Independent? | Financially | Relevant Education and Experience
Literate ™
Praveen Varshney No Yes Mr. Praveen Varshney id-elow of Chartered

Professional Accountants (FCPA, FCA) and was| in
public practice from 1987 to 1991 with KPMG ahd
from 1991 to 1995 with Varshney Chowdhry & Co. He
has held executive level positions with various ligub
companies since 1992 and is currently the CFQ of
Canada Zinc Metals Col

Hari Varshney Yes Yes Hari Varshney is a FellowGifartered Professional
Accountants (FCPA, FCA) and a principal of VCC| a
corporate finance and public venture capital firm.

Mervyn Pinto Yes Yes Captain Mervyn Pinto has eigmee with publicly
traded companies and has an understanding of
accounting principles used by the Company to pespar
its financial statements.

() As defined by NI 52-110.

Audit Committee Oversight

At no time since the beginning of our most recentynpleted financial year was a recommendatioh@®udit Committee
to nominate or compensate an external auditor capted by our Board of Directors.

Reliance on Certain Exemptions

At no time since the commencement of the Compamygst recently completed financial year has the Gompelied on
the exemption in Section 2.B¢ Minimis Non-audit Servicgsr Part 8 Exemptionsof NI 52-110. Section 2.4 provides an
exemption from the requirement that the Audit Cottemi must pre-approve all non-audit services t@ioeided by the
auditor, where the total amount of fees relatethto non-audit services are not expected to excéeafthe total fees
payable to the auditor in the financial year in eththe non-audit services were provided. Partminjie a company to
apply to a securities regulatory authority for aeraption from the requirements of NI 52-110, in \ehor in part.

Pre-Approval Policies and Procedures

The Audit Committee has adopted specific policied procedures for the engagement of non-audit ces\as described
under the heading “Article 2 — Pre-Approval of Nauelit Services” of the Audit Committee Charter as @ut in Appendix
A to this Information Circular.



Audit Fees, Audit —Related Fees, Tax Fees and ather Fees

In the following table, “audit fees” are fees hillby the Company’s external auditor for servicesviated in auditing the
Company's annual financial statements for the subjear. “Audit-related fees” are fees not incldde audit fees that are
billed by the auditor for assurance and relatedices that are reasonably related to the performaifithe audit or review
of the Company’s financial statements. “Tax feasg fees billed by the auditor for professionalviees rendered for tax
compliance, tax advice and tax planning. “All ottiees” are fees billed by the auditor for produatsl services not
included in the foregoing categories.

The fees paid by the Company to its auditor in eddhe last two financial years, by category, asdollows:

Financial Year Audit Fees ($) Audit Related Fees Tax Fees ($) All Other Fees ($)
Ending ($)
May 31, 2017 $9,250 Nil $1,000 Nil
May 31, 2016 $9,250 Nil $900 Nil

Reliance on Exemptions in NI 52-110 regarding AudiCommittee Composition & Reporting Obligations

Since the Company is a venture issuer, it reliesth@n exemption contained in section 6.1 of NI 52-Iffom the
requirements of Part 3 Composition of the Audit @dttee and Part 5 Reporting Obligations of NI 58 Jihich requires
certain prescribed disclosure about the Audit Caeiin this Information Circular).

APPOINTMENT AND REMUNERATION OF AUDITOR

Shareholders will be asked to approve the appointroé Davidson & Company LLP, Chartered Accountaris the
auditor of the Company to hold office until the hernual general meeting of the shareholders atnameration to be fixed
by the directors.

CORPORATE GOVERNANCE

National Instrument 58-10Risclosure of Corporate Governance Practi¢eN| 58-101") requires issuers to disclose their
governance practices on an annual basis. A dismusdithe Company’s governance practices withinciretext of NI 58-
101 is set out below.

1. Board of Directors

NI 52-110 sets out the standard for director indeeace. Under NI 52-110, a director is independfdm or she has no
direct or indirect material relationship with ther@pany. A material relationship is a relationshigich could, in the view
of the board of directors, be reasonably expeasdntérfere with the exercise of a director’s indiegent judgment. NI 52-
110 also sets out certain situations where a diredll automatically be considered to have a mateelationship with the
Company.

Applying the definition set out in NI 52-110, oneember of the Board, Praveen Varshney, is not inudga. Praveen
Varshney is not independent by virtue of the faett the is the Company’s CEO. Hari Varshney and Wteinto are
considered to be independent.

In addition to their positions on the Board, théldwing directors or proposed directors for nomioatalso serve as
directors of the following reporting issuers or@gfng issuer equivalent(s):

2. Directorships

Certain of our directors are also directors of ptieporting issuers (or equivalent) in a jurisdiatior a foreign jurisdiction
as follows:



Name of Director Other Reporting Issuer (or equivalent in a foreignjurisdiction)

Praveen Varshney BetterU Education Corporationeilck Ventures Inc., Canada Zinc Metals Corp.,
Mogo Finance Technology Inc. and Trigen Resouraes |

Hari Varshney Minaean SP Constructions Corp., Trigesources Inc. and Steamsand Capital Corp.

Mervyn Pinto Minaean SP Construction Corp. and 8migesources Inc.

Debbie Lew N/A

Orientation and Continuing Education

Orientation and education of new members of ther@®aés conducted informally by management and memioérthe
Board. The orientation provides background infdrareon the Company’s history, performance andegia plans.

Ethical Business Conduct
Directors, officers and employees are required &sation of their directorship, office or employmeo structure their
activities and interests to avoid conflicts of et and potential conflicts of interest and refriom making personal
profits from their positions. The Board does nobsider it necessary at this time to have a writtelicy regarding ethical
conduct.
Nomination of Directors
The Board is responsible for reviewing the compamsiof the Board on a periodic basis. The Boaralyaes the needs of
the Board when vacancies arise and identifies aoggses new nominees who have the necessary comesteand
characteristics to meet such needs.
Compensation
The Board reviews and approves all matters relatimgompensation of the directors and executivécef of the
Company. With regard to the CEO, the Board reviang approves corporate goals and objectives mel¢oethe CEQO’s
compensation, evaluates the CEQ’s performanceggint bf those goals and objectives and sets the €E@npensation
level based on this evaluation.
Other Board Committee
The Board of Directors does not have any commitbélesr than the Audit Committee
MANAGEMENT CONTRACTS

Pursuant to the Administrative Services Agreemenéd June 1, 2015, Westbay accrued to VCC an aafgred $30,000
administrative fees during the financial year entiéaly 31, 2017 and $36,000 during the financial yeaded May 31,
2017. The Administrative Services Agreement wasitesited on April 1, 2017.

APPROVAL OF STOCK OPTION PLAN

Shareholder Approval of Stock Option Plan

The only equity compensation plan which the Companyently has in place is the 2016 plan (tB816 Plari) which was
previously approved by shareholders on April 28.&0The 2016 Plan was established to provide theeto employees,
officers, directors and consultants who providerises to the Company. Exchange policy requiresah@ompanies listed
on the Exchange adopt a stock option plan if a @ypmwishes to grant stock options and that allkstgation plans that
reserve a maximum of 10% of the issued and outstgrethare capital of the Company at the time ofigealled a “rolling
plan” under Exchange policies), must be approvetratified by shareholders on an annual basisdoraance with Policy
4.4 of the Exchange.

Management seeks shareholder approval for reneinhed2016 Plan, as the Company’s 2017 plan (#.7 Plari) in
accordance with and subject to the rules and gsliof the Exchange. The intention of managemeptdaposing the 2017



Plan is to increase the proprietary interest ofleyges, officers, directors and consultants inGoenpany and thereby aid
the Company in attracting, retaining and encouigagfire continued involvement of such persons with@ompany. It is
proposed that under the 2017 Plan, the total numbesmmon shares that may be reserved for issuaitidee 10% of the
issued and outstanding common shares of the Congtathye time of grant, less any common sharesveddbor issuance
pursuant to the grant of stock options under ahgroshare compensation arrangements. The 2017cBiaplies with the
current policies of the Exchange. The 2017 Plaulgect to approval by the Exchange.

Terms of the 2017 Plan

A full copy of the 2017 Plan will be available &etMeeting for review by shareholders. Sharehsldeay also obtain
copies of the 2017 Plan from the Company priohtoMeeting on written request. Capitalized worsisdubelow have the
meanings assigned to them in the Exchange poligiéise Plan, as applicable. The following is a swary of the material
terms of 2017 Plan:

1. The options are non-assignable and non-trarséer@except that the Optionee’s heirs or administsa can
exercise any portion of the outstanding optiontaipne year from the Optionee’s death).

2. The number of shares subject to each optioetisrchined by the Board of Directors provided tiet 2017 Plan,
together with all other previously established oopgmsed share compensation arrangements may motgduny
12 month period, result in:

@ the number of options granted to any one Pezgoeeding 5% of the issued shares of the Compmany;

(b) the number of options granted to any one Cdastiexceeding 2% of the issued shares of the Coynpa
or

(c) the number of options granted to all Persotamed to provide Investor Relations Activitiesaohumber
shares exceeding 2% of the issued shares of the@&om

3. The exercise price of an option may not be skeisa than Discounted Market Price.

4. The options may be exercisable for a periodpfail0 years, (subject to extension where thergxgate falls
within a “blackout period”).

5. Disinterested shareholder approval will be otedifor any reduction in the exercise price if @gtionee is an
Insider of the Company at the time of the propca@eéndment.

6. For stock options granted to Employees, Constsltar Management Company Employees, the Compashyhen
Optionee are responsible for ensuring and configntirat the Optionee is a bona fide Employee, Cdasubr
Management Company Employee, as the case may be.

7. Any options granted to any Optionee who is &&wr, Employee, Consultant or Management Compamyl&y/ee
must expire within a reasonable period following thate the Optionee ceases to be in that roleefiergl, the
Exchange considers anything not exceeding 12 maaths a reasonable period for these purposes).

Shareholders will be asked to pass the followimdinary resolution, approving the Company’s 201anPI

“IT IS RESOLVED, as an ordinary resolution that:

1. The Company adopt a 2017 Stock Option Plan (Biari”), including the reserving for issuance under Bten at
any time of a maximum of 10% of the issued commuares of the Company;

2. The Board of Directors be authorized on behalfhef Company to make any further amendments to the &3
may be required by regulatory authorities, withinmther approval of the shareholders of the Compangrder to
ensure adoption of the Plan;

3. The Company file the Plan with the TSX Venture Exmie for acceptance; and



4, Any one director or officer of the Company is authed and directed to do all such acts and thimgkta execute
and deliver all such deeds, documents, instrunamdsassurances as in his opinion may be necessdgsable
to give effect to this resolution.”

Recommendation of the Company’s Directors

The directors have reviewed and considered alkfeztpecting the approval of the 2017 Plan. The famyis directors
unanimously recommend that the shareholders vd&vour of ratifying and approving the 2017 Plan.

An ordinary resolution requires the approval ofimpe majority (50% + one vote) of the votes casthe Meeting, in
person or by proxylt is the intention of the persons named in the @ompanying Proxy, if not expressly directed to
the contrary in such Proxy, to vote such proxies FR the ordinary resolution authorizing the approval of the 2017
Plan.

OTHER BUSINESS
Management is not aware of any matters to comeadd¢fie Meeting other than those set forth in théddoof Meeting. If
any other matter properly comes before the Meettrig,the intention of the persons named in thexiPto vote the shares
represented thereby in accordance with their lbelgiment on such matter.
ADDITIONAL INFORMATION
Additional information about us is located on SEDARwmww.sedar.com. Shareholders may request copiesr financial

statements and Management’s Discussion and AngdiB&A ) by writing to the Company’s CEO and Presidemgveen
Varshney. The financial statements and MD&A ase alvailable on SEDAR.

Financial information is provided in our comparatiinancial statements and MD&A for the financiebys ended May 31,
2016 and May 31, 2017.

ON BEHALF OF THE BOARD

“Praveen Varshney”
Praveen Varshney, FCPA, FCA
President




APPENDIX A
Charter of the Audit Committee of the Board of Directors
of Westbay Ventures Inc.
(the “Company”)
Article 1 — Mandate and Responsibilities
The Audit Committee is appointed by the board oectiors of the Company (the “Board”) to oversee dbeounting and
financial reporting process of the Company and taudli the financial statements of the Company. Ahdit Committee’s

primary duties and responsibilities are to:

(&) recommend to the Board the external auditdretmominated for the purpose of preparing or igsaimauditor’s report or
performing other audit, review or attest serviaastfie Company;

(b) recommend to the Board the compensation oéxtternal auditor;

(c) oversee the work of the external auditor end&ge the purpose of preparing or issuing an audgiteport or performing
other audit, review or attest services for the Canyp including the resolution of disagreements betwmanagement and
the external auditor regarding financial reporting;

(d) pre-approve all non-audit services to be preditb the Company or its subsidiaries by the Coryipaxternal auditor;

(e) review the Company’s financial statements, MD&Ad annual and interim earnings press releasesebtife Company
publicly discloses this information;

(f be satisfied that adequate procedures arednepfor the review of all other public disclosurfefinancial information
extracted or derived from the Company’s financiatements, and to periodically assess the adeaidahpse procedures;

(g) establish procedures for:

(i) the receipt, retention and treatment of comptareceived by the Company regarding accountirtgrnal accounting
controls or auditing matters; and

(i) the confidential, anonymous submission by ewgpkes of the Company of concerns regarding quedileraccounting
or auditing matters; and

(h) review and approve the Company’s hiring pofigiegarding partners, employees and former partmet®€mployees of the
present and former external auditor of the Company.

The Board and management will ensure that the ATdihmittee has adequate funding to fulfill its éatand responsibilities.
Article 2 — Pre-Approval of Non-Audit Services

The Audit Committee may delegate to one or moreétimembers the authority to pre-approve non-aselitices to be

provided to the Company or its subsidiaries byGbenpany’s external auditor. The pre-approval of-aadit services must be
presented to the Audit Committee at its first seted meeting following such pre-approval. The AWibmmittee may satisfy
its duty to pre-approve non-audit services by aidgpspecific policies and procedures for the engege of the non-audit

services, provided the policies and procedureslet&@led as to the particular service, the Audiin@uttee is informed of each
non-audit service and the procedures do not indliadegation of the Audit Committee’s responsitatio management.

Article 3 — External Advisors

The Audit Committee has the authority to condugt iamestigation appropriate to fulfilling its resmgibilities, and it has direct
access to the external auditors as well as anyorieei organization. The Audit Committee has thiitalio retain, at the



Company’'s expense, special legal, accounting oerotionsultants or experts it deems necessary ipén®rmance of its
duties.

Article 4 — External Auditors

The external auditors are ultimately accountablthéoAudit Committee and the Board, as represemmidf the shareholders.
The external auditors will report directly to theidit Committee. The Audit Committee will:

(a) review the independence and performance oéxternal auditors and annually recommend to thedtiee nomination of
the external auditors or approve any dischargetaireal auditors when circumstances warrant;

(b) approve the fees and other significant comperséo be paid to the external auditors;

(c) on an annual basis, review and discuss witletternal auditors all significant relationshipsytthave with the Company
that could impair the external auditors’ indeperaen

(d) review the external auditors’ audit plan to e it is sufficiently detailed and covers angnificant areas of concern that
the Audit Committee may have;

(e) before or after the financial statements aedd, discuss certain matters required to be comcated to audit committees
in accordance with the standards established bg#madian Institute of Chartered Accountants;

(H consider the external auditors’ judgments akibatquality and appropriateness of the Compargesanting principles as
applied in the Company’s financial reporting;

(g) resolve any disagreements between managemetihamxternal auditors regarding financial repaorti

(h) approve in advance all audit services and amyprohibited non-audit services to be undertakethe external auditors
for the Company; and

(i) receive from the external auditors timely resaf:
(i) all critical accounting policies and practigese used,;

(ii) all alternative treatments of financial infoation within generally accepted accounting prirespthat have been
discussed with management, ramifications of theaisich alternative disclosures and treatmentstia@dreatment
preferred by the external auditors; and

(i) other material written communications betwehe external auditors and management.
Article 5 — Legal Compliance

On at least an annual basis, the Audit Committderawiew with the Company’s legal counsel any legetters that could
have a significant impact on the organization'saficial statements, the Company’s compliance withliegtole laws and
regulations and inquiries received from regulatorgovernmental agencies.

Article 6 - Complaints

Individuals are strongly encouraged to approactember of the Audit Committee with any complaintsconcerns regarding
accounting, internal accounting controls or auditinatters. The Audit Committee will from time imé establish procedures
for the submission, receipt and treatment of suahmaints and concerns. In all cases the Audit @itae will conduct a
prompt, thorough and fair examination, document ghaation and, if appropriate, recommend to thearBoappropriate
corrective action. To the extent practicable,caimplaints will be kept confidential. The Compamyl not condone any
retaliation for a complaint made in good faith.



