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All information is as at July 5, 2019 except where indicated.
PERSONS MAKING THIS SOLICITATION OF PROXIES

This Information Circular is furnished in connection with the solicitation of Proxies by the management of the Company for
use at the Annual General Meeting (the "Meeting") of the shareholders of Redfund Capital Corp. (the "Company") to be held
on Friday August 2, 2019 at 10:00 AM at the offices of 1100-1111 Melville Street, Vancouver BC V6E 3V6 and for the purposes
set out in the accompanying notice of meeting (the “Notice of Meeting”).

While it is expected that the solicitation will be made primarily by mail, proxies may be solicited personally or by telephone by
directors, officers and employees of the Company. All costs of this solicitation will be borne by the Company.

GENERAL PROXY INFORMATION
Voting

Voting at the Meeting will be by a show of hands, each registered shareholder and each Proxyholder (representing a registered
or non-registered shareholder) having one vote, unless a poll is required or requested, whereupon each such shareholder and
Proxyholder is entitled to one vote for each share held or represented, respectively. To approve a motion proposed at the
Meeting a majority of greater than 50% of the votes cast will be required (an “ordinary resolution”) unless the motion requires
a “special resolution” in which case a majority of 66%% of the votes cast will be required.

Appointment of Proxyholders

A shareholder has the right to appoint a person (who need not be a shareholder) to represent the shareholder at the Meeting
other than the persons named in the Proxy as Proxyholders. To exercise this right, the shareholder must insert the name of
the shareholder’s nominee in the space provided or complete another Proxy.

The persons named in the accompanying Proxy as Proxyholders are our directors or officers.

A shareholder completing the enclosed Proxy may indicate the manner in which the persons named in the Proxy are to vote
with respect to any matter by marking an “X” in the appropriate space. On any poll required (for the reason described above)
or requested, those persons will vote or withhold from voting the shares in respect of which they are appointed in accordance
with the directions, if any, given in the Proxy, provided such directions are certain.

If a shareholder wishes to confer a discretionary authority with respect to any matter, then the space should be left blank. In
such instance, the Proxyholder, if nominated by management, intends to vote the shares represented by the Proxy in favour
of the motion.

The enclosed Proxy, when properly signed, confers discretionary authority with respect to amendments or variations to the
matters identified in the Notice of Meeting and with respect to other matters which may be properly brought before the
Meeting. At the time of printing this Information Circular, our management is not aware that any such amendments, variations
or other matters are to be presented for action at the Meeting. If, however, other matters which are not now known to the
management should properly come before the Meeting, the Proxies hereby solicited will be exercised on such matters in
accordance with the best judgment of the nominees.



The Proxy must be dated and signed by the shareholder or the shareholder’s attorney authorized in writing. In the case of a
corporation, the Proxy must be dated and duly executed under its corporate seal or signed by a duly authorized officer or
attorney for the corporation.

The completed Proxy, together with the power of attorney or other authority, if any, under which it was signed or a notarial
certified copy thereof, must be deposited with our transfer agent in accordance with the instructions and before the time
set out in the Proxy. Proxies received after such time may be accepted or rejected by the Chair of the Meeting in the Chair’s
discretion. Non-registered shareholders that are OBOs (as defined below under “Non-registered Shareholders”) must
deliver their completed Proxies in accordance with the instructions given by their financial institution or other intermediary
that forwarded the Proxy to them.

Registered Shareholders

Only shareholders registered as shareholders in our shareholder registry maintained by our registrar and transfer agent or duly
appointed Proxyholders (except as discussed below under “Non-registered Shareholders”) will be recognized to make motions
or vote at the Meeting.

Non-registered Shareholders

Many Shareholders are “non-registered” shareholders because the shares of the Company they own are not registered in
their names but are instead registered in the name of the brokerage firm, bank or trust company through which they
purchased the shares. More particularly, a person is not a registered Shareholder in respect of shares which are held on behalf
of that person (the “Non-Registered Holder”) but which are registered either: (a) in the name of an intermediary (an
“Intermediary”) that the Non-Registered Holder deals with in respect of the shares (Intermediaries include, among others,
banks, trust companies, securities dealers or brokers and trustees or administrators of self-administered RRSP’s, RRIF’s, RESP’s,
TFSA’s and similar plans); or (b) in the name of a clearing agency (such as The Canadian Depository for Securities Limited) of
which the Intermediary is a participant.

There are two kinds of Non-Registered Holders: those who object to their name being made known to the issuers of securities
which they own (called ‘OBOs’ for Objecting Beneficial Owners) and those who do not object to the issuers of the securities
they own knowing who they are (called ‘NOBOs’ for Non-Objecting Beneficial Owners). Subject to the provision of National
Instrument 54-101 — Communication with Beneficial Owners of Securities of Reporting Issuers (“NI 54-101"), issuers can request
and obtain a list of their NOBOs from intermediaries via their transfer agents and use the NOBO list for distribution of proxy-
related materials directly to NOBOs. We are not using the notice and access provisions of NI 54-101 this year.

Under the provisions of NI 54-101, we will be directly delivering proxy-related materials to our NOBOs who have not waived
the right to receive them. As a result, NOBOs can expect to receive a Voting Instruction Form (“VIF”), together with the Notice
of Meeting, this Information Circular and related documents from our transfer agent, Computershare Investor Services Inc.
(“Computershare”). These VIF's are to be completed and returned to Computershare in the envelope provided, or by facsimile,
or voted using the telephone or internet alternatives included on the VIF. In this regard, Computershare is required to follow
the voting instructions properly received from NOBOs.

Our transfer agent will tabulate the results of the VIF’s received from NOBOs and will provide appropriate instructions at the
Meeting with respect to the Common Shares represented by the VIF's they receive. NOBOs should carefully follow the
instructions of Computershare, including those regarding when and where to complete the VIF’s that are to be returned to
Computershare.

Should a NOBO wish to vote at the Meeting in person, the NOBO must insert the names of the NOBO (or the name of the
person that the NOBO wants to attend and vote on the NOBQ’s behalf) in the space provided on the VIF and return it to
Computershare. If Computershare or the Company receives a written request that the NOBO or its nominee be appointed as
proxy holder, if management is holding a proxy with respect to common shares beneficially owned by such NOBO, we will
arrange, without expense to the NOBO, to appoint the NOBO or its nominee as proxy holder in respect of those common
shares. Under NI 54-101, unless corporate law does not allow it, if the NOBO or its nominee is appointed as proxy holder by
the Company in this manner, the NOBO or its nominee, as applicable, must be given the authority to attend, vote and otherwise
act for and on behalf of management in respect of all matters that come before the meeting and any adjournment or
postponement of the meeting. If we receive such instructions at least one business day before the deadline for submission of
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proxies, we are required to deposit the proxy within that deadline, in order to appoint the NOBO or its nominee as proxy
holder. If a NOBO requests that the NOBO or its nominee be appointed as proxy holder, the NOBO or its appointed nominee,
as applicable, will need to attend the meeting in person in order for the NOBOs vote to be counted.

NOBOs that wish to change their vote must, in sufficient time in advance of the Meeting, contact Computershare to arrange
to change their vote.

These securityholder materials are being sent to both registered and non-registered owners of the securities. If you are a non-
registered owner and we (or our agent) have 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, we (and not the intermediary holding on your behalf) have 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 request for voting instructions. We do not intend to pay the costs of intermediaries
forwarding the securityholder materials to OBOs so OBOs will only receive the securityholder materials where the intermediary
has assumed such costs.

In accordance with the requirements of NI 54-101, we have distributed copies of the Notice of Meeting, this Information
Circular, the form of proxy and related documents (collectively, the “Meeting Materials”) to the clearing agencies and
Intermediaries for onward distribution to OBOs. Intermediaries are required to forward the Meeting Materials to OBOs unless
in the case of certain proxy-related materials the OBO has waived the right to receive them. Very often, Intermediaries will
use service companies to forward the Meeting Materials to OBOs. With those Meeting Materials, Intermediaries or their
service companies should provide OBOs of Common Shares with a “request for voting instruction form” which, when properly
completed and signed by such OBO and returned to the Intermediary or its service company, will constitute voting instructions
which the Intermediary must follow. The purpose of this procedure is to permit OBOs of Common Shares to direct the voting
of the Common Shares that they beneficially own.

Should an OBO of Common Shares wish to vote at the Meeting in person, insert the OBO’s name (or the name of the person
the OBO wants to attend and vote on the OBQ’s behalf) in the space provided for that purpose on the request for voting
instructions form and return it to the OBQ’s intermediary or send your intermediary another written request that the OBO or
its nominee be appointed as proxy holder. The intermediary is required under NI 54-101 to arrange, without expense to the
OBO, to appoint the OBO or its nominee as proxy holder in respect of the OBO’s common shares. Under NI 54-101, unless
corporate law does not allow it, if the intermediary makes an appointment in this manner, the OBO or its nominee, as
applicable, must be given authority to attend, vote and otherwise act for and on behalf of the intermediary (who is the
registered shareholder) in respect of all matters that come before the meeting and any adjournment or postponement of the
meeting. An intermediary who receives such instructions at least one business day before the deadline for submission of
proxies is required to deposit the proxy within that deadline, in order to appoint the OBO or its nominee as proxy holder. If an
OBO requests that the intermediary appoint the OBO or its nominee as proxy holder, the OBO or its appointed nominee, as
applicable, will need to attend the meeting in person in order for the OBOs vote to be counted.

OBOs should carefully follow the instructions of their Intermediary, including those regarding when and where the
completed request for voting instructions is to be delivered. Only registered Shareholders have the right to revoke a proxy.
OBOs of Common Shares who wish to change their vote must in sufficient time in advance of the Meeting, arrange for their
respective intermediaries to change their vote and if necessary revoke their proxy in accordance with the revocation
procedures set out above.

Shareholders with questions respecting the voting of shares held through a stockbroker or other financial intermediary should
contact that stockbroker or other intermediary for assistance.
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REVOCATION OF PROXIES

Shareholders have the power to revoke Proxies previously given by them. Revocation can be effected by an instrument in
writing (which includes a Proxy bearing a later date) signed by a shareholder or the shareholder’s attorney authorized in writing
and in the case of a corporation, duly executed under its corporate seal or signed by a duly authorized officer or attorney for
the corporation, and either delivered to our head office at 11" Floor, 1111 Melville Street, Vancouver, BC, Canada, V6E 3V6 or
to our transfer agent, Computershare Investor Services Inc., at 8" Floor, 100 University Avenue, Toronto, Canada, M5J 2Y1, or
by fax at 1-866-249-7775 in Canada and the United States and 416-263-9524 outside of Canada and the US, at any time up to
and including the last business day preceding the day of the Meeting, or any adjournment thereof, or deposited with the Chair
of the Meeting on the day of the Meeting.

EXERCISE OF DISCRETION

If the instructions in a Proxy are certain, the shares represented thereby will be voted on any poll by the persons named in the
Proxy, and, where a choice with respect to any matter to be acted upon has been specified in the Proxy, the shares represented
thereby will, on a poll, be voted or withheld from voting in accordance with the specifications so made.

Where no choice has been specified by the shareholder, and the management proxyholders have been appointed, such
shares will, on a poll, be voted in accordance with the notes to the form of Proxy.

The enclosed Proxy, when properly completed and delivered and not revoked, confers discretionary authority upon the
persons appointed Proxyholder thereunder to vote with respect to any amendments or variations of matters identified in the
Notice of Meeting and with respect to other matters which may properly come before the Meeting.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

Except as disclosed herein, no Person has any material interest, direct or indirect, by way of beneficial ownership of securities
or otherwise, in matters to be acted upon at the Meeting other than the election of directors or the appointment of auditors.
For the purpose of this paragraph, “Person” shall include each person or company: (a) who has been a director or executive
officer of the Company at any time since the commencement of the Company’s last financial year; (b) who is a proposed
nominee for election as a director of the Company; and (c) who is an associate or affiliate of a person or company included in
subparagraphs (a) or (b).

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

As at the date of this Information Circular, no executive officer, director, employee or former executive officer, director or
employee of the Company or any of its subsidiaries is indebted to the Company, or any of its subsidiaries, nor are any of these
individuals indebted to another entity which indebtedness is the subject of a guarantee, support agreement, letter of credit or
other similar arrangement or understanding provided by the Company, or any of its subsidiaries.

INTEREST OF CERTAIN PERSONS IN MATERIAL TRANSACTIONS

Except as disclosed herein, since the commencement of the Company’s most recently completed financial year, no informed
person of the Company, nominee for director or any associate or affiliate of an informed person or nominee, had any material
interest, direct or indirect, in any transaction or any proposed transaction which has materially affected or would materially
affect the Company or any of its subsidiaries. An “informed person” means: (a) a director or executive officer of the Company;
(b) a director or executive officer of a person or company that is itself an informed person or subsidiary of the Company; (c)
any person or company who beneficially owns, directly or indirectly, voting securities of the Company or who exercises control
or direction over voting securities of the Company or a combination of both carrying more than 10% of the voting rights other
than voting securities held by the person or company as underwriter in the course of a distribution; and (d) the Company itself,
if and for so long as it has purchased, redeemed or otherwise acquired any of its shares.

Page 4



INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

No individual who is or, at any time during the most recently completed financial year, was a director or executive officer of
the Company, and no person who is a proposed nominee for election as a director of the Company, and no associate of any
such director, executive officer or proposed nominee is, or at any time since the beginning of the last completed financial year,
was indebted to the Company or any of its subsidiaries

INTERESTS OF CERTAIN PERSONS IN MATERIAL TRANSACTIONS

Management is not aware of any material interest, direct or indirect, of any "informed person" of the Company, insider of the
Company, proposed director, or any associate or affiliate of any informed person or proposed director, in any transaction since
the commencement of the Company's most recently completed financial year or in any proposed transaction which has
materially affected or would materially affect the Company or any of its subsidiaries. An "informed person" means: (i) a director
or executive officer of the Company or of a subsidiary of the Company; (ii) any person or company who beneficially owns,
directly or indirectly, voting securities of the Company or who exercises control or direction over voting securities of the
Company carrying more than 10% of the voting rights attached to all outstanding voting securities of the Company; (iii) a
director or officer of a company that is itself an informed person of the Company or of a subsidiary of the Company or (iv) any
person who has been a director or officer of the Company at any time since the beginning the Company's last fiscal year.

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES

Our authorized common share capital consists of an unlimited number of common shares without par value and an unlimited
number of preferred shares without par value.

As at June 28 2019, the record date for this Meeting, we have issued and outstanding 50,216,944 fully paid and non-assessable
common shares, each share carrying the right to one vote.

Any shareholder of record at the close of business on June 28 2019 is entitled to vote in person or by proxy at the Meeting.
The quorum for the transaction of business at a meeting of shareholders is two persons who are, or who represent by proxy,
shareholders who, in the aggregate, hold at least 5% of the issued shares entitled to be voted at the meeting.

To the best of the knowledge of our directors and senior officers, there are no Persons who, or corporations which, beneficially
owns, or controls or directs, directly or indirectly, shares carrying 10% or more of the voting rights attached to all of our
outstanding shares except for the person /s noted below:

NAME NUMER OF SHARES PERECENTAGE

Meris Kott 7,548.3438 15.03%

PARTICULARS OF MATTERS TO BE ACTED UPON

Approval of Financial Statements

The comparative audited financial statements of the Company for the years ended September 30, 2017 and 2018 and the
report of the auditor thereof will be presented to the shareholders at the Meeting for their review and consideration. The
audited financial statements, the report of the auditor, together with the management's discussion and analysis can be found
on www.sedar.com
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Election of Directors

Pursuant to the Articles of the Company and the Business Corporations Act (British Columbia) (“BCA”), the Company’s Board
of Directors (the “Board”) has determined to set the number of persons to be elected to the Board at the Meeting at five (5).

Management recommends the approval of the number of directors being set at five (5) for the ensuing year.

The term of office of each of the present directors expires at the Meeting. The persons named below will be presented for
election at the Meeting as management’s nominees. Management does not contemplate that any of these nominees will be
unable to serve as a director.

Each director elected will hold office until our next annual general meeting or until his or her successor is elected or appointed,
unless his or her office is earlier vacated in accordance with our Articles or with the provisions of the Business Corporations Act
(British Columbia) (“Business Corporations Act”).

At the Meeting, we will ask shareholders to vote for the election of the five nominees proposed by us as directors. Each holder
of Common Shares will be entitled to cast their votes for or withhold their votes from the election of each director.

Nominees

The following table provides information on the five nominees proposed for election as directors, the Province or State and
Country in which each is ordinarily resident and the period during which each has served as a director. The table details the
principal occupation of each nominee during the last five years as well as the nominees’ current equity ownership consisting
beneficially owned, directly or indirectly, or controlled or directed, credited to each nominee as at the date hereof.

Name, Position and jurisdiction Principal Occupation or Employment during the past five Director Since Number of
of Residence years(1) Common
Shares
Beneficially
Owned,
Controlled(1)
or directed,
directly or
indirectly
Meris Kott Ms. Kott is a global consultant and business November 30, 7,548,438
President, CEO and Director development specialist. Meris’ background is in 2017 Shares
Florida USA investment ban_king & financi_al cons.ultancy with a 275,000
focus on targeting IT companies for investment and Ooti
acquisition purposes for large multinational prions
15.60%

corporations. Meris started her European experience in
The Netherlands in 1983 working for an International Diluted
\Venture Group. In 1985, she moved to the United
States where she worked for an American Investment
Bank that specialized in funding emerging growth
companies. She acted as an advisor to European
software companies interested in doing business in
America. She is also a managing partner at Ludgate Hill
Partners, and works as a business development
specialist for start-up companies. The firm targets
acquisitions to build, finance and nurture into global
footprints whether through private funding, public
vehicles or direct acquisitions.
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Name, Position and jurisdiction
of Residence

Principal Occupation or Employment during the past five
years(1)

Director Since

Number of
Common
Shares
Beneficially
Owned,
Controlled(1)
or directed,
directly or
indirectly

Meris’ main focus is helping create bridges between
companies and people. She has continued providing
global bridges for public companies for 25 years and
she believes all companies should create global

footprints. Going Global has been her mantra forever.

She has a degree in Economics from McGill University
in Montreal.

(1)
Eugene Hodgson
Director

British Columbia, Canada

Mr. Hodgson is President of his consultancy EA
Hodgson & Associates, President of Fabled Copper
Corp. and President of Efficacious Elk Capital
Corp.(a CPC). He was an investment banker at Corp
Finance International Inc. for 11 years, specializing
in infrastructure debt. He holds a BA Degree in
Political Science from the University of Calgary.
Eugene has held senior positions in both the
Northwest ~ Territories and British  Columbia
governments. He has served on the Board of
Directors of various companies listed on the TSX-V ,
CSE and NYSE

September 8,
2017

0 Shares
100,000
Options
0.20%
diluted

(1)
Mark Ireton
Director

British Columbia, Canada

Mr. Ireton is a Banker by profession with over 30
years of experience in all areas of commercial mid-
market lending. He is versed in both public and
private transactions, reorganizations, acquisitions
divestituresin a variety of sectors that include
wholesale distribution, manufacturing, aviation,
transportation, construction, excavation, post
production and oil service.

May 12, 2017

0 Shares

100,000
Options

0.20%
diluted

Amanda De Freitas
Director

Ontario, Canada

Ms. De Freitas is a Toronto based regulatory
compliance executive and lobbyist and specializes in
Canadian cannabis legislation. She is the CEO of
Cannaceutical Canada Ltd, a management consulting
firm that focuses on global medical cannabis supply
transactions and deal development. Ms. De Freitas is
also President and founder of CannaBizSolutions
Company, a firm that’s primary focus is on domestic
medical and adult use cannabis businesses, helping
assist them with their regulatory compliance,
licensing, corporate and product development
strategies. She is a frequent panelist and speaker at
Canadian Medical Cannabis conferences.

September 6,
2018

0 Shares
115,000
options

0.23%
undiluted
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Name, Position and jurisdiction Principal Occupation or Employment during the past five Director Since Number of
of Residence years(1) Common
Shares
Beneficially
Owned,
Controlled(1)
or directed,
directly or
indirectly

Mr. Perry is a retired businessman and entrepreneur. April 10, 2019 0 Shares
He is the former owner of The Tristram’s Group Inc., 0 Options
a property management firm in Nantucket MA and
has a Bachelor of Science degree majoring in
accounting from Bucknell University.

(1)
Lindsey R. Perry Jr.
Director

MA. USA

1)
2)

Member of Audit Committee
4,704,000 of the shares represented are held in a private company

To the best of management’s knowledge, other than described herein, no proposed director is, or has been within the last ten
years, a director or executive officer of any company that:

(a) while that person was acting in that capacity was the subject of a cease trade 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

(b) after the director or executive officer ceased to be a director or executive officer, was the subject of a cease trade or

similar order or an order which resulted from an event that happened while the director acted in that capacity that
denied the relevant company access to any exemption under securities legislation, for a period of more than 30
consecutive days; or

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

To the best of management’s knowledge, no proposed director has, within the ten years before the date of this Information
Circular, become bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or become subject to
or instituted any proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or trustee
appointed to hold the assets of the proposed director.

None of our directors has been subject to (a) any penalties or sanctions imposed by a court relating to securities legislation or
by a securities regulatory authority or has entered into a settlement agreement with a securities regulatory authority, or (b)
any other penalties or sanctions imposed by a court or regulatory body that would likely be considered important to a
reasonable securityholder in deciding whether to vote for a proposed director.

The Company’s Board of Directors recommends a vote “FOR” the appointment of each of the nominees as Directors. In the
absence of a contrary instruction, the persons designated by management of the Company in the enclosed form of proxy

intend to vote FOR the election of the directors set out in the table above.

Appointment of Auditor

Shareholders will be asked to approve the appointment of Dale Matheson Carr-Hilton Labonte, LLP. Chartered Accountants,
as our auditor to hold office until the next annual general meeting of the shareholders at remuneration to be fixed by the
directors. Dale Matheson Carr-Hilton Labonte, LLP.
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The persons named in the enclosed Proxy will vote for the appointment of Dale Matheson Carr-Hilton Labonte, LLP. Chartered
Accountants of Vancouver, British Columbia, as our auditor to hold office until the next annual general meeting of the
shareholders, at a remuneration to be fixed by the directors.

EXECUTIVE COMPENSATION

The primary objectives of the Company's executive compensation program are to attract, motivate and retain highly trained,
experienced and committed executive officers who have the necessary skills, education, experience and personal qualities
required to manage the Company's business for the benefit of its shareholders, and to align their success with that of the
shareholders.

Salaries or Consulting Fees: Future base executive compensation, in the form of salaries or consulting fees, will provide a fixed
level of compensation for discharging the specific duties and responsibilities of the executive. The Board recognizes that the
size of the Company may prohibit executive compensation from matching those of larger companies in the mining industry.
The Board also believes that long-term equity interests, in the form of options (described above), will compensate for lower
base fees. This compensation strategy is similar to the strategies of many other companies within the Company's peer group.

Stock Based Compensation: Under the terms of the Company’s Stock Option Plan, the Board or a committee of the Board may
grant incentive stock options to the Company's directors, officers, employees and consultants to purchase Shares. The purpose
of options is to provide a direct long-term incentive to improve shareholder value over time. The level of grant is determined
by reference to standards of practice within the junior mining industry and the individual's level of responsibility within the
Company. The Company does not have a program or regular annual grant of options. When determining options to be
allocated, a number of factors are considered, including the number of outstanding options held by an individual, the value of
such options, and the total number of options available for granting.

When determining executive compensation, the Board will review the compensation policies of companies engaged in
businesses similar to the Company's. Although the Company has not obtained any industry reports regarding compensation,
at the appropriate time the Board will review publicly available information with respect to compensation paid to the
executives of companies that are also engaged in the acquisition, exploration and development of oil and gas properties.

In setting the base compensation levels for individuals, consideration will be given to objective factors such as the level of
responsibility, experience and expertise, as well as subjective factors such as leadership and contribution to corporate
performance. Fees will be reviewed annually and adjustments may be made based upon corporate and personal performance,
market conditions and the level of responsibility attributed to specific executives.

Unless otherwise noted, the following information is for the Company’s last completed financial year ended September 30,
2018.

Named Executive Officers

A Named Executive Officer (“NEQ”) of the Company means each of the following individuals:

a) the Chief Executive Officer (“CEOQ”) of the Company;
b) the Chief Financial Officer (“CFO”) of the Company;
c) the 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 and whose
total compensation was, individually, more than $150,000 per year; and

d) each individual who would be a NEO under paragraph (c) but for the fact that the individual was neither an executive
officer of the Company, nor acting in a similar capacity, at the end of the most recently completed financial year.

The NEOs of the Company for the year ended September 30, 2018 were Meris Kott and Ryan Cheung.
Director and Named Executive Office Compensation

The following table sets forth a summary of the compensation paid to the NEOs and the Directors for the two most recently
completed financial years:
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Salary,
consulting Value
fee, of
retainer or Committee or | Perquis | Value of all other Total
commission | Bonus Meeting Fees ites Compensation compensation

Name and Position Year ($) (%) ($) ($) ($) (%)
Meris Kott 2018 55,000 Nil Nil Nil Nil 55,000
President, CEO and
Director 2017 Nil Nil Nil Nil Nil Nil
Ryan Cheung® 2018 8,925 Nil Nil Nil Nil 8,925
CFO

2017 Nil Nil Nil Nil Nil Nil
Mark Ireton 2018 Nil Nil Nil Nil Nil Nil
Director 2017 Nil Nil Nil Nil Nil Nil
Eugene Hodgson 2018 Nil Nil Nil Nil Nil Nil
Director 2017 Nil Nil Nil Nil Nil Nil
Amanda De Freitas 2018 Nil Nil Nil Nil Nil Nil
Director

2017 N/A N/A N/A N/A N/A N/A
Lindsey R. Perry Jr.@

. 2018 N/A N/A N/A N/A N/A N/A
Director / / / / / /
Jatinder Bal ©® 2018 Nil Nil Nil Nil Nil Nil
F Direct

ormerirector 2017 Nil Nil il Nil Nil Nil
Jatinder Bains @ 2018 N/A N/A N/A N/A N/A N/A
F Direct:

ormer Zirector 2017 Nil Nil Nil Nil Nil Nil
Parmjeet Johal ¥ 2018 N/A N/A N/A N/A N/A N/A
F Direct:

ormer Lirector 2017 Nil Nil Nil Nil Nil Nil

Notes:

1) Mr. Cheung resigned on July 2, 2019

2) Mr. Perry was appointed to the Board on April 10, 2019

3) Mr. Ball served as the Company’s CFO until September 1, 2017;

4) Messrs. Bains and Johal resigned on November 30, 2017

The Company does not have any pension plans that provide for payments of benefits at, following or in connection
with retirement or provide for retirement or deferred compensation plans for the Named Executive Officers or

directors.

The Company has no plan or arrangement whereby any Named Executive Officer may be compensated in the event
of that Named Executive Officer's resignation, retirement or other termination of employment, or in the event of
a change of control of the Company or a change in Name Executive Officer's responsibilities following such a change

of control.
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Stock Options and other Compensation Securities

Compensation Securities

The Plan has been established to provide an incentive to the directors, officers, employees, consultants and other personnel of the
Corporation to achieve the longer-term objectives of the Corporation, to give suitable recognition to the ability and industry of such
persons who contribute materially to the success of the Corporation and to attract to and retain in the employ of the Corporation,
persons of experience and ability, by providing them with the opportunity to acquire an increased proprietary interest in the
Corporation.

The following is a summary of the material terms of the Plan and is qualified in its entirety by the full text of the Plan, which is
available at www.sedar.com or which may be obtained upon request from the Corporation..

° The number of Common Shares to be reserved and authorized for issuance pursuant to options granted under the Plan shall not
exceed ten percent (10%) of the total number of issued and outstanding shares in the Corporation.

° Under the Plan, the aggregate number of optioned Common Shares granted to any one optionee in a 12 month period must not
exceed 5% of the Corporation's issued and outstanding shares. The number of optioned Common Shares granted to any one
consultant in a 12 month period must not exceed 2% of the Corporation's issued and outstanding shares. The aggregate
number of optioned Common Shares granted to an optionee who is employed to provide investor relations' services must not
exceed 2% of the Corporation's issued and outstanding Common Shares in any 12 month period.

° The exercise price for options granted under the Plan will not be less than the market price of the Corporation's Common
Shares at the time of the grant, less applicable discounts permitted by the policies of the Exchange.

° Options will be exercisable for a term of up to ten years, subject to earlier termination in the event of the optionee's death or
the cessation of the optionee's services to the Corporation.

° Options granted under the Plan are non-assignable, except by will or by the laws of descent and distribution.

STOCK OPTIONS AND COMPENSATION SECURITIES

The following table sets forth all compensation securities granted or issued to each Director and NEO by the Company in the
most recently completed financial year and as at September 30, 2018

Compensation Securities

Name and Type of Number of Date Issue, Closing price | Closing price | Expiry
position compensati | compensation of conversion | of security or | of security or | date
on security | securities, issue or exercise | underlying underlying
number of or price security on security at
underlying grant &) date of grant | year end ($)
securities, and ©))
percentage of
class
Meris Kott Options 275,000 11-10-18 0.51 0.51 0.65 11-10-23
CEO, Director
Eugene Hodgson, Options 100,000 11-10-18 0.51 0.51 0.65 11-10-23
Director
Mark Ireton Options 100,000 11-10-18 0.51 0.51 0.65 11-10-23
Director
Amanda De Freitas | Options 115,000 11-10-18 0.51 0.51 0.65 11-10-23
Director
Lindsey R. Perry Jr.| Options N/A N/A N/A N/A N/A N/A
Director
Ryan Cheung(1) 50,000 11-10-18 0.51 0.51 0.65 11-10-23
CFO Options

(1) Mr. Cheung resigned on July 2, 2019 as the CFO
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Pension Plan Benefits

The Corporation does not have any pension plans that provide for payments of benefits at, following or in connection with retirement
or provide for retirement or deferred compensation plans for the Named Executive Officers or directors.

Termination and Change of Control Benefits

The Corporation has no plan or arrangement whereby any Named Executive Officer may be compensated in the event of that Named
Executive Officer's resignation, retirement or other termination of employment, or in the event of a change of control of the Corporation
or a change in Name Executive Officer's responsibilities following such a change of control.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER THE EQUITY COMPENSATION PLAN

The following table sets out, as at September 30, 2018, information regarding outstanding options, warrants and
rights granted by the Company under its equity compensation plans.

Equity Compensation Plan Information

Plan Category Number of securities to Weighted-average Number of securities remaining
be issued upon exercise exercise price of available for future issuance under
of outstanding options, outstanding options, equity compensation plans (excluding
warrants and rights warrants and rights securities reflected in column (a))
(a) (b) (c)
Equity compensation 1,050,000 0.51 3,971,694

plans approved by
securityholders

Equity compensation N/A Nil N/A
plans not approved by
securityholders

Total 1,050,000 0.51 3,971,694

DISCLOSURE OF CORPORATE GOVERNANCE PRACTICES

The Board of Directors is committed to ensuring that the Company identifies and implements effective corporate governance
practices, which are both in the interest of its shareholders and contributes to effective and efficient decision making.

The Company’s approach to significant issues of corporate governance is designed to ensure that the business and affairs of
the Company are effectively managed to enhance shareholder value. Management has been able to draw assistance from
individual directors as well as seek advice from the Board of Directors as a whole, when circumstances require.

In accordance with National Instrument 58-101 - Disclosure of Corporate Governance Practices (the “Disclosure Instrument”)
and National Policy 58-201 — Corporate Governance Guidelines (the “Guidelines”) the Company is required to disclose, on an
annual basis, its approach to corporate governance. In addition, the Company is subject to National Instrument 52-110 — Audit
Committees (“NI 52-110”), which prescribes certain requirements in relation to audit committees and defines the meaning of
independence with respect to directors. These reflect current regulatory guidelines of the Canadian Securities Administrators.

The Company has established its own corporate governance practices in light of these guidelines, as set forth below. In certain
cases, the Company’s practices will comply with the guidelines; however, the Board considers that some of the guidelines are
not suitable for the Company at its current stage of development and therefore these guidelines have not been adopted.

The Company’s corporate governance practices have not been extensively developed. The Board will continue to review with

management the corporate governance practices of the Company to ensure that they are sound practices for effective and
efficient decision making.
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Board of Directors and Directorships

The Board of Directors is responsible for the governance of the Company. It establishes the overall polices and standards of
the Company. The Board of Directors meets on a regularly scheduled basis. In addition to these meetings the directors are kept
informed of operations through regular reports and analyses by, and discussions with, management.

The Board of Directors of the Company is currently comprised of five directors, all of whom are proposed to be nominated for
election as set out in this Circular.

National Instrument 52-110 Audit Committees (“NI 52-110”) defines an “independent” director as one who has no direct or
indirect “material relationship” with the Company. A “material relationship” is defined as a relationship that could, in the view
of the Company’s Board of Directors, reasonably be expected to interfere with the exercise of a director’s independent
judgement. NI 52-110 also sets out certain situations where a director will automatically be considered to have a material
relationship with the Company.

Applying the definition set out in NI 52-110, three of the five members of the Board are independent. Meris Kott is not
independent by virtue of the fact that she is an executive officer of the Company.

The Board meets quarterly, as necessary when operations warrant, and following an annual meeting of shareholders of the
Company. In carrying out its responsibilities, the Board requires management of the Company to prepare and submit budgets
and programs for approval of the Board. These budgets and programs, and any updates, are to be reviewed at the Board’s
quarterly meetings.

The Board is actively involved in the Company's strategic planning process. The Board discusses and reviews all materials
relating to the strategic plan with management. The Board is responsible for reviewing and approving the strategic plan. At
least one Board meeting each year is devoted to discussing and considering the strategic plan, which takes into account the
risks and opportunities of the business. Management must seek the Board's approval for any transaction that would have a
significant impact on the strategic plan.

In addition to their positions on the Board, the following directors also serve as directors of the reporting issuers or reporting
issuer equivalent(s):

Director Other Reporting Issuers

Mark Ireton Noram Ventures Inc.

Maxtech Ventures Inc.; Century Metals Inc.; Fabled
Copper Corp.; Royal Lifescience Corp.;

Eugene Hodgson
8 & Pivit Exploration Inc.; Efficacious Elk Capital Corp.

Orientation and Continuing Education

The Board of Directors is responsible for providing orientation for all new recruits to the Board of Directors. Each new director
brings a different skill set and professional background, and with this information, the Board of Directors is able to determine
what orientation to the nature and operations of the Company’s business will be necessary and relevant to each new director.
The Company provides continuing education for its directors as the need arises and encourages open discussion at all meetings,
which format encourages learning by the directors.

Ethical Business Conduct

The Board of Directors relies on the fiduciary duties placed on individual directors by the Company’s governing corporate
legislation and the common law to ensure the Board of Directors operates independently of management and in the best
interests of the Company. The Board of Directors has found that these, combined with the restrictions placed by applicable
corporate legislation on an individual directors’ participation in decisions of the Board of Directors in which the director has an
interest, have been sufficient.
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Nomination of Directors & Assessments

The Board of Directors considers its size each year when it considers the number of directors to recommend to the shareholders
for election at the annual meeting of shareholders. The Board of Directors takes into account the number required to carry out
the Board of Directors’ duties effectively and to maintain a diversity of views and experience. The Board of Directors does not
have a nominating committee. The Board of Directors is responsible for recruiting new members to the Board of Directors and
planning for the succession of Board of Directors members.

The Board of Directors annually reviews its own performance and effectiveness as well as reviews the Audit Committee Charter
and recommends revisions as necessary. Neither the Company nor the Board of Directors has adopted formal procedures to
regularly assess the Board of Directors, the Audit Committee or the individual directors as to their effectiveness and
contribution. Effectiveness is subjectively measured by comparing actual corporate results with stated objectives. The
contributions of individual directors are informally monitored by the other Board of Directors members, bearing in mind the
business strengths of the individual and the purpose of originally nominating the individual to the Board of Directors. The Board
of Directors monitors the adequacy of information given to directors, communication between the Board of Directors and
management and the strategic direction and processes of the Board of Directors and its committees.

BOARD COMMITTEES

The only standing committee of the Board is the Audit Committee. Given the size of the Company and the nature of its
activities, the Board does not see fit at this time to create the other committees.

Audit Committee

The Audit Committee is responsible for the Company's financial reporting process and the quality of its financial reporting. The
Audit Committee is charged with the mandate of providing independent review and oversight of the Company's financial
reporting process, the system of internal control and management of financial risks, and the audit process, including the
selection, oversight and compensation of the Company's external auditors.

The Audit Committee also assists the Board in fulfilling its responsibilities in reviewing the Company's process for monitoring
compliance with laws and regulations and its own code of business conduct. In performing its duties, the Audit Committee
maintains effective working relationships with the Board, management, and the external auditors and monitors the
independence of those auditors. The Audit Committee is also responsible for reviewing the Company's financial strategies, its
financing plans and its use of the equity and debt markets.

The text of the Audit Committee's charter is attached as Schedule "A" to this Circular.
Composition of the Audit Committee

The Audit Committee is comprised of Lindsey Perry Jr., Mark Ireton and Mr. Eugene Hodgson. The three members of the Audit
Committee are independent.

Each member of the Audit Committee is considered to be “financially literate” and “independent” within the meaning of
sections 1.4 and 1.5 of NI 52-110. The members of the Audit Committee, along with their relevant education and experience,
are as follows:

Lindsey R. Perry Jr - Mr. Perry is a retired businessman and entrepreneur. He is the former owner of The Tristram’s Group
Inc., a property management firm in Nantucket MA and has a Bachelor of Science degree majoring in accounting from Bucknell
University.

Mark Ireton: Mr. Ireton is a Banker by profession with over 30 years of experience in all areas of commercial mid-market
lending. He is versed in both public and private transactions, reorganizations, acquisitions divestitures in a variety of sectors
that include wholesale distribution, manufacturing, aviation, transportation, construction, excavation, post production and
oil service.

Page 14



Eugene Hodgson: Mr. Hodgson serves as VP Origination, Western Canada for Corp-finance International Ltd., a Toronto based
boutique investment bank with over $1 billion in assets under management and as a director for Maxtech Ventures Inc. a CSE
listed company. He has served on the board of directors of various companies.

Audit Committee Oversight

At no time since the commencement of the Company's most recently completed financial period was a recommendation of
the Audit Committee to nominate or compensate an external auditor not adopted by the Board.

Reliance on Exemptions in NI 52-110 regarding De Minimis Non-audit Services or on a Regulatory Order Generally

In respect of the Company’s most recently completed financial year, the Company has not relied on the exemption in section
2.4 (De Minimis Non-audit Services) of NI 52-110 or an exemption from NI 52-110, in whole or in part, granted by a securities
regulator under Part 8 (Exemptions) of NI 52-110. In respect of the most recently completed financial year, the Company is
relying on the exemption set out in section 6.1 of NI 52-110 with respect to compliance with the requirements of Part 5
(Reporting Obligations) of NI 52-110.

Pre-Approval Policies and Procedures

The Audit Committee has not adopted specific policies and procedures for the engagement of non-audit services. Subject to the
requirements of NI 52-110, the engagement of non-audit services is considered by the Company’s Board, and where applicable
the Audit Committee, on a case-by-case basis.

External Auditor Service Fees

The following table discloses the fees billed to the Company by its external auditor during the two last financial years.

Financial Year Ending Audit Fees W | Audit-Related Fees®? | Tax Fees® All Other Fees ¥
September 30, 2018 $16,488 Nil Nil Nil
September 30, 2017 $11,000 Nil Nil Nil

(1)  "Audit Fees" include fees necessary to perform the annual audit and quarterly reviews of the Company's consolidated
financial statements. Audit Fees include fees for review of tax provisions and for accounting consultations on matters
reflected in the financial statements. Audit Fees also include audit or other attest services required by legislation or
regulation, such as comfort letters, consents, reviews of securities filings and statutory audits.

(2)  "Audit-Related Fees" include fees for services that are traditionally performed by the auditor. These audit-related
services include employee benefit audits, due diligence assistance, accounting consultations on proposed transactions,
internal control reviews and audit or attest services not required by legislation or regulation.

(3) "Tax Fees" include fees for all tax services other than those included in "Audit Fees" and "Audit-Related Fees". This
category includes fees for tax compliance, tax planning and tax advice. Tax planning and tax advice includes assistance
with tax audits and appeals, tax advice related to mergers and acquisitions, and requests for rulings or technical advice

from taxauthorities.

(4)  "All Other Fees" include all other non-audit services.
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OTHER BUSINESS

While management of the Company is not aware of any business other than that mentioned in the Notice of Meeting to be
brought before the Meeting for action by the shareholders, it is intended that the proxies hereby solicited will be exercised
upon any other matter or proposal that may properly come before the Meeting, or any adjournments thereof, in accordance
with the discretion of the persons authorized to act thereunder.

ADDITIONAL INFORMATION

Additional information relating to the Company may be obtained by accessing the Company's profile on SEDAR at
www.sedar.com. Securityholders may contact the Company at C/O 702-595 Howe Street Vancouver BC V6C2T5 or email
info@redfundcapital.com to request copies of the Company's financial statements and management's discussion and analysis,
free of charge.

Financial information is provided in the Company's financial statements and management's discussion and analysis for its most
recently completed financial year.

APPROVAL
The contents and the sending of this Circular have been approved by the Board.
BY ORDER OF THE BOARD OF DIRECTORS

Meris Kott
President, CEO and Director
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SCHEDULE “A”

THE AUDIT COMMITTEE CHARTER

The Audit Committee's mandate and charter can be described as follows:

10.

11.

12.

13.

Each member of the Audit Committee shall be a member of the Board, in good standing, and the majority of
the members of the Audit Committee shall be independent in order to serve on thiscommittee.

At least one of the members of the Audit Committee shall be financiallyliterate.

Review the Audit Committee's charter annually, reassess the adequacy of this charter, and recommend any
proposed changes to the Board. Consider changes that are necessary as a result of new laws orregulations.

The Audit Committee shall meet at least four times per year, and each time the Company proposes to issue
a press release with its quarterly or annual earnings information. These meetings may be combined with
regularly scheduled meetings, or more frequently as circumstances may require. The Audit Committee may
ask members of the management or others to attend the meetings and provide pertinent information as
necessary.

Conduct executive sessions with the outside auditors, outside counsel, and anyone else as desired by the
Audit Committee.

The Audit Committee shall be authorized to hire outside counsel or other consultants as necessary (this may
take place any time during the year).

Approve any non-audit services provided by the independent auditors, including tax services. Review and
evaluate the performance of the independent auditors and review with the full Board any proposed discharge
of the independent auditors.

Review with the management the policies and procedures with respect to officers' expense accounts and
perquisites, including their use of corporate assets, and consider the results of any review of these areas by
the independent auditor.

Consider, with the management, the rationale for employing accounting firms rather than the principal
independent auditors.

Inquire of the management and the independent auditors about significant risks or exposures facing the
Company; assess the steps the management has taken or proposes to take to minimize such risks to the
Company; and periodically review compliance with such steps.

Review with the independent auditor, the audit scope and plan of the independent auditors. Address the
coordination of the audit efforts to assure the completeness of coverage, reduction of redundant efforts, and
the effective use of audit resources.

Inquire regarding the "quality of earnings" of the Company from a subjective as well as an objective
standpoint.

Review with the independent accountants: (a) the adequacy of the Company's internal controls including
computerized information systems controls and security; and (b) any related significant findings and
recommendations of the independent auditors together with the Management's responsesthereto.



14.

15.

16.

17.

18.

19.

20.

21.

Review with the management and the independent auditor the effect of any regulatory and accounting
initiatives, as well as off-balance-sheet structures, ifany.

Review with the management the annual financial reports before they are filed with the regulatory
authorities.

Review with the independent auditor that performs an audit: (a) all critical accounting policies and practices
used by the Company; and (b) all alternative treatments of financial information within generally accepted
accounting principles that have been discussed with the management of the Company, the ramifications of
each alternative and the treatment preferred by the Company.

Review all material written communications between the independent auditors and themanagement.

Review with the management and the independent auditors: (a) the Company's annual financial statements
and related footnotes; (b) the independent auditors' audit of the financial statements and their report
thereon; (c) the independent auditor's judgments about the quality, not just the acceptability, of the
Company's accounting principles as applied in its financial reporting; (d) any significant changes required in
the independent auditors' audit plan; and (e) any serious difficulties or disputes with the management
encountered during the audit.

Review the procedures for the receipt, retention, and treatment of complaints received by the Company
regarding accounting, internal accounting controls, or auditing matters that may be submitted by any party
internal or external to the organization. Review any complaints that might have been received, current status,
and resolution if one has been reached.

Review procedures for the confidential, anonymous submission by employees of the organization of concerns
regarding questionable accounting or auditing matters. Review any submissions that have been received, the

current status, and resolution if one has beenreached.

The Audit Committee will perform such other functions as assigned by law, the Company's articles, or the
Board.
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