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SURRENTU

NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that an annual general meeting (the “Meeting”) of the shareholders of
SORRENTO RESOURCES LTD. (the “Company”) will be held virtually on Friday, March 28, 2025 at 10:00 am
(Pacific Time). At the Meeting, the shareholders will receive the financial statements for the year ended
June 30, 2024, together with the auditor’s report thereon, and consider resolutions to:

1. set the number of directors of the Company at five (5);
2. elect directors for the ensuing year;
3. appoint Smythe LLP as auditor of the Company for the ensuing year and authorize the directors

to determine the remuneration to be paid;

4, transact such other business as may properly be put before the Meeting.

The Company has determined to hold the Meeting virtually, as permitted by the Business Corporations
Act (British Columbia). As a result, there will be no in person attendance at the Meeting, which will be
held electronically. Shareholders are urged to vote on the matters before the Meeting by proxy and to
listen to the Meeting online. Registered shareholders or proxyholders representing registered
shareholders participating in the Meeting virtually will be considered to be present in person at the
Meeting for the purposes of determining quorum. Non-registered shareholders who have not duly
appointed themselves as a proxyholder will be able to attend the Meeting as a guest, but will not be able
to vote at the Meeting.

The record date for determination of the Shareholders entitled to receive notice of and to vote at the
Meeting is Monday, February 24, 2025. Only holders of record of common shares of the Company at the
close of business on the Record Date will be entitled to vote in respect of the matters to be voted on at
the Meeting or any adjournment or postponement thereof.

Shareholders are entitled to attend and vote at the Meeting in virtually in person or by proxy. The Board
of Directors (the “Board”) requests that all shareholders who will not be attending the Meeting read, date
and sign the accompanying proxy and deliver it to Endeavor Trust Corporation (the “Transfer Agent”). If
a shareholder does not deliver a proxy to Endeavor Trust Corporation by 10:00 a.m. (Pacific Time) on
Wednesday, March 26, 2025 (or before 48 hours, excluding Saturdays, Sundays and holidays before any
adjournment of the meeting at which the proxy is to be used) then the shareholder will not be entitled to
vote at the Meeting by proxy.

Shareholders will have two options to access the Meeting, being via teleconference or through the Zoom
application, which requires internet connectivity. Registered shareholders wishing to vote in person and
any shareholders wishing to view materials that may be presented by the Company’s management will
need to utilize the Zoom application but any shareholder may listen to the Meeting via teleconference.
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Registered shareholders participating via teleconference will not be able to vote in person at the Meeting
as the Company’s scrutineer must take steps to verify the identity of registered shareholders using the
video features.

In order to dial into the Meeting, shareholders will phone 778-907-2071 and enter the Meeting ID and
Password noted below. Additional dial-in numbers from local areas may be available from Zoom.

In order to access the Meeting through Zoom, shareholders will need to download the application onto
their computer or smartphone and then once the application is loaded, enter the Meeting ID and
Password below or open the following link

https://us02web.zoom.us/j/88167353906?pwd=iRvcvybajl7zoQiaibgxFppdgDiSk1.1

Meeting ID: 881 6735 3906
Password: 921587

Shareholders will have the option through the application to join the video and audio or simply view and
listen.

An information circular and a form of proxy accompany this notice.
DATED at Vancouver, British Columbia, the 24" day of February, 2024.
SORRENTO RESOURCES LTD.

ON BEHALF OF THE BOARD

(signed) “Alex Bugden”

Alex Bugden
Chief Executive Officer


https://us02web.zoom.us/j/88167353906?pwd=iRvcvybajl7zoQiaibqxFppdgDiSk1.1

SORRENTO RESOURCES LTD.
9285 203B STREET
LANGLEY, BRITISH COLUMBIA, V1M 219

INFORMATION CIRCULAR
(as at February 24, 2025 except as otherwise indicated)

SOLICITATION OF PROXIES

This information circular (the “Circular”) is provided in connection with the solicitation of proxies by the
Management of Sorrento Resources Ltd. (the “Company”). The form of proxy which accompanies this
Circular (the “Proxy”) is for use at the annual general meeting of the shareholders of the Company to be
held on Friday, March 28, 2025 (the “Meeting”), at the time and place set out in the accompanying notice
of Meeting (the “Notice of Meeting”). The Company will bear the cost of this solicitation. The solicitation
will be made by mail but may also be made by telephone.

VIRTUAL MEETING

The Company will be holding its meeting in a virtual only format as permitted by the Business
Corporations Act (British Columbia). Shareholders will have an equal opportunity to participate at the
Meeting online regardless of geographic location. Registered shareholders and proxyholders will be
able to attend the virtual meeting and vote. Non-registered shareholders who have not duly appointed
themselves as proxyholder will be able to attend the virtual Meeting as a guest, but will not be able to
vote at the Meeting. This is because the Company and its transfer agent, do not have a record of the
non-registered shareholders, and, as a result, will have no knowledge of their shareholdings or
entitlement to vote unless they appoint themselves as proxyholder. Please see “Appointment and
Revocation of Proxy” below.

The Meeting will be held via the Zoom meeting platform. In order to access the Meeting, shareholders
will have two options, being via teleconference or through the Zoom application, which requires internet
connectivity. Registered shareholders wishing to vote in person and any shareholders wishing to view
materials that may be presented by the Company’s management will need to utilize the Zoom application
but any shareholder may listen to the Meeting via teleconference. Registered shareholders participating
via teleconference will not be able to vote in person at the Meeting as the Company’s scrutineer must
take steps to verify the identity of registered shareholders using the video features.

In order to dial into the Meeting, shareholders will phone 778-907-2071 and enter the Meeting ID and
Password noted below. Additional dial-in numbers from local areas may be available from Zoom.

In order to access the Meeting through Zoom, shareholders will need to download the application onto
their computer or smartphone and then once the application is loaded, enter the Meeting ID and
Password below or open the following link

https://us02web.zoom.us/j/88167353906?pwd=iRvcvybajl7zoQiaibgxFppdgDiSk1.1

Meeting ID: 881 6735 3906

Password: 921587


https://us02web.zoom.us/j/88167353906?pwd=iRvcvybajl7zoQiaibqxFppdgDiSk1.1
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Shareholders will have the option through the application to join the video and audio or simply view and
listen.

It is the shareholders responsibility to ensure connectivity during the meeting and the Company
encourages its shareholders to allow sufficient time to log in to the Meeting before it begins.

APPOINTMENT AND REVOCATION OF PROXY

The persons named in the Proxy are directors and/or officers of the Company. A registered shareholder
who wishes to appoint some other person to serve as their representative at the Meeting may do so by
striking out the printed names and inserting the desired person’s name in the blank space provided.
The completed Proxy should be delivered to Endeavor Trust Corporation (the “Transfer Agent”) at 702 -
777 Hornby Street, Vancouver, BC, V6Z 154 by 10:00 a.m. (Pacific Time) on Wednesday, March 26, 2025,
or before 48 hours (excluding Saturdays, Sundays and holidays) before any adjournment of the Meeting
at which the Proxy is to be used.

The Proxy may be revoked by:
(a) signing a proxy with a later date and delivering it at the time and place noted above;

(b) signing and dating a written notice of revocation and delivering it to the Transfer Agent,
or by transmitting a revocation by telephonic or internet voting which can be completed
at www.eproxy.ca, to the Transfer Agent, at any time up to and including the last
business day preceding the day of the Meeting, or any adjournment of it, at which the
Proxy is to be used, or delivering a written notice of revocation and delivering it to the
Chairman of the Meeting on the day of the Meeting or adjournment of it; or

(c) attending the Meeting or any adjournment of the Meeting virtually and registering with
the scrutineer as a shareholder present in person.

Provisions Relating to Voting of Proxies

The shares represented by Proxy in the form provided to shareholders will be voted or withheld from
voting by the designated holder in accordance with the direction of the registered shareholder
appointing him. If there is no direction by the registered shareholder, those shares will be voted for all
proposals set out in the Proxy and for the election of directors and the appointment of the auditors as
set out in this Circular. The Proxy gives the person named in it the discretion to vote as such person
sees fit on any amendments or variations to matters identified in the Notice of Meeting, or any other
matters which may properly come before the Meeting. At the time of printing of this Circular, the
management of the Company (the “Management”) knows of no other matters which may come before
the Meeting other than those referred to in the Notice of Meeting.

Advice to Beneficial Holders of Common Shares

The information set forth in this section is of significant importance to many shareholders, as a
substantial number of shareholders do not hold common shares in their own name. Shareholders who
hold their common shares through their brokers, intermediaries, trustees or other persons, or who
otherwise do not hold their common shares in their own name (referred to herein as “Beneficial
Shareholders”) should note that only proxies deposited by shareholders who appear on the records
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maintained by the Company’s registrar and transfer agent as registered holders of common shares will be
recognized and acted upon at the Meeting. If common shares are listed in an account statement provided
to a Beneficial Shareholder by a broker, then those common shares will, in all likelihood, not be registered
in the shareholder’s name. Such common shares will more likely be registered under the name of the
shareholder’s broker or an agent of that broker. In Canada, the vast majority of such shares are registered
under the name of CDS & Co. (the registration name for CDS Clearing and Depository Services Inc., which
acts as nominee for many Canadian brokerage firms). In the United States, the vast majority of such
common shares are registered under the name of Cede & Co., the registration name for The Depository
Trust Company, which acts as nominee for many United States brokerage firms. Common shares held by
brokers (or their agents or nominees) on behalf of a broker’s client can only be voted or withheld at the
direction of the Beneficial Shareholder. Without specific instructions, brokers and their agents and
nominees are prohibited from voting shares for the broker’s clients. Therefore, each Beneficial
Shareholder should ensure that voting instructions are communicated to the appropriate person well
in advance of the Meeting.

Existing regulatory policy requires brokers and other intermediaries to seek voting instructions from
Beneficial Shareholders in advance of shareholder meetings. The various brokers and other intermediaries
have their own mailing procedures and provide their own return instructions to clients, which should be
carefully followed by Beneficial Shareholders in order to ensure that their common shares are voted at
the Meeting. The form of instrument of proxy supplied to a Beneficial Shareholder by its broker (or the
agent of the broker) is substantially similar to the instrument of proxy provided directly to registered
shareholders by the Company. However, its purpose is limited to instructing the registered shareholder
(i.e., the broker or agent of the broker) how to vote on behalf of the Beneficial Shareholder. The vast
majority of brokers now delegate responsibility for obtaining instructions from clients to Broadridge
Financial Solutions Inc. (“Broadridge”) in Canada. Broadridge typically prepares a machine-readable
voting instruction form (“VIF”), mails those forms to Beneficial Shareholders and asks Beneficial
Shareholders to return the VIFs to Broadridge, or otherwise communicate voting instructions to
Broadridge (by way of the internet or telephone, for example). Broadridge then tabulates the results of
all instructions received and provides appropriate instructions respecting the voting of shares to be
represented at the Meeting. A Beneficial Shareholder who receives a Broadridge VIF cannot use that
form to vote common shares directly at the Meeting. Those VIFs must be returned to Broadridge (or
instructions respecting the voting of common shares must otherwise be communicated to Broadridge)
well in advance of the Meeting in order to have the common shares voted. If you have any questions
respecting the voting of common shares held through a broker or other intermediary, please contact
that broker or other intermediary for assistance.

The Notice of Meeting, Circular, Proxy and VIF, as applicable, are being provided to both registered
shareholders and Beneficial Shareholders. Beneficial Shareholders fall into two categories - those who
object to their identity being known to the issuers of securities which they own (“OB0Os”) and those who
do not object to their identity being made known to the issuers of the securities which they own
(“NOBOs”). Subject to the provisions of National Instrument 54-101 - Communication with Beneficial
Owners of Securities of a Reporting Issuer (“NI 54-101"), issuers may request and obtain a list of their
NOBOs from intermediaries directly or via their transfer agent and may obtain and use the NOBO list for
the distribution of proxy-related materials directly (not via Broadridge) to such NOBOs. If you are a
Beneficial Shareholder and the Company or its agent has sent these materials directly to you, your name,
address and information about your holdings of common shares have been obtained in accordance with
applicable securities regulatory requirements from the intermediary holding the common shares on your
behalf.
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Pursuant to the provisions of NI 54-101, the Company is providing the Notice of Meeting, Circular and
Proxy or VIF, as applicable, to both registered owners of the securities and non-registered owners of the
securities. If you are a non-registered owner, and the Company or its agent has sent these materials
directly to you, your name and address and information about your holdings of securities, have been
obtained in accordance with applicable securities regulatory requirements from the intermediary holding
on your behalf. By choosing to send these materials to you directly, the Company (and not the
intermediary holding common shares on your behalf) has assumed responsibility for (i) delivering these
materials to you, and (ii) executing your proper voting instructions. Please return your voting instructions
as specified in the VIF. As a result, if you are a non-registered owner of the securities, you can expect to
receive a scannable VIF from the Transfer Agent. Please complete and return the VIF to the Transfer Agent
in the envelope provided or by facsimile. In addition, internet voting instructions can be found on the VIF.
The Transfer Agent will tabulate the results of the VIFs received from the Company’s NOBOs and will
provide appropriate instructions at the Meeting with respect to the common shares represented by the
VIFs they receive.

The Company’s OBOs can expect to be contacted by Broadridge or their brokers or their broker’s agents
as set out above. The Company does not intend to pay for intermediaries to deliver the Notice of Meeting,
Circular and VIF to OBOs and accordingly, if the OBO’s intermediary does not assume the costs of delivery
of those documents in the event that the OBO wishes to receive them, the OBO may not receive the
documentation.

Although a Beneficial Shareholder may not be recognized directly at the Meeting for the purposes of
voting common shares registered in the name of his broker, a Beneficial Shareholder may attend the
Meeting as proxyholder for the registered shareholder and vote the common shares in that capacity. NI
54-101 allows a Beneficial Shareholder who is a NOBO to submit to the Company or an applicable
intermediary any document in writing that requests that the NOBO or a nominee of the NOBO be
appointed as proxyholder. If such a request is received, the Company or an intermediary, as applicable,
must arrange, without expenses to the NOBO, to appoint such NOBO or its nominee as a proxyholder and
to deposit that proxy within the time specified in this Circular, provided that the Company or the
intermediary receives such written instructions from the NOBO at least one business day prior to the time
by which proxies are to be submitted at the Meeting, with the result that such a written request must be
received by 10:00 a.m. (Pacific Time) on the day which is at least three business days prior to the Meeting.
A Beneficial Shareholder who wishes to attend the Meeting and to vote their common shares as
proxyholder for the registered shareholder, should enter their own name in the blank space on the VIF
or such other document in writing that requests that the NOBO or a nominee of the NOBO be appointed
as proxyholder and return the same to their broker (or the broker’s agent) in accordance with the
instructions provided by such broker.

All references to shareholders in the Notice of Meeting, Circular and the accompanying Proxy are to
registered shareholders of the Company as set forth on the list of registered shareholders of the Company
as maintained by the Transfer Agent, unless specifically stated otherwise.

Financial Statements

The audited financial statements of the Company for the year ended June 30, 2024, together with the
auditor’s report on those statements and Management Discussion and Analysis, will be presented to the
shareholders at the Meeting.
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VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES

As at the date of the accompanying Notice of Meeting, the Company’s authorized capital consists of an
unlimited number of common shares of which 25,566,111 common shares are issued and outstanding.
All common shares in the capital of the Company carry the right to one vote.

Shareholders registered as at February 24, 2025, are entitled to attend and vote at the Meeting.
Shareholders who wish to be represented by proxy at the Meeting must, to entitle the person appointed
by the Proxy to attend and vote, deliver their Proxies at the place and within the time set forth in the
notes to the Proxy.

To the knowledge of the directors and executive officers of the Company, as of the date of this Circular,
the following persons beneficially own, directly or indirectly, or exercise control or direction over, 10% or
more of the issued and outstanding common shares of the Company:

Name Number of Shares™”) Percentage of Outstanding
Common Shares”)
Brayden Sutton 3,310,000 12.95%

(1) Information as to ownership of the Company’s common shares has been taken from the list of registered
shareholders maintained by the Company’s transfer agent.

SETTING NUMBER OF DIRECTORS

It is proposed to set the number of directors at five. This requires the approval of the shareholders of the
Company by an ordinary resolution, which approval will be sought at the Meeting.

Unless the shareholder directs that his or her Shares be otherwise voted or withheld from voting in
connection with the setting of the number of directors, the persons named in the enclosed Proxy will vote
FOR the number of directors of the Company to be set at five.

ELECTION OF DIRECTORS

The directors of the Company are elected annually and hold office until the next annual general meeting
of the shareholders or until their successors are elected or appointed. The Management of the Company
proposes to nominate the persons listed below for election as directors of the Company to serve until
their successors are elected or appointed. In the absence of instructions to the contrary, Proxies given
pursuant to the solicitation by the Management will be voted for the nominees listed in this Circular.
Management does not contemplate that any of the nominees will be unable to serve as a director.

Pursuant to the Advance Notice Provisions contained in the Articles of the Company, any additional
director nominations for the Meeting must have been received by the Company in accordance with the
provisions of the Articles. As no such nominations were received by the Company, management’s
nominees for election as directors set forth below shall be the only nominees eligible to stand for election
at the Meeting.

The following table sets out the names of the nominees for election as directors, the offices they hold
within the Company, their occupations, the length of time they have served as directors of the Company,
and the number of shares of the Company which each beneficially owns, directly or indirectly, or over
which control or direction is exercised, as of the date of this Circular.



Name, province or state and | Principal occupation during the past five years Served as | Number of common
country of residence and director of the | shares of the
position, if any, held in the Company since | Company
Company beneficially owned,
directly or indirectly,
or controlled or
directed at present(?
Brayden R. Sutton (@) President of Sutton Ventures Ltd., private consulting | October 4,2021 | 3,310,000 2
British Columbia, Canada company from November 2014 to Present, President
Chief Executive Officer, and CEO of the BC Bud Corporation from November
President and Director 2018 to Present; CEO of the Company from October
2021 to Present; CEO of 1933 Industries Inc. from May
2017 to May 2019, Chairman of 1933 Industries from
May 2019 to January 2020; Director of Business
Development for Aurora Cannabis Inc. from 2015 to
2017.
Thomas Joshua Taylor®), Director of the BC Bud Corporation from August October 4, 2021 | 408,333
British Columbia, Canada 2019 to Present, Director of Business Development
Director of 1933 Industries Inc. from October 2018 to May
2020.
Samantha Shorter ) Ms. Shorter is a self-employed financial consultant | June 14, 2022 691,667@
British Columbia, Canada (July 2011 — Present).
Director
Brent Clark President of Clark Geoservices Inc., a geological | October 4,2021 | 375,000
Ontario, Canada consulting company from May 2022 to present,
Director Senior Geologist at Clark Exploration Consulting Inc
from November 2016 to April 2022, Director of Norris
Lithium Inc. from May 2021 to September 2023,
Director of Forza Lithium from February 2023 to July
2023.
Alex Bugden Director of Bugden Exploration Inc., a geological | May 7, 2024 62,844
Newfoundland, Canada services company from April 2024 to present,
Director Exploration Manager at Planet X Exploration Services
from November 2022 to May 2024, Project Geologist
at Planet X Exploration Services from July 2021 to
November 2022, Seismic Intern at Petroleum
Geoservices from May 2021 to July 2021, Exploration
Geologist at Anaconda Mining Inc. from September
2020 to May 2021.
Notes:
(1) The information as to common shares beneficially owned or controlled has been provided by the nominees themselves.
(2) Brayden Sutton holds 3,220,000 Common Shares directly and 90,000 Common Shares are held indirectly through Sutton
Ventures Ltd., a private company controlled by him.
(3) A member of the audit committee.
(4) Samantha Shorter holds 525,000 Common Shares directly and 241,667 Common Shares are held indirectly through Red
Fern Consulting Ltd., a private company controlled by Ms. Shorter.
(5) Brent Clark holds 300,000 Common Shares directly and 75,000 Common Shares are held by him through Clark

Geoservices Inc., a private company controlled by him.

No proposed director is being elected under any arrangement or understanding between the proposed
director and any other person or company.




Corporate Cease Trade Orders or Bankruptcies

Except as described below, no director or proposed director of the Company is, or within the ten years
prior to the date of this Circular, has been a director or executive officer of any company, including the
Company, that while that person was acting in that capacity:

(a) was the subject of a cease trade order or similar order or an order that denied the
company access to any exemption under securities legislation for a period of more than
30 consecutive days; or

(b) was subject to an event that resulted, after the director ceased to be a director or
executive officer of the company being the subject of a cease trade order or similar order
or an order that denied the relevant company access to any exemption under securities
legislation, for a period of more than 30 consecutive days; or

(c) within a year of that person ceasing to act in that capacity, became bankrupt, made a
proposal under any legislation relating to bankruptcy or insolvency or was subject to or
instituted any proceedings, arrangement or compromise with creditors or had a receiver,
receiver manager or trustee appointed to hold its assets.

Mr. Sutton joined the board of Formation Acquisitions Inc. (“Formation”), a reporting unlisted issuer, on
July 14, 2023. Formation is currently subject to an order issued by the BC (BCSC) and Ontario Securities
Commissions (OSC) dated June 6, 2022 ceasing all trading in Formation’s securities in connection with the
failure to file annual audited financial statements and MD&A for the financial year ended January 31,
2022. Formation has since filed the outstanding financial statements and related continuous disclosure
materials and is in the process of seeking a revocation of the cease trade orders in place.

Samantha Shorter was the Chief Financial Officer of Medipure Holdings Inc., a CSE listed issuer, when it
failed to file audited financial statements as well as associated MD&A and certifications for the financial
year ended June 30, 2015. The British Columbia Securities Commission issued a cease trade order on
November 4, 2015. Ms. Shorter resigned as CFO on November 16, 2015, and the Ontario Securities
Commission issued a cease trade order on November 20, 2015. Both cease trade orders remain in place
as of the date of this Information Circular though Medipure Holdings Inc. has since filed the outstanding
financial statements.

Samantha Shorter was the Chief Financial Officer of Winchester Minerals and Gold Exploration Ltd., a TSX
Venture Exchange listed issuer, when it failed to file audited financial statements as well as associated
MD&A and certifications for the financial year ended December 30, 2014. The British Columbia Securities
Commission issued a cease trade order on May 8, 2015. Ms. Shorter resigned as CFO in June 2015, and
the Alberta Securities Commission issued a cease trade order on August 7, 2015. Both cease trade orders
remain in place as of the date of this Information Circular.

Individual Bankruptcies

No director or proposed director of the Company has, within the ten years prior to the date of this Circular,
become bankrupt or made a proposal under any legislation relating to bankruptcy or insolvency, or been
subject to or instituted any proceedings, arrangement or compromise with creditors, or had a receiver,
receiver manager or trustee appointed to hold the assets of that individual.



Penalties or Sanctions

No director or proposed director has, within the ten years prior to the date of this Circular, been subject
to any penalties or sanctions imposed by a court relating to securities legislation or by a securities
regulatory authority, has entered into a settlement agreement with a securities regulatory authority or
has been subject to any other penalties or sanctions imposed by a court or regulatory body that would be
likely to be considered important to a reasonable security holder making a decision about whether to vote
for the proposed director.

EXECUTIVE COMPENSATION
Named Executive Officers
For the purpose of this statement of executive compensation:

“CEQ” of the Company means an individual who acted as Chief Executive Officer of the Company, or acted
in a similar capacity, for any part of the most recently completed financial year;

“CFQ” of the Company means an individual who acted as Chief Financial Officer of the Company, or acted
in a similar capacity, for any part of the most recently completed financial year;
“Executive Officer” of an entity means an individual who is:

(a) the chair of the Company, if any;

(b) the vice-chair of the Company, if any;

(c) the president of the Company;

(d) a vice-president of the Company in charge of a principal business unit, division or function
including sales, finance or production;

(e) an officer of the Company (or subsidiary, if any) who performs a policy-making function in respect
of the Company; or

(f) any other individual who performs a policy-making function in respect of the Company;
“Named Executive Officers or NEOs” means:

(a) the CEO of the Company;

(b) the CFO of the Company;

(c) each of the Company’s three most highly compensated executive officers, or the three most
highly compensated individuals acting in a similar capacity, other than the CEO and CFO, at the
end of the most recently completed financial year whose total compensation was, individually,
more than $150,000;

(d) any additional individuals for whom disclosure would have been provided under paragraph (i)
above except that the individual was not serving as an executive officer of the Company, norin a
similar capacity, as at the end of the most recently completed financial year end.
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As of June 30, 2024, the Company had two “Named Executive Officers”, namely:
o Brayden Sutton, Chief Executive Officer and Director of the Company; and
o Bobby Dhaliwal, Chief Financial Officer and Corporate Secretary.

Director and Named Executive Officer Compensation

The following table (presented in accordance with Form 51-102F6V), is a summary of compensation
(excluding compensation securities) paid, payable, awarded, granted, given or otherwise provided,
directly or indirectly, to the directors and NEOs during the year ended June 30, 2024.

Table of compensation excluding compensation securities
Name Year (ended Salary, Bonus Committee Value of Value of all Total
and June 30) consulting ($) or meeting perquisites ($) other compensation
position fee, fees compensation ($)
retainer or ($) ($)
commission
($)

Brayden Sutton 2024 90,000 Nil Nil Nil Nil 90,000
President, CEO and
Director @ 2023 70,000 Nil Nil Nil Nil 70,000
Thomas Joshua 2024 Nil Nil Nil Nil Nil Nil
Taylor, Director @ 2023 14,250 Nil Nil Nil Nil 14,250
Samantha Shorter, 2024 Nil Nil Nil Nil Nil Nil
Directort®) 2023 14,250 Nil Nil Nil Nil 14,250
Brent Clark, 2024 30,000 Nil Nil Nil Nil 30,000
Director 2023 21,750 Nil Nil Nil Nil 21,750
Bobby Dhaliwal, 2024 60,000 Nil Nil Nil Nil 60,000
CFO® 2023 32,000 Nil Nil Nil Nil 32,000
Alex Bugden, 2024 20,000 Nil Nil Nil Nil 20,000
Director'® 2023 Nil Nil Nil Nil Nil Nil

Notes:

1.  Mr. Sutton was appointed Chief Executive Officer, President and Director on October 4, 2021. He resigned as Chief Executive Officer and
President on September 1, 2024.

2. Mr. Thomas Joshua Taylor was appointed a director of the Company on October 4, 2021.

3. Ms. Shorter was appointed Chief Financial Officer and Corporate Secretary on October 4, 2021. Subsequent, Ms. Shorter was appointed a
director of the Company and resigned as CFO and Corporate Secretary on June 14, 2022 and Mr. Dhaliwal was appointed as Chief Financial
Officer and Corporate Secretary of the Company on the same date.

4. Mr. Clark was appointed a director of the Company on October 4, 2021.

Mr. Dhaliwal was appointed Chief Financial Officer on June 14, 2022.

6.  Mr. Bugden was appointed a director of the Company on May 7, 2024 and President and Chief Executive Officer on September 1, 2024.

U

External Management Companies

Except as described below, none of the NEOs or directors of the Company have been retained or employed
by an external management company which has entered into an understanding, arrangement or
agreement with the Company to provide executive management services to the Company, directly or
indirectly.

Mr. Sutton provided his services as CEO of the Company through Sutton Ventures Ltd. He resigned
effective September 1, 2024.

Mr. Dhaliwal provides his services as CFO of the Company through Red Fern Consulting Ltd., a company
of which he is an employee.
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Mr. Bugden provides his services as CEO of the Company through Bugden Exploration Inc.
Stock Options and Other Compensation Securities

No compensation securities were granted or issued to any NEO or director by the Company or its
subsidiaries during the financial year ended June 30, 2024, for services provided or to be provided, directly
or indirectly to the Company or any of its subsidiaries.

No compensation securities were re-priced, cancelled and replaced, had their term extended, or
otherwise materially modified in the Company’s financial year ended June 30, 2024.

Exercise of Compensation Securities by Directors and NEOs

NEOs and Directors of the Company have not exercised any compensation securities during the financial
year ended June 30, 2024.

Stock option plans and other incentive plans

Stock option plan

The current Stock Option Plan of the Company was approved by the shareholders of the Company on
December 14, 2023.The purpose of the Stock Option Plan is to assist the Company in attracting, retaining
and motivating such persons and to closely align the personal interest of such persons with the interests
of the Issuer and its shareholders. The Stock Option Plan provides that, subject to the requirements of the
CSE, the aggregate number of securities reserved for issuance will be 10% of the number of the Common
Shares of the Issuer issued and outstanding from time to time.

The Stock Option Plan is administered by the Board of the Issuer, which has full and final authority with
respect to the granting of all options thereunder.

Employment, consulting and management agreements

Except as described below, the Company does not have any contracts, agreements, plans or arrangements
that provides for payments to a director or NEO at, following or in connection with any termination
(whether voluntary, involuntary or constructive), resignation, retirement, a change in control of the
Company or a change in an NEQ’s responsibilities.

On March 1, 2023, the Company entered into a consulting agreement (“Sutton Agreement”) with Sutton
Ventures Ltd. The Sutton Agreement, provides that Brayden Sutton will act as Chief Executive Officer for
the Issuer for a fee of $7,500 per month. The Sutton Agreement may be terminated by either party on 60
days’ written notice. Mr. Sutton resigned as President and Chief Executive Officer on September 1, 2024.

Bobby S. Dhaliwal, the Company’s Chief Financial Officer and Corporate Secretary, has not entered into a
written agreement with the Company. The Company currently pays, and expects to continue paying, CFO
professional services fees of $5,000 per month to Red Fern Consulting Ltd., a company at which Bobby S.
Dhaliwal is an accountant and of which Samantha L. Shorter, a director of the Company, is a beneficial
owner.

On May 7, 2024, the Company entered into a consulting agreement (“Bugden Agreement”) with Bugden
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Exploration Inc. The Company pays $10,000 per month to Budgen Exploration Inc. for geologist services.
The Bugden Agreement may be terminated on 30 days written notice.

The compensation arrangements with Mr. Sutton, Mr. Dhaliwal and Mr. Bugden contain no provisions
with respect to change of control, severance, termination or constructive dismissal or rights to
incremental payments in the event of any such occurrences.

Oversight and Description of Director and Named Executive Officer Compensation

In assessing the compensation of its NEOS, the Company does not have in place any formal objectives,
criteria or analysis. The Company’s NEO compensation during the most recently completed financial
period ended June 30, 2024 was determined and administered by the Board of Directors. The Board of
Directors was solely responsible for assessing the compensation to be paid to the Company’s NEOs and
for evaluating their performance. See “Employment, Consulting and Management Agreements” below for
further information.

As of the date of this Information Circular, the Board of Directors has not established any benchmark or
performance goals to be achieved or met by NEOs, however, such NEOs are expected to carry out their
duties in an effective and efficient manner so as to advance the business objectives of the Company. The
satisfactory discharge of such duties is subject to ongoing monitoring by the Company’s directors.

It is expected that as the Company progresses, base salary will become a component of NEO
compensation. The base salary for each NEO will be based on the position held, the related responsibilities
and functions performed by the executive, and salary ranges for similar positions in comparable junior
mineral exploration companies at the Company’s stage of development and which constitute the
Company’s peer group. As of the date of this Information Circular, the Company has identified Clarity Gold
Corp., Pacific Empire Minerals Corp., Troubadour Resources Inc., and Red Lake Gold Inc. as comparable
junior mineral exploration companies with properties at a similar stage of development. The Company
considers it appropriate to be guided by compensation levels within this peer group because such
companies, while in the exploration stage, generally have no revenues and are dependent on equity
financings to raise the necessary capital to undertake further exploration activities and are therefore
constrained in their ability to compensate NEOs. Individual and corporate performance and time allocated
to the Company will also be taken into account in determining base salary levels.

Another component of NEO compensation is the grant of stock options pursuant to the Company’s Stock
Option Plan. The objective of this compensation component is to attract, retain and motivate certain
persons of training, experience and leadership as key service providers to the Company, including its
directors, NEOs and employees and to advance the interest of the Company by providing such persons
with additional compensation and the opportunity to participate in the success of the Company.

In addition to, or in lieu of, the compensation components described above, payments may be made from
time to time to individuals, including NEOs or directors of the Company, or companies they control for the
provision of management or consulting services. Such services are paid for by the Company at competitive
industry rates for work of a similar nature by reputable arm’s length services providers..

Compensation for the most recently completed financial year should not be considered an indicator of
expected compensation levels in future periods. All compensation is subject to and dependent on the
Issuer’s financial resources and prospects.
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Pension Disclosure

The Company does not have any pension or retirement plan which is applicable to the NEOs or directors.
The Company has not provided compensation, monetary or otherwise, to any person who now or
previously has acted as an NEO of the Company, in connection with or related to the retirement,
termination or resignation of such person, and the Company has provided no compensation to any such
person as a result of a change of control of the Company.

EQUITY COMPENSATION PLAN INFORMATION

The following table sets out those securities of the Company which have been authorized for issuance
under equity compensation plans, as at the end of the most recently completed financial year, being June
30, 2024:

Number of securities remainin
Number of securities to be | Weighted-average exercise u K uri . ining
. R . . available for future issuance
issued upon exercise of price of outstanding X .
. . . under equity compensation
Plan Category outstanding options, options, warrants and . L.
. . plans (excluding securities
warrants and rights rights .
reflected in column (a))
(a) (b) ”
Equity compensation plans Nil N/A 1,940,861
approved by the
securityholders
Equity compensation plans Nil N/A Nil
not approved by the
securityholders
Total Nil N/A 1,940,861

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

None of the current or former directors, executive officers, employees of the Company, the proposed
nominees for election to the Board, or their respective associates or affiliates, are or have been indebted
to the Company since the beginning of the most recently completed financial year of the Company.

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

No director or executive officer of the Company or any proposed nominee of Management of the
Company for election as a director of the Company, nor any associate or affiliate of the foregoing persons,
has any material interest, direct or indirect, by way of beneficial ownership of securities or otherwise,
since the beginning of the Company’s last financial year in matters to be acted upon at the Meeting, other
than the election of directors.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

None of the persons who were directors or executive officers of the Company or a subsidiary at any time
during the Company’s last completed financial year, the proposed nominees for election to the Board, any
person or company who beneficially owns, directly or indirectly, or who exercises control or direction over
(or a combination of both) more than 10% of the issued and outstanding common shares of the Company,
nor the associates or affiliates of those persons, has any material interest, direct or indirect, by way of
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beneficial ownership of securities or otherwise, in any transaction or proposed transaction which has
materially affected or would materially affect the Company.

APPOINTMENT OF AUDITOR

Unless otherwise specified, the persons named in the enclosed instrument of proxy will vote for the
reappointment of Smythe LLP, Chartered Accountants, of Vancouver, B.C. as auditor of the Company for
the ensuing year, at a remuneration to be fixed by the directors.

MANAGEMENT CONTRACTS

Other than as disclosed elsewhere in this Circular, no Management functions of the Company are to any
substantial degree performed by a person or company other than the directors or NEOs of the Company.
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AUDIT COMMITTEE

The Company is required to have an audit committee (the “Audit Committee”) comprised of not less than
three directors, a majority of whom are not officers, control persons or employees of the Company or an
affiliate of the Company.

The Audit Committee over sees the accounting and financial reporting practices and procedures of the
Company and the audits of the Company’s financial statements. The principal responsibilities of the Audit
Committee include: (i) overseeing the quality, integrity and appropriateness of the internal controls and
accounting procedures of the Company, including reviewing the Company’s procedures for internal
control with the Company’s auditors and chief financial officer; (ii) reviewing and assessing the quality and
integrity of the Company’s internal and external reporting processes, its annual and quarterly financial
statements and related management discussion and analysis, and all other material continuous disclosure
documents; (iii) establishing separate reviews with management and external auditors of significant
changes in procedures or financial and accounting practices, difficulties encountered during auditing, and
significant judgments made in management's preparation of financial statements; (iv) monitoring
compliance with legal and regulatory requirements related to financial reporting; (v) reviewing and pre-
approving the engagement of the auditor of the Company and independent audit fees; and (vi) assessing
the Company’s accounting policies, and considering, approving, and monitoring significant changes in
accounting principles and practices recommended by management and the auditor.

Audit Committee Charter
The text of the Audit Committee’s charter is attached as Schedule “A” to this Circular.
Composition of Audit Committee and Independence

The members of the Audit Committee are Thomas Joshua Taylor, Samantha Shorter and Brent Clark of
whom Mr. Taylor, Ms. Shorter and Mr. Clark are considered independent. Mr. Taylor is serving as chair of
the audit committee. All members of the Audit Committee are considered to be financially literate.

A member of the audit committee is independent if the member has no direct or indirect material
relationship with the Company. A material relationship means a relationship which could, in the view of
the Board, reasonably interfere with the exercise of a member’s independent judgment.

A member of