REDEFUND
—— CAPITAL

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Annual General Meeting of the shareholders of REDFUND
CAPITAL CORP. (the “Company”) will be held at 10:00 am (Vancouver Time) on Monday December 21,
2020 at 1111 Melville Street, 11" Floor, Vancouver, British Columbia, V6E 3V6 (the “Meeting”) for the
following purposes:

1.

7.

to receive the financial statements of the Company for the year ended September 30, 2019, together
with the report of the auditors thereon;

to set the number of Directors at five (5) for the ensuing year;

to elect the board of directors of the Company to serve until the next annual meeting of the
shareholders or until their successors are duly elected or appointed;

to appoint the auditors of the Company for the ensuing year and to authorize the directors of the
Company to determine the remuneration to be paid to the auditors; and

to consider and pass an ordinary resolution, ratifying, adopting and re-approving the stock option plan
of the Corporation and authorizing the Corporation's board of directors to make any amendments
thereto that may be required for the purpose of obtaining the approval of applicable securities
regulatory authorities or stock exchanges.

to consider and, if deemed advisable, to pass a special resolution, to approve and authorize an
alteration of the Corporation’s Articles to include advance notice provisions. Refer to “Particulars of
Matters to be Acted Upon — Advance Notice Provision” in the accompanying Management Proxy Circular;
and

to transact such other business as may properly come before the Meeting.

The nature of the business to be transacted at the Meeting is described in further detail in the accompanying
management information circular. Please read the accompanying Circular carefully.

The record date for the determination of Shareholders entitled to receive notice of and to vote at the Meeting
is November 16, 2020 (the "Record Date"). Shareholders of the Company whose names have been entered in
the register of Shareholders at the close of business on that date will be entitled to receive notice of and to vote
at the Meeting, provided that, to the extent a shareholder transfers the ownership of any of such Shareholder's
shares after such date and the transferee of those shares establishes that the transferee owns the shares and
requests, not later than 10 days before the Meeting, to be included in the list of shareholders eligible to vote
at the Meeting, such transferee will be entitled to vote those shares at the Meeting.
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At the date of this Notice and the accompanying Circular, it is the intention of Management of the Company
to hold the Meeting at the location stated above in this Notice. We are continuously monitoring development
of the current COVID-19 crisis. In light of the rapidly evolving public health guidelines related to COVID-
19, we ask shareholders to consider voting heir shares by proxy and not to attend the meeting in person. A
Shareholder may attend the Meeting in person or may be represented by proxy. Shareholders who do wish to
attend the Meeting in person are asked to follow the instructions of the federal Public Health Agency of
Canada, and all regional health authorities of the Province of Alberta. Please do not attend the Meeting in
person if you are experiencing any cold or flu-like symptoms, or if you or someone with whom you have been
in close contact with has travelled to/from outside of Canada within the 21 days immediately prior to the
Meeting. All Shareholders are encouraged to vote by submitting their completed form of proxy ( or voting
instruction form) prior to the Meeting by one of the means described in the management information circular
accompanying this Notice.

To be effective, the enclosed proxy must be mailed so as to reach or be deposited with Computershare Trust
Company of Canada, Proxy Dept., 100 University Avenue, 8th Floor, Toronto, Ontario M5J 2Y1, or by
facsimile at 1-866-249-7775, so that it is received no later than 48 hours (excluding Saturdays, Sundays and
holidays) prior to the time of the Meeting or any adjournment or postponement thereof. Registered
Shareholders may also use the internet site at www.investorvote.com to transmit their voting instructions or
vote by phone at 1- 866-732-VOTE (8683) (toll free within North America) or 1-312-588-4290 (outside North
America).

The instrument appointing a proxy ("Instrument of Proxy") shall be in writing and shall be executed by the
Shareholder or the Shareholder's attorney authorized in writing or, if the Shareholder is a company, under its
corporate seal by an officer or attorney thereof duly authorized.

The persons named in the enclosed form of proxy are directors and/or officers of the Company. Each
Shareholder has the right to appoint a proxyholder other than such persons, who need not be a Shareholder, to
attend and to act for such Shareholder and on such Shareholder's behalf at the Meeting. To exercise such right,
the names of the nominees of management should be crossed out and the name of the Shareholder's appointee
should be legibly printed in the blank space provided.

In the event of a strike, lockout or other work stoppage involving postal employees, all documents required to
be delivered by a Shareholder should be delivered by facsimile to Computershare Trust Company of Canada
at 1-866-249-7775.
DATED at Vancouver, British Columbia as of the 16 day of November 2020

BY ORDER OF THE BOARD OF DIRECTORS

MERIS KOTT
CEO and President of Refund Capital Corp.
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MANAGEMENT INFORMATION CIRCULAR
(as at November 16, 2020)

This management information circular is furnished in connection with the solicitation of proxies by the management REDFUND
CAPITAL CORP. (hereinafter called the “Corporation or “REDFUND”) will be held at Suite 1100-1111 Melville Street,
Vancouver, British Columbia, VOE3V6 on Monday, December 21, 2020, at 10:00 a.m. (PS) for the purposes set forth in the
accompanying Notice of Annual General Meeting.

At the date of this Notice and the accompanying management information circular, it is the intention of the Company
to hold the Meeting at the location stated above in this Notice. We are continuously monitoring development of the
current COVID-19 crisis. In light of the rapidly evolving public health guidelines related to COVID-19, we ask
shareholders to consider voting their shares by proxy and not to attend the meeting in person.

Unless otherwise stated, the information contained in this management information circular is given as at November 16, 2020.
No person has been authorized by the Company to give any information or make any representations in connection with the
transactions herein described other than those contained in this management information circular and, if given or made, any
such information or representation must not be relied upon as having been authorized by the Company.

GENERAL PROXY INFORMATION
General Meeting Requirements

As at the date hereof, there are 63,002,238 Common Shares issued and outstanding. Each outstanding Common Share is entitled
to one vote on any ballot at the Meeting. The board of directors (the "Board") of the Company has fixed the record date for the
Meeting at the close of business on November 16, 2020 (the "Record Date"). The Company will prepare, as of the Record Date,
a list of Shareholders entitled to receive the Notice of Annual and Special Meeting and showing the number of Common Shares
held by each such Shareholder. Each Shareholder named in the list is entitled to vote the Common Shares shown opposite such
Shareholder's name at the Meeting except to the extent that such holder transfers ownership of the Common Shares after the
Record Date, in which case the transferee shall be entitled to vote such Common Shares upon establishing ownership and
requesting, by 4:30 p.m. (Calgary time) not later than 10 days before the Meeting, to be included in the list of shareholders
entitled to vote at the Meeting. A quorum for the transaction of business at the Meeting shall be present if two Shareholders
holding in the aggregate five (5%) percent of the Common Shares entitled to vote at the Meeting are present in person or
represented by proxy.

To the knowledge of the directors and senior officers of the Company, there are no persons or companies who beneficially own,
directly or indirectly, or exercise control or direction over, shares carrying more than 10% of the voting rights attached to all
outstanding shares of the Company.

Appointment of Proxies

Those Shareholders who desire to be represented at the Meeting by proxy must deposit their proxy with Computershare Trust
Company of Canada, Proxy Dept., 100 University A venue, 8th Floor, Toronto, Ontario MSJ 2Y]1, or by facsimile at 1-866-249-
7775, so that it is received no later than 48 hours (excluding Saturdays, Sundays and holidays) prior to the time of the Meeting.

A proxy must be executed by the shareholder or his or her attorney authorized in writing, or if the shareholder is a Company,
under its seal by an officer or attorney thereof duly authorized.

The persons named in the accompanying proxy are directors and officers of the Company. A Shareholder has the right to appoint
a person (who need not be a Shareholder) to attend and act on such Shareholder's behalf at the Meeting other than the persons
named in the proxy. To exercise this right, the Shareholder must strike out the name of the persons named in the proxy and insert
the name of his or her nominee in the space provided or complete another appropriate form of proxy and, in either case, deposit
the proxy with the Company at the place and within the time specified above for deposit of proxies.
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Persons Making the Solicitation

The solicitation is made on behalf of the management of the Company. The costs incurred in the preparation and mailing o f the
Instrument of Proxy, Notice of Annual and Special Meeting and this management information circular will be borne by the
Company. In addition to solicitation by mail, proxies may be solicited by personal interviews, telephone or by other means of
communication and by directors and officers of the Company, who will not be specifically remunerated therefore. While no
arrangements have been made to date by the Company, the Company may contract for the distribution and solicitation of proxies
for the Meeting. The costs incurred by the Company in soliciting proxies will be paid by the Company.

Exercise of Discretion by Proxy

The Common Shares represented by the Instrument o f Proxy enclosed with this Notice of Annual and Special Meeting and
management information circular will be voted in accordance with the instructions of the Shareholder. In the event that no
specification is made, the Common Shares will be voted in favour of the matters set forth in the proxy. If any amendments or
variations are proposed at the Meeting or any adjournment thereof to matters set forth in the proxy and described in the
accompanying Notice of Annual and Special Meeting and this management information circular, or if any other matters properly
come before the Meeting or any adjournment thereof, the proxy confers upon the Shareholder's nominee discretionary authority
to vote on such amendments or variations or such other matters according to the best judgment of the person voting the proxy at
the Meeting. At the date of this management information circular, management of the Company knows of no such amendments
or variations or other matters to come before the Meeting.

Revocation of Proxies

A Shareholder who has given a proxy has the power to revoke it. If a person who has given a proxy attends personally at the
Meeting at which the proxy is to be voted, such person may revoke the proxy and vote in person. In addition to revocation in
any other manner permitted by law, a proxy may be revoked by an instrument in writing signed by the shareholder or its attorney
authorized in writing, or, if the shareholder is a Company, under its corporate seal and signed by a duly authorized officer or
attorney for the Company, and deposited at the registered office of the Company at any time up to and including the last day (
other than Saturdays, Sundays and holidays) preceding the day of the Meeting at which the proxy is to be used, or any
adjournment or adjournments thereof, or with the chairman of the Meeting on the day of the Meeting, or on the day of any
adjournment thereof, prior to the commencement of the Meeting.

Advice to Beneficial Holders of Securities

The information set forth in this section is of significant importance to many public Shareholders, as a substantial number of the
public Shareholders do not hold shares in their own name. Shareholders who do not hold their shares in their own name (referred
to in this management information circular as "Beneficial Shareholders") should note that only proxies deposited by Shareholders
whose names appear on the records of the Company as the registered holders of Common Shares can be recognized and acted
upon at the Meeting. If Common Shares are listed in an account statement provided to a Shareholder by a broker, then in almost
all cases those shares will not be registered in the Shareholder's name on the records of the Company. Such 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). Common Shares held by brokers or their nominees can only be voted (for
or against resolutions) upon the instructions of the Beneficial Sharecholder. Without specific instructions, brokers/nominees are
prohibited from voting Common Shares for their clients. The directors and officers of the Company do not know for whose
benefit the Common Shares registered in the name of CDS & Co. are held.

Applicable regulatory policy requires intermediaries/brokers to seek voting instructions from Beneficial Shareholders in advance
of shareholders' meetings. Every intermediary/broker has its own mailing procedures and provides its own return instructions,
which should be carefully followed by Beneficial Shareholders in order to ensure that their Common Shares are voted at the
Meeting. Often, the form of proxy supplied to a Beneficial Shareholder by its broker is identical to the form of proxy provided
to registered Shareholders. However, its purpose is limited to instructing the registered Shareholders how to vote on behalf of
the Beneficial Shareholder. The majority of brokers now delegate responsibility for obtaining instructions from clients to
Broadridge Financial Solutions Inc. ("Broadridge"). Broadridge typically applies a special sticker to the proxy forms, mails those
forms to the Beneficial Shareholders and asks Beneficial Shareholders to return the proxy forms to Broadridge. Broadridge then
tabulates the results of all instructions received and provides appropriate instructions respecting the voting of Common Shares
to be represented at the Meeting. A Beneficial Shareholder receiving a proxy with a Broadridge sticker on it cannot use that
proxy to vote Common Shares directly at the Meeting. The proxy must be returned to Broadridge well in advance of the Meeting
in order to have the shares voted.
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COVID-19 Meeting Protocol

At the date of this Notice and the accompanying management information circular, it is the intention of the Company to hold the
Meeting at the location stated above in this Notice. We are continuously monitoring development of the current COVID-19
crisis. In light of the rapidly evolving public health guidelines related to COVID-19, we ask shareholders to consider coting heir
shares by proxy and not to attend the meeting in person. A Shareholder may attend the Meeting in person or may be represented
by proxy. Shareholders who do wish to attend the Meeting in person are asked to follow the instructions of the federal Public
Health Agency of Canada, and all regional health authorities of the Province of British Columbia. Please do not attend the
Meeting in person if you are experiencing any cold or flu-like symptoms, or if you or someone with whom you have been in
close contact with has travelled to/from outside of Canada within the 21 days immediately prior to the Meeting. All Shareholders
are encouraged to vote by submitting their completed form of proxy (or voting instruction form) prior to the Meeting by one of
the means described in the management information circular accompanying this Notice.

MATTERS TO BE ACTED UPON AT THE MEETINGVOTING 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 November 16, 2020, the record date for this Meeting, we have issued and outstanding 63,002,238 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 November 16, 2020 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 12,123,438 19.03%

PARTICULARS OF MATTERS TO BE ACTED UPON

Approval of Financial Statements

The comparative audited financial statements of the Company for the year ended September 30, 2019 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

ELECTION OF DIRECTORS

Advance Notice Policy

The Corporation adopted an advance notice policy on September 11, 2020 (the "Advance Notice Policy"). The Advance Notice
Policy provides for advance notice to the Corporation in circumstances where nominations of persons for election to the Board
of Directors are made by Shareholders of the Corporation other than pursuant to (i) a requisition of a meeting made pursuant to
the provisions of the Business Corporations Act (British Columbia) or (ii) a shareholder proposal made pursuant to the provisions
of the Business Corporations Act (British Columbia). The purpose of the Advance Notice Policy is to ensure that all Shareholders
- including those participating in a meeting by proxy rather than in person - receive adequate notice of the nominations to be
considered at a meeting and can thereby exercise their voting rights in an informed manner. Among other things, the Advance
Notice Policy fixes a deadline by which holders of Common Shares must submit director nominations to the Corporation prior
to any annual or special meeting of Shareholders and sets forth the minimum information that a Shareholder must include in the
notice to the Corporation for the notice to be in proper written form.
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Name, Position and

The Board of Directors intends to place the provisions of the Advance Notice Policy before the Shareholders of the Corporation
as an amendment to the Articles of the Corporation for approval at the Meeting. If the approval of the amendment is not received
at the Meeting by special resolution of Shareholders, the Advance Notice Policy will terminate and be of no further force and
effect following the termination of the Meeting.

The foregoing is merely a summary of the Advance Notice Policy, is not comprehensive and is qualified by the full text of such

policy which is available under the Corporation's SEDAR profile at www.sedar.com. The full text of the proposed alteration of
the Articles of the Corporation to include the Advance Notice Policy is set out in Schedule "C" hereto.

Fixing the Number of Directors

At the Meeting, Shareholders will be asked to fix the number of directors for the present time at Three (3) as may be adjusted
between Shareholders' meetings by way of resolution of the Board. Accordingly, unless otherwise directed, it is the intention of
management to vote proxies in the accompanying form in favour of fixing the number of directors to be elected at the Meeting
at FIVE (5).

Election of Directors

At the Meeting, Shareholders will be asked to elect each of the proposed directors set forth below to hold office until the next
annual meeting or until their successors are elected or appointed. Unless otherwise directed, it is the intention of management to
vote proxies in the accompanying form in favour of the election as directors of each of the nominees hereinafter set forth to hold
office until the next annual meeting, or until their successors are elected or appointed:

1. Meris Kott

2. Eugene Hodgson

3. Mark Ireton

4. Ashleigh A. Vogstad
5. Lindsey R. Perry Jr.

The names and places of residence of the persons either nominated for or presently holding office as directors, the number of
Common Shares beneficially owned, controlled or directed, directly or indirectly, the period served as director and the
principal occupation during the last five years of each are as follows:

Principal Occupation or Employment during the past Director Since ~ Number of Common

jurisdiction of Residence five years(1) Shares Beneficially
Owned,
Controlled(1) or
directed, directly or
indirectly
Meris Kott Chief Executive Officer of the Company since November 30, 12,123,438 Shares
President, CEO and Director Novgmbe?r 2017, Ms. Iiottka.llso (gp;r(t)‘vides.clonsullt(ing 2017 19% undiluted
Florida USA se.rV1ces n mvestmer}t anking .1nan01.a markets 325,000 Options
with a focus on targeting IT companies for investment
and acquisition purposes for large multinational 19.75%
corporations Diluted
Eugene Hodgson M Mr. Hodgson is President of his consultancy EA September 8, 0 Shares
Director Hodgson & Associates, President of Fabled Copper 2017 150,000 Options
.. ) Corp. and President of Efficacious Elk Capital o) 1:
British Columbia, Canada Corp.(a CPC). He also serves on the Board of 0.24% diluted
Directors of various companies listed on the TSX-V ,
CSE and NYSE
Mark Ireton Mr. Ireton is a Banker by profession and provides  May 12,2017 0 Shares
Director consulting services for both private and publicly 150,000 Options
British Columbia, Canada traded entities. 0.24% diluted
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Name, Position and

Principal Occupation or Employment during the past

Director Since

Number of Common

jurisdiction of Residence five years(1) Shares Beneficially
Owned,
Controlled(1) or
directed, directly or
indirectly
Ashleigh A. Vogstad Ms. Vogstad is the founder and CEO of Transcends, a October 10, 0 Shares
Director marketing agency that excels in branding and 2019 50,000 options
British Columbia, Canada facilitates partnerships for technology companies and o .
their global vendors like Microsoft 0.08% undiluted
Lindsey R. Perry Jr. M Mr. Perry is a retired businessman and entrepreneur.  April 10, 2019 0 Shares
Director He is the former owner of The Tristram’s Group Inc., 100,000 Options

FL. USA

a property management firm in Nantucket MA and has

0.16% diluted

a Bachelor of Science degree majoring in accounting
from Bucknell University.

H Member of Audit Committee
2 4,704,000 of the shares represented are held in a private company

Cease Trade Orders, Bankruptcies, Penalties or Sanctions

To our knowledge, other than the officer as noted below, to our knowledge of the proposed director nominees or officers: (i) is,
or has been in the last 10 years, a director, chief executive officer or chief financial officer of an issuer 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 issuer access to
any exemptions under securities legislation, for a period of more than 30 consecutive days (an "order"), (b) was subject to an
order that was issued after the director or officer ceased to be a director, chief executive officer or chief financial officer and
which resulted from an event that occurred while that person was acting in the capacity as director, chief executive officer or
chief financial officer, 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; (ii) has, within the last 10 years, become
bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or become subject to or instituted any
proceedings, arrangements or compromises with creditors, or had a receiver or receiver manager or trustee appointed to hold his
assets; or (iii) 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 9 court or regulatory body. In addition, no proposed director of the Company has, within the
IO 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 his assets.

Stephen Brohman CPA CA — current CFO

“On June 19, 2020, the BCSC issued a cease trade order respecting Champignon Brands Inc. (“Champignon”) pursuant to section
164(1) of the Securities Act (British Columbia). Stephen Brohman, the Company’s Chief Financial Officer is the Chief Financial
Officer of Champignon. Champignon failed to file business acquisition reports related to its recent significant acquisitions of
Artisan Growers Ltd., Novo Formulations Ltd. and Tassili Life Sciences Corp., as required by Part 8 of National Instrument 51-
102 - Continuous Disclosure Obligations. The cease trade order was revoked on August 26, 2020.

On August 26, 2020, the BCSC issued a cease trade order respecting Champignon to section 164(1) of the Securities Act (British
Columbia). Champignon failed to file the disclosure required by section 14.2 of Form 31-102F5 Information Circular for the
restructuring transaction between Champignon and AltMed Capital Corp. as required by Part 8 of National Instrument 51-102 -
Continuous Disclosure Obligations. As of the date of this Circular, the cease trade order respecting Champignon has not yet been
revoked. In addition, the BCSC is conducting a continuous disclosure review of Champignon which remains in progress.”
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Conflicts of Interest

The directors and officers of the Corporation may, from time to time, be involved with the business and operations of other
mining issuers, in which case a conflict of interest may arise between their duties as officers and directors of the Corporation
and as officer and directors of such other companies. Such conflicts must be disclosed in accordance with, and are subject to
such procedures and remedies, as applicable, under the Business Corporations Act (British Columbia).

Appointment and Remuneration of Auditors

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.

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.

Ratification and Approval of Share Option Plan

For a summary of The Option Plan, please refer to the section within this Management Proxy Circular entitled "Stock Option
Plans and Other Incentive Plans" or refer to Schedule "B" hereto where the text of The Option Plan is attached in its entirety.

The approval by Shareholders requires a favourable vote of a majority of the Common Shares voted in respect thereof at the
Meeting. Options to purchase Common Shares that were previously granted to directors, officers and employees of the
Corporation will be deemed to be granted under The Option Plan. Unless instructed otherwise, the management designees in
the accompanying instrument of proxy intend to vote FOR the resolution to ratify, adopt and re-approve The Option
Plan.

The text of the resolution regarding this matter is as follows:
"BE IT RESOLVED THAT:
1. The stock option plan (the "Plan") of the Corporation, as described in the management information circular and proxy
statement of the Corporation dated August 15, 2019, as may be amended by the board of directors as required by

applicable securities regulatory authorities or stock exchanges, is hereby ratified, adopted and re-approved;

2. the form of The Option Plan may be amended in order to satisfy the requirements or requests of any regulatory
authorities without requiring further approval of the shareholders of the Corporation; and

3. any one director or officer of the Corporation is authorized, on behalf of the Corporation, to execute and deliver all
documents and do all things as such person may determine to be necessary or advisable to give effect to this resolution.”

The Board unanimously recommends that Shareholders ratify, confirm and approve the Share Option Plan by voting
in favour of the resolution to be submitted to the Meeting.

Advance Notice Provision

Having adopted the Advance Notice Policy, the Board of Directors are proposing that the Articles of the Corporation be altered
to include an advance notice provision (the "Advance Notice Provision"), which will: (i) facilitate orderly and efficient annual
general or, where the need arises, special, meetings; (ii) ensure that all Shareholders receive adequate notice of the director
nominations and sufficient information with respect to all nominees; (iii) allow the Corporation and Shareholders to evaluate all
nominees' qualifications and suitability as a director of the Corporation; and (iv) allow Shareholders to register an informed vote.
The full text of the proposed alteration of the Articles to include the Advance Notice Provision is set out in Schedule "C" hereto.
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Purpose of the Advance Notice Provision

The purpose of the Advance Notice Provision is to provide Shareholders, directors and management of the Corporation with
guidance and direction on the procedure for Sharcholder nomination of directors. The Advance Notice Provision is the
framework by which the Corporation seeks to fix a deadline by which holders of record of common shares of the Corporation
must submit director nominations to the Corporation prior to any annual or special meeting of shareholders and sets forth the
information that a Shareholder must include in the notice to the Corporation for the notice to be in proper written form.

Effect of the Advance Notice Provision

Subject only to the Business Corporations Act (British Columbia) (the "Act") and the Articles of the Corporation, only persons
who are nominated in accordance with the following procedures shall be eligible for election as directors of the Corporation.
Nominations of persons for election to the Board of Directors may be made at any annual meeting of shareholders, or at any
special meeting of shareholders if one of the purposes for which the special meeting was called was the election of directors: (a)
by or at the direction of the Board of Directors or an authorized officer of the Corporation, including pursuant to a notice of
meeting; (b) by or at the direction or request of one or more shareholders pursuant to a proposal made in accordance with the
provisions of the Act, or a requisition of the shareholders made in accordance with the provisions of the Act; or (c) by any person
(a "Nominating Shareholder"): (i) who, at the close of business on the date of the giving of the notice provided for below in the
Advance Notice Provision and on the record date for notice of such meeting, is entered in the securities register as a holder of
one or more shares carrying the right to vote at such meeting or who beneficially owns shares that are entitled to be voted at such
meeting; and (ii) who complies with the notice procedures set forth in the Advance Notice Provision. In addition to any other
applicable requirements, for a nomination to be made by a Nominating Shareholder, the Nominating Shareholder must have
given timely notice thereof in proper written form to the Corporate Secretary of the Corporation at the principal executive offices
of the Corporation.

To be timely, a Nominating Shareholder’s notice to the Corporate Secretary of the Corporation must be made: (a) in the case of
an annual meeting of shareholders, not less than 30 nor more than 65 days prior to the date of the annual meeting of shareholders;
provided, however, that in the event that the annual meeting of shareholders is to be held on a date that is less than 40 days after
the date (the "Notice Date") on which the first public announcement of the date of the annual meeting was made, notice by the
Nominating Shareholder may be made not later than the close of business on the tenth (10th) day following the Notice Date; and
(b) in the case of a special meeting (which is not also an annual meeting) of shareholders called for the purpose of electing
directors (whether or not called for other purposes), not later than the close of business on the fifteenth (15th) day following the
day on which the first public announcement of the date of the special meeting of shareholders was made. In no event shall any
adjournment or postponement of a meeting of shareholders or the announcement thereof commence a new time period for the
giving of a Nominating Shareholder’s notice as described above. Notwithstanding the foregoing, the Board may, in its sole
discretion, waive the time periods summarized above, or otherwise waive the application, in whole or in part, of the Advance
Notice Provisions. To be in proper written form, a Nominating Shareholder’s notice to the Corporate Secretary of the Corporation
must set forth as to each person whom the Nominating Shareholder proposes to nominate for election as a director: (i) the name,
age, business address and residential address of the person; (ii) the principal occupation or employment of the person; (iii) the
class or series and number of shares in the capital of the Corporation which are controlled or which are owned beneficially or of
record by the person as of the record date for the meeting of shareholders (if such date shall then have been made publicly
available and shall have occurred) and as of the date of such notice; (iv) a statement as to whether such person would be
"independent" of the Corporation (within the meaning of sections 1.4 and 1.5 of National Instrument 52-110 — Audit Committees
of the Canadian Securities Administrators, as such provisions may be amended from time to time) if elected as a director at such
meeting and the reasons and basis for such determination; and (v) any other information relating to the person that would be
required to be disclosed in a dissident’s proxy circular in connection with solicitations of proxies for election of directors pursuant
to the Act and Applicable Securities Laws (as defined in the Advance Notice Provision in Schedule "C" hereto). In addition, a
Nominating Shareholder’s notice to the Corporate Secretary of the Corporation must set forth: (i) any information relating to
such Nominating Shareholder that would be required to be made in a dissident’s proxy circular in connection with solicitations
of proxies for election of directors pursuant to the Act and Applicable Securities Laws (as defined in the Advance Notice
Provision in Schedule "C" hereto); and (ii) the class or series and number of shares in the capital of the Corporation which are
controlled or which are owned beneficially or of record by the person as of the record date for the meeting of shareholders (if
such date shall then have been made publicly available and shall have occurred) and as of the date of such notice.

The Corporation may require any proposed nominee to furnish such other information as may reasonably be required by the

Corporation to determine the eligibility of such proposed nominee to serve as a director of the Corporation or that could be
material to a reasonable shareholder’s understanding of the independence, or lack thereof, of such proposed nominee.
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No person shall be eligible for election as a director of the Corporation unless nominated in accordance with the provisions of
the Advance Notice Provision; provided, however, that nothing in the Advance Notice Provision shall be deemed to preclude
discussion by a shareholder (as distinct from the nomination of directors) at a meeting of shareholders of any matter in respect
of which it would have been entitled to submit a proposal pursuant to the provisions of the Act. The chair of the meeting shall
have the power and duty to determine whether a nomination was made in accordance with the procedures set forth in the
foregoing provisions and, if any proposed nomination is not in compliance with such foregoing provisions, to declare that such
defective nomination shall be disregarded. The Advance Notice Provision will be subject to an annual review, and will reflect
changes as required by securities regulatory agencies or stock exchanges, or so as to meet industry standards.

Shareholder Confirmation

Under the Articles of the Corporation and the Act, the alteration of the Corporation’s Articles requires the approval of more than
two-thirds of the votes cast in person or represented by proxy at the Meeting by the shareholders of the Corporation by a special
resolution. Accordingly, Shareholders will be asked at the Meeting to vote on a special resolution, the text of which is contained
below (the "Advance Notice Provision Resolution"), to approve the alteration of the Articles of the Corporation to include the
Advance Notice Provision.

Recommendation of the Board

The Board of Directors has concluded that the Advance Notice Provision is in the best interests of the Corporation and the
Shareholders. Accordingly, the Board of Directors unanimously recommends that the Shareholders ratify, confirm and approve
an alteration of the Corporation’s Articles by voting FOR the Advance Notice Provision Resolution at the Meeting. Unless
instructed otherwise, the management designees in the accompanying instrument of proxy intend to vote FOR the
Advance Notice Provision Resolution.

At the Meeting, Shareholders will be asked to vote on the following special resolution, with or without variation:
"BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:

1. the Articles of the Corporation be altered by adding the text substantially as set forth in Schedule "C" to this management
information circular and proxy statement of the Corporation dated November 16, 2020 as Article 14.12 of the Articles;

2. the Corporation be authorized to revoke this special resolution and abandon or terminate the alteration of the Articles
if the Board of Directors deems it appropriate and in the best interest of the Corporation to do so without further
confirmation, ratification or approval of the shareholders; and

3. any one director or officer of the Corporation be and is hereby authorized and directed to do all such acts and things
and to execute and deliver, under the corporate seal of the Corporation or otherwise, all such deeds, documents,
instruments and assurances as in his or her opinion may be necessary or desirable to give effect to the foregoing special
resolutions."

STATEMENT OF 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.
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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, 2019.

Named Executive Officers

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

a) the Chief Executive Officer (“CEO”) or Chief Financial Officer (“CFO”) of the Company;

b) 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

c) 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, 2019 were Meris Kott (CEO and President) and Kelly Shawn
McQuiggan (former CFO).

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:

Salary,
consulting
fee,
retainer Value
or of
commissio Committee or | Perqui | Value of all other Total
n Bonus | Meeting Fees sites Compensation compensation

Name and Position Year ) (&) (&) (&) ) 3
Meris Kott 2018 55,000 Nil Nil Nil Nil 55,000
President, CEO and
Director 2019 325,696 Nil Nil Nil Nil 325,696

i 1

Ashleigh Vogstad. 2019 Nil Nil Nil Nil Nil Nil
Director
Mark Ireton 2018 Nil Nil Nil Nil Nil Nil
Director 2019 Nil Nil Nil Nil Nil Nil
Eugene Hodgson 2018 Nil Nil Nil Nil Nil Nil
Director 2019 Nil Nil Nil Nil Nil Nil
Lindsey R. Perry Jr. 2018 Nil Nil Nil Nil Nil Nil
Director 2019 Nil Nil Nil Nil Nil Nil
Amanda De Freitas @ 2018 Nil Nil Nil Nil Nil Nil
Director 2019 40,000 Nil Nil Nil Nil 40,000
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Salary,
consulting
fee,
retainer Value
or of
commissio Committee or | Perqui | Value of all other Total
n Bonus | Meeting Fees sites Compensation compensation

Name and Position Year ) (&) (&) &) ) (&)
Ryan Cheung® 2018 8,925 Nil Nil Nil Nil 8,925
Former CFO . . . . . .

2019 Nil Nil Nil Nil Nil Nil
: 4

Kelly McQuiggan'™ 2019 10,763 Nil Nil Nil Nil 10,763
Former CFO

Notes:

1) Ms. Vogstad was appointed to the Board on October 10, 2019

2) Ms. De Freitas resigned June 23, 2019

3) Mr. Cheung resigned on July 2, 2019

4) Mr. McQuiggan was appointed July 2, 2019 and resigned December 12, 2019 and was replaced by Mr. Stephen

Brohman.

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.

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.
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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 the date of this information circular being November 16, 2020

Compensation Securities

Name and Type of Number of Date of issue | Iss Closing price | Closing price | Expiry
position compensati | compensation or grant ue, of security or | of security or | date
on security | securities, con underlying underlying
number of ver security on security at
underlying sio date of grant | the date of the
securities, and n (%) circular
percentage of or
class exe
Meris Kott Options 275,000 2020-05-14 0.08 0.08 $0.03 2025-05-14
CEO, Director
Eugene Hodgson, Options 50,000 2019-09-06 0.11 0.11 $0.03 2024-09-06
Director 100,000 2020-05-14 0.08 0.08 2025-05-14
Mark Ireton Options 50,000 2019-09-06 0.11 0.11 $0.03 2024-09-06
Director 100,000 2020-05-14 0.08 0.08 2025-05-14
Ashleigh Vogstand Options 50,000 2020-05-14 0.08 0.08 $0.03 2025-05-14
Director
Lindsey R. Perry Jr. | Options 100,000 2019-09-06 0.11 0.11 $0.03 2024-09-06
Director 50,000 2020-05-14 0.08 0.08 2025-05-14
Stephen Brohman(1) 150,000 2020-05-20 0.08 0.08 $0.03 2025-05-20
CFO Options

(1) Mr. Stephen Brohman was appointed as the CFO on December 12, 2019

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 the date of this information Circular, information regarding outstanding options, warrants

and rights granted by the Company under its equity compensation plans.
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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

warrants and rights warrants and rights (excluding securities reflected in
(a) (b) column (a))
()

Equity compensation 2,075,000 $0.11 4,225,223

plans approved by

securityholders

Equity compensation N/A Nil N/A

plans not approved by

securityholders

Total 2,075,000 4,225,223

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.

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.
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Applying the definition set out in NI 52-110, Four 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 sharcholders 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.; Red Lake Gold Inc.

Tevano Systems Inc.; Rover Metals Corp.;

E Hod
ugene Hodgson Efficacious Elk Capital Corp.; Dixie Gold Inc.

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.

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.
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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.

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.
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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 ® | Audit-Related Fees ® | Tax Fees® | All Other Fees @

September 30, 2018 $16,488 Nil Nil Nil
September 30, 2019 $13,803 Nil $1,260 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 tax authorities.

(4)  "All Other Fees" include all other non-audit services.
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 Suite 1100-1111 Melville Street Vancouver BC V6E 3V6
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.

14.

15.

17.

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 this committee.

At least one of the members of the Audit Committee shall be financially literate.

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.

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 the management.



18.

19.

20.

21.

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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SCHEDULE “B”
STOCK OPTION PLAN

1. PURPOSE OF THE PLAN

The Company hereby establishes a stock option plan for directors, senior officers, Employees, Consultants, Consultant
Company or Management Company Employees (as such terms are defined below) of the Company and its subsidiaries (collectively
"Eligible Persons"), to be known as the "Stock Option Plan" (the "Plan"). The purpose of the Plan is to give to Eligible Persons, as
additional compensation, the opportunity to participate in the success of the Company by granting to such individuals options,
exercisable over periods of up to five years as determined by the board of directors of the Company, to buy shares of the Company at
a price equal to the Market Price prevailing on the date the option is granted less applicable discount, if any, permitted by the policies
of the Exchanges and approved by the Board.

2. DEFINITIONS

In this Plan, the following terms shall have the following meanings:

2.1 "Associate" means an "Associate" as defined in the CSE Policies.
2.2 "Board" means the Board of Directors of the Company.
23 "Change of Control" means the acquisition by any person or by any person and all Joint Actors, whether directly or indirectly,

of voting securities (as defined in the Securities Act) of the Company, which, when added to all other voting securities of the
Company at the time held by such person or by such person and a Joint Actor, totals for the first time not less than fifty percent
(50%) of the outstanding voting securities of the Company or the votes attached to those securities are sufficient, if exercised,
to elect a majority of the Board of Directors of the Company.

24 "Company" means REDFUND CAPITAL CORP. and its successors.

2.5 "Consultant" means a "Consultant" as defined in the Canadian Securities Exchange ("CSE") Policies.

2.6 "Consultant Company" means a "Consultant Company" as defined in the CSE Policies.

2.7 "Disability" means any disability with respect to an Optionee which the Board, in its sole and unfettered discretion, considers

likely to prevent permanently the Optionee from:

(a) being employed or engaged by the Company, its subsidiaries or another employer, in a position the same as or similar
to that in which he was last employed or engaged by the Company or its subsidiaries; or

(b) acting as a director or officer of the Company or its subsidiaries.

2.8 "Discounted Market Price" of Shares means, if the Shares are listed only on the CSE, the Market Price less the maximum
discount permitted under the CSE Policy applicable to Options.

2.9 "Eligible Persons" has the meaning given to that term in section 1 hereof.
2.10 "Employee" means an "Employee" as defined in the CSE Policies.
2.11 "Exchanges" means the CSE and, if applicable, any other stock exchange on which the Shares are listed.

2.12 "Expiry Date" means the date set by the Board under subsection 3.1 of the Plan, as the last date on which an Option may be
exercised.

2.13 "Grant Date" means the date specified in the Option Agreement as the date on which an Option is granted.
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2.14 "Insider" means an "Insider" as defined in the British Columbia Securities Act.

2.15 "Investor Relations Activities" means "Investor Relations Activities" as defined in the CSE Policies.

2.16 "Joint Actor" means a person acting "jointly or in concert with" another person as that phrase is interpreted in section 96 of
the Securities Act.

2.17 "Management Company Employee" means a "Management Company Employee" as defined in the CSE Policies.

2.18 "Market Price" of Shares at any Grant Date means the last closing price per Share on the trading day immediately preceding
the day on which the Company announces the grant of the option or, if the grant is not announced, on the Grant Date, or if the
Shares are not listed on any stock exchange, "Market Price" of Shares means the price per Share on the over-the-counter
market determined by dividing the aggregate sale price of the Shares sold by the total number of such Shares so sold on the
applicable market for the last day prior to the Grant Date.

2.19 "Option" means an option to purchase Shares granted pursuant to this Plan.

2.20 "Option Agreement" means an agreement, in the form attached hereto as Schedule "A", whereby the Company grants to an
Optionee an Option.

221 "Optionee" means each of Eligible Persons granted an Option pursuant to this Plan and their heirs, executors and
administrators.

222 "Option Price" means the price per Share specified in an Option Agreement, adjusted from time to time in accordance with
the provisions of section 5.

2.23 "Option Shares" means the aggregate number of Shares which an Optionee may purchase under an Option.

2.24 "Plan" means this Stock Option Plan.

2.25 "Shares" means the common shares in the capital of the Company as constituted on the Grant Date provided that, in the event
of any adjustment pursuant to section 5, "Shares" shall thereafter mean the shares or other property resulting from the events
giving rise to the adjustment.

2.26 "Securities Act" means the Securities Act, R.S.B.C. 1996, c¢.418, as amended, as at the date hereof.

227 "CSE Policies" means the CSE policies.

2.28 "Unissued Option Shares" means the number of Shares, at a particular time, which have been reserved for issuance upon the
exercise of an Option but which have not been issued, as adjusted from time to time in accordance with the provisions of
section 5, such adjustments to be cumulative.

2.29 "Vested" means that an Option has become exercisable in respect of a number of Option Shares by the Optionee pursuant to
the terms of the Option Agreement.

3. GRANT OF OPTIONS

3.1 Option Terms

The Board may from time to time authorize the issue of Options to Eligible Persons of the Company and its subsidiaries. The

Option Price under each Option shall be not less than the Discounted Market Price on the Grant Date. The Expiry Date for each Option
shall be set by the Board at the time of issue of the Option and shall not be more than five years after the Grant Date. Options shall not
be assignable (or transferable) by the Optionee.
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3.2 Limits on Shares Issuable on Exercise of Options

The maximum number of Shares which may be issuable pursuant to options granted under the Plan shall be that number equal
to 10% of the Company's issued share capital from time to time. The number of Shares reserved for issuance under the Plan and all of
the Company's other previously established or proposed share compensation arrangements:

(a) in aggregate shall not exceed 10% of the total number of issued and outstanding shares on a non-diluted basis; and

(b) to any one Optionee within a 12 month period shall not exceed 5% of the total number of issued and outstanding
shares on a non-diluted basis.

The number of Shares which may be issuable under the Plan and all of the Company's other previously established or proposed share
compensation arrangements, within a one-year period:

@ to any one Optionee, shall not exceed 5% of the total number of issued and outstanding Shares on the Grant Date on
a non-diluted basis; and

(b) to any one Consultant shall not exceed 2% in the aggregate of the total number of issued and outstanding Shares on
the Grant Date on a non-diluted basis; and

(o) to all Eligible Persons who undertake Investor Relations Activities shall not exceed 2% in the aggregate of the total
number of issued and outstanding Shares on the Grant Date on a non-diluted basis and shall be vested.

33 Option Agreements

Each Option shall be confirmed by the execution of an Option Agreement. Each Optionee shall have the option to purchase
from the Company the Option Shares at the time and in the manner set out in the Plan and in the Option Agreement applicable to that
Optionee. For stock options to Employees, Consultants, Consultant Company or Management Company Employees, the Company is
representing herein and in the applicable Option Agreement that the Optionee is a bona fide Employee, Consultant, Consultant
Company or Management Company Employee, as the case may be, of the Company or its subsidiary. The execution of an Option
Agreement shall constitute conclusive evidence that it has been completed in compliance with this Plan.

4. EXERCISE OF OPTION
4.1 When Options May be Exercised

Subject to subsection 4.3, an Option shall to an Optionee providing investor relations services shall be vested over a twelve
month period in accordance with CSE Venture policy. All other options shall be granted as fully Vested on the Grant Date and may be
exercised to purchase any number of Shares up to the number of Unissued Option Shares at any time after the Grant Date, provided
that this Plan has been previously approved by the shareholders of the Company, up to 4:00 p.m. local time on the Expiry Date and
shall not be exercisable thereafter.
4.2 Manner of Exercise

The Option shall be exercisable by delivering to the Company a notice specifying the number of Shares in respect of which
the Option is exercised together with payment in full of the Option Price for each such Share. Upon notice and payment there will be
binding contract for the issue of the Shares in respect of which the Option is exercised, upon and subject to the provisions of the Plan.
Delivery of the Optionee's cheque payable to the Company in the amount of the Option Price shall constitute payment of the Option
Price unless the cheque is not honoured upon presentation in which case the Option shall not have been validly exercised.

4.3 Termination of Employment

If an Optionee ceases to be an Eligible Person, his or her Option shall be exercisable as follows:
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(a) Death or Disability

If the Optionee ceases to be an Eligible Person, due to his or her death or Disability or, in the case of an Optionee
that is a company, the death or Disability of the person who provides management or consulting services to the
Company or to any entity controlled by the Company, the Option then held by the Optionee shall be exercisable to
acquire Vested Unissued Option Shares at any time up to but not after the earlier of:

1 365 days after the date of death or Disability; and
(i1) the Expiry Date.
(b) Termination For Cause

If the Optionee, or in the case of a Management Company Employee or a Consultant Company, the Optionee's
employer, ceases to be an Eligible Person as a result of termination for cause, as that term is interpreted by the courts
of the jurisdiction in which the Optionee, or, in the case of a Management Company Employee or a Consultant
Company, of the Optionee's employer, is employed or engaged; any outstanding Option held by such Optionee on
the date of such termination shall be cancelled as of that date.

(c) Early Retirement, Voluntary Resignation or Termination Other than For Cause

If the Optionee or, in the case of a Management Company Employee or a Consultant Company, the Optionee's
employer, ceases to be an Eligible Person due to his or her retirement at the request of his or her employer earlier
than the normal retirement date under the Company's retirement policy then in force, or due to his or her termination
by the Company other than for cause, or due to his or her voluntary resignation, the Option then held by the Optionee
shall be exercisable to acquire Vested Unissued Option Shares at any time up to but not after the earlier of the Expiry
Date and the date which is 90 days (30 days if the Optionee was engaged in Investor Relations Activities) after the
Optionee or, in the case of a Management Company Employee or a Consultant Company, the
Optionee's employer, ceases to be an Eligible Person.

44 Effect of a Take-Over Bid

If a bona fide offer (an "Offer") for Shares is made to the Optionee or to shareholders of the Company generally or to a class
of shareholders which includes the Optionee, which Offer, if accepted in whole or in part, would result in the offeror becoming a control
person of the Company, within the meaning of subsection 1(1) of the Securities Act, the Company shall, immediately upon receipt of
notice of the Offer, notify each Optionee of full particulars of the Offer, whereupon the Option Shares subject to such Option may be
exercised in whole or in part by the Optionee so as to permit the Optionee to tender the Option Shares received upon such exercise,
pursuant to the Offer. However, if:

(@ the Offer is not completed within the time specified therein; or
(b) all of the Option Shares tendered by the Optionee pursuant to the Offer are not taken up or paid for by the offeror in
respect thereof,

then the Option Shares received upon such exercise, or in the case of clause (b) above, the Option Shares that are not taken up and paid
for, may be returned by the Optionee to the Company and reinstated as authorized but unissued Shares and with respect to such returned
Option Shares, the Option shall be reinstated as if it had not been exercised. If any Option Shares are returned to the Company under
this subsection 4.4, the Company shall immediately refund the exercise price to the Optionee for such Option Shares.
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4.5 Acceleration of Expiry Date

If at any time when an Option granted under the Plan remains unexercised with respect to any Unissued Option Shares, an
Offer is made by an offeror, the Directors may, upon notifying each Optionee of full particulars of the Offer, declare all Option Shares
issuable upon the exercise of Options granted under the Plan, Vested, and declare that the Expiry Date for the exercise of all unexercised
Options granted under the Plan is accelerated so that all Options will either be exercised or will expire prior to the date upon which
Shares must be tendered pursuant to the Offer. The Directors shall give each Optionee as much notice as possible of the acceleration
of the Options under this section, except that not less than 5 business days and not more than 35 days notice is required.

4.6 Effect of a Change of Control

If a Change of Control occurs, all Option Shares subject to each outstanding Option may be exercised in whole or in part by
the Optionee.

4.7 Exclusion From Severance Allowance, Retirement Allowance or Termination Settlement

If the Optionee, or, in the case of a Management Company Employee or a Consultant Company, the Optionee's employer,
retires, resigns or is terminated from employment or engagement with the Company or any subsidiary of the Company, the loss or
limitation, if any, by the cancellation of the right to purchase Option Shares under the Option Agreement shall not give rise to any right
to damages and shall not be included in the calculation of nor form any part of any severance allowance, retiring allowance or
termination settlement of any kind whatsoever in respect of such Optionee.

4.8 Shares Not Acquired or Exercised

Any Unissued Option Shares not acquired by an Optionee under an Option which has expired, and any Option Shares acquired
by an Optionee under an Option when exercised, may be made the subject of a further Option granted pursuant to the provisions of the
Plan.

5. ADJUSTMENT OF OPTION PRICE AND NUMBER OF OPTION SHARES
5.1 Share Reorganization

Whenever the Company issues Shares to all or substantially all holders of Shares by way of a stock dividend or other
distribution, or subdivides all outstanding Shares into a greater number of Shares, or combines or consolidates all outstanding Shares
into a lesser number of Shares (each of such events being herein called a "Share Reorganization") then effective immediately after the
record date for such dividend or other distribution or the effective date of such subdivision, combination or consolidation, for each
Option:

(a) the Option Price will be adjusted to a price per Share which is the product of:
1) the Option Price in effect immediately before that effective date or record date; and
(i) a fraction, the numerator of which is the total number of Shares outstanding on that effective date or record

date before giving effect to the Share Reorganization, and the denominator of which is the total number of
Shares that are or would be outstanding immediately after such effective date or record date after giving
effect to the Share Reorganization; and

(b) the number of Unissued Option Shares will be adjusted by multiplying (i) the number of Unissued Option Shares
immediately before such effective date or record date by (ii) a fraction which is the reciprocal of the fraction described
in subparagraph (a)(ii).
5.2 Special Distribution

Subject to the prior approval of the Exchanges, whenever the Company issues by way of a dividend or otherwise distributes
to all or substantially all holders of Shares:

Schedules to the Information Circular -- Page 7




(a) shares of the Company, other than the Shares;
(b) evidences of indebtedness;

(© any cash or other assets, excluding cash dividends (other than cash dividends which the Board of Directors of the
Company has determined to be outside the normal course); or

(d rights, options or warrants,

then to the extent that such dividend or distribution does not constitute a Share Reorganization (any of such non-excluded events being
herein called a "Special Distribution"), and effective immediately after the record date at which holders of Shares are determined for
purposes of the Special Distribution, for each Option the Option Price will be reduced, and the number of Unissued Option Shares will
be correspondingly increased, by such amount, if any, as is determined by the Board in its sole and unfettered discretion to be appropriate
in order to properly reflect any diminution in value of the Option Shares as a result of such Special Distribution.

53 Corporate Organization

Whenever there is:

(a) a reclassification of outstanding Shares, a change of Shares into other shares or securities, or any other capital
reorganization of the Company, other than as described in subsections 5.1 or 5.2;
(b) a consolidation, merger or amalgamation of the Company with or into another corporation resulting in a

reclassification of outstanding Shares into other shares or securities or a change of Shares into other shares or
securities; or

(©) a transaction whereby all or substantially all of the Company's undertaking and assets become the property of another
corporation,

(any such event being herein called a "Corporate Reorganization") the Optionee will have an option to purchase (at the times, for the
consideration, and subject to the terms and conditions set out in the Plan) and will accept on the exercise of such option, in lieu of the
Unissued Option Shares which he would otherwise have been entitled to purchase, the kind and amount of shares or other securities or
property that he would have been entitled to receive as a result of the Corporate Reorganization if, on the effective date thereof, he had
been the holder of all Unissued Option Shares or if appropriate, as otherwise determined by the Directors.

54 Determination of Option Price and Number of Unissued Option Shares

If any questions arise at any time with respect to the Option Price or number of Unissued Option Shares deliverable upon
exercise of an Option following a Share Reorganization, Special Distribution or Corporate Reorganization, such questions shall be
conclusively determined by the Company's auditor, or, if they decline to so act, any other firm of Chartered Accountants in Vancouver,
British Columbia, that the Directors may designate and who will have access to all appropriate records and such determination will be
binding upon the Company and all Optionees.
5.5 Regulatory Approval

Any adjustment to the Option Price or the number of Unissued Option Shares purchasable under the Plan pursuant to the
operation of any one of subsection 5.1, 5.2 or 5.3 is subject to the approval of the Exchanges and any other governmental authority
having jurisdiction.
6. MISCELLANEOUS
6.1 Right to Employment

Neither this Plan nor any of the provisions hereof shall confer upon any Optionee any right with respect to employment or

continued employment with the Company or any subsidiary of the Company or interfere in any way with the right of the Company or
any subsidiary of the Company to terminate such employment.
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6.2 Necessary Approvals

The Plan shall be effective only upon the approval of the shareholders of the Company given by way of an ordinary resolution.
Any Options granted under this Plan prior to such approval shall only be exercised upon the receipt of such approval. Disinterested
shareholder approval (as required by the Exchanges) will be obtained for any reduction in the exercise price of any Option granted
under this Plan if the Optionee is an Insider of the Company at the time of the proposed amendment. The obligation of the Company
to sell and deliver Shares in accordance with the Plan is subject to the approval of the Exchanges and any governmental authority having
jurisdiction. If any Shares cannot be issued to any Optionee for any reason, including, without limitation, the failure to obtain such
approval, then the obligation of the Company to issue such Shares shall terminate and any Option Price paid by an Optionee to the
Company shall be immediately refunded to the Optionee by the Company.

6.3 Administration of the Plan

The Directors shall, without limitation, have full and final authority in their discretion, but subject to the express provisions of
the Plan, to interpret the Plan, to prescribe, amend and rescind rules and regulations relating to the Plan and to make all other
determinations deemed necessary or advisable in respect of the Plan. Except as set forth in subsection 5.4, the interpretation and
construction of any provision of the Plan by the Directors shall be final and conclusive. Administration of the Plan shall be the
responsibility of the appropriate officers of the Company and all costs in respect thereof shall be paid by the Company.

6.4 Income Taxes

As a condition of and prior to participation of the Plan any Optionee shall on request authorize the Company in writing to
withhold from any remuneration otherwise payable to him or her any amounts required by any taxing authority to be withheld for taxes
of any kind as a consequence of his or her participation in the Plan.
6.5 Amendments to the Plan

The Directors may from time to time, subject to applicable law and to the prior approval, if required, of the Exchanges or any
other regulatory body having authority over the Company or the Plan, suspend, terminate or discontinue the Plan at any time, or amend
or revise the terms of the Plan or of any Option granted under the Plan and the Option Agreement relating thereto, provided that no
such amendment, revision, suspension, termination or discontinuance shall in any manner adversely affect any option previously
granted to an Optionee under the Plan without the consent of that Optionee. Any amendments to the Plan or options granted thereunder
will be subject to the approval of the shareholders.
6.6 Form of Notice

A notice given to the Company shall be in writing, signed by the Optionee and delivered to the head business office of the
Company.

6.7 No Representation or Warranty

The Company makes no representation or warranty as to the future market value of any Shares issued in accordance with the
provisions of the Plan.

6.8 Compliance with Applicable Law

If any provision of the Plan or any Option Agreement contravenes any law or any order, policy, by-law or regulation of any
regulatory body or Exchanges having authority over the Company or the Plan, then such provision shall be deemed to be amended to
the extent required to bring such provision into compliance therewith.

6.9 No Assignment

No Optionee may assign any of his or her rights under the Plan or any Option granted thereunder.
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6.10 Rights of Optionees

An Optionee shall have no rights whatsoever as a shareholder of the Company in respect of any of the Unissued Option Shares
(including, without limitation, voting rights or any right to receive dividends, warrants or rights under any rights offering).

6.11 Conflict

In the event of any conflict between the provisions of this Plan and an Option Agreement, the provisions of this Plan shall
govern.

6.12 Governing Law

The Plan and each Option Agreement issued pursuant to the Plan shall be governed by the laws of the Province of British
Columbia.

6.13 Time of Essence

Time is of the essence of this Plan and of each Option Agreement. No extension of time will be deemed to be or to operate
as a waiver of the essentiality of time.

6.14 Entire Agreement

This Plan and the Option Agreement sets out the entire agreement between the Company and the Optionees relative to the
subject matter hereof and supersedes all prior agreements, undertakings and understandings, whether oral or written.
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SCHEDULE “C”

ALTERATIONS TO ARTICLES — ADVANCE NOTICE PROVISION

Nomination of Directors

14.12

(a) Subject only to the Business Corporations Act, only persons who are nominated in accordance with the following
procedures shall be eligible for election as directors of the Company. Nominations of persons for election to the board
may be made at any annual meeting of shareholders, or at any special meeting of shareholders (but only if the election of
directors is a matter specified in the notice of meeting given by or at the direction of the person calling such special
meeting):

(i) Dby or at the direction of the board or an authorized officer of the Company, including pursuant to a notice of
meeting;

(i) by or at the direction or request of one or more shareholders pursuant to a proposal made in accordance with
the provisions of the Business Corporations Act or a requisition of the shareholders made in accordance with
the provisions of the Business Corporations Act; or

(ii1) by any person (a "Nominating Shareholder"): (a) who, at the close of business on the date of the giving of the
notice provided for below in this Article 14.12 and on the record date for notice of such meeting, is entered in
the securities register as a holder of one or more shares carrying the right to vote at such meeting or who
beneficially owns shares that are entitled to be voted at such meeting and (b) who complies with the notice
procedures set forth below in this Article 14.12.

(b) In addition to any other applicable requirements, for a nomination to be made by a Nominating Shareholder,
such person must have given timely notice thereof in proper written form to the Corporate Secretary of the Company at
the principal executive offices of the Company in accordance with this Article 14.12.

() To be timely under Article 14.12 (b), a Nominating Shareholder’s notice to the Corporate Secretary of the
Company must be made:

(i) in the case of an annual meeting of shareholders, not less than 30 nor more than 65 days prior to the date of the
annual meeting of shareholders; provided, however, that in the event that the annual meeting of shareholders
is called for a date that is less than 40 days after the date (the "Notice Date") on which the first public
announcement of the date of the annual meeting was made, notice by the Nominating Shareholder may be
made not later than the close of business on the tenth (10th) day following the Notice Date; and

(i1) in the case of a special meeting (which is not also an annual meeting) of shareholders called for the purpose of
electing directors (whether or not called for other purposes), not later than the close of business on the fifteenth
(15th) day following the day on which the first public announcement of the date of the special meeting of
shareholders was made.

(d) To be in proper written form, a Nominating Shareholder’s notice to the Corporate Secretary of the Company,
under Article 14.12 (b) must set forth:

(i) as to each person whom the Nominating Shareholder proposes to nominate for election as a director: (a) the
name, age, business address and residence address of the person, (b) the principal occupation or employment
of the person, (c) the class or series and number of shares in the capital of the Company which are controlled
or which are owned beneficially or of record by the person as of the record date for the Meeting of Shareholders
(if such date shall then have been made publicly available and shall have occurred) and as of the date of such
notice, (d) a statement as to whether such person would be "independent" of the Company (within the meaning
of sections 1.4 and 1.5 of National Instrument 52-110 — Audit Committees of the Canadian Securities
Administrators, as such provisions may be amended from time to time) if elected as a director at such meeting
and the reasons and basis for such determination, and (e) any other information relating to the person that
would be required to be disclosed in a dissident’s proxy circular in connection with solicitations of proxies for
election of directors pursuant to the Business Corporations Act and Applicable Securities Laws (as defined
below); and
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(il) as to the Nominating Shareholder giving the notice: (a) any information relating to such Nominating

Shareholder that would be required to be made in a dissident’s proxy circular in connection with solicitations
of proxies for election of directors pursuant to the Business Corporations Act and Applicable Securities Laws,
and (b) the class or series and number of shares in the capital of the Company which are controlled or which
are owned beneficially or of record by the Nominating Shareholder as of the record date for the Meeting of
Shareholders (if such date shall then have been made publicly available and shall have occurred) and as of the
date of such notice.

(ii1) The Corporation may require any proposed nominee to furnish such other information as may reasonably be

(e)

required by the Corporation to determine the eligibility of such proposed nominee to serve as a director of the
Corporation or that could be material to a reasonable shareholder’s understanding of the independence, or lack
thereof, of such proposed nominee.

No person shall be eligible for election as a director of the Company unless nominated in accordance with the

provisions of this Article 14.12; provided, however, that nothing in this Article 14.12 shall be deemed to preclude
discussion by a shareholder (as distinct from the nomination of directors) at a meeting of shareholders of any matter in
respect of which it would have been entitled to submit a proposal pursuant to the provisions of the Business Corporations
Act. The chair of the meeting shall have the power and duty to determine whether a nomination was made in accordance
with the procedures set forth in the foregoing provisions and, if any proposed nomination is not in compliance with such
foregoing provisions, to declare that such defective nomination shall be disregarded.

¢
(M)

(i)

(iii)

(iv)

™)

For purposes of this Article 14.12:

"Affiliate", when used to indicate a relationship with a person, shall mean a person that directly, or indirectly
through one or more intermediaries, controls, or is controlled by, or is under common control with, such specified
person;

"Applicable Securities Laws" means the Securities Act (British Columbia) and the equivalent legislation in the
other provinces and in the territories of Canada, as amended from time to time, the rules, regulations and forms
made or promulgated under any such statute and the published national instruments, multilateral instruments,
policies, bulletins and notices of the securities commissions and similar regulatory authorities of each of the
applicable provinces and territories of Canada;

"Associate", when used to indicate a relationship with a specified person, shall mean: (a) any corporation or
trust of which such person owns beneficially, directly or indirectly, voting securities carrying more than 10% of
the voting rights attached to all voting securities of such corporation or trust for the time being outstanding, (b)
any partner of that person, (c) any trust or estate in which such person has a substantial beneficial interest or as
to which such person serves as trustee or in a similar capacity, (d) a spouse of such specified person, (¢) any
person of either sex with whom such specified person is living in conjugal relationship outside marriage or (f)
any relative of such specified person or of a person mentioned in clauses (d) or (e) of this definition if that
relative has the same residence as the specified person;

"Derivatives Contract" shall mean a contract between two parties (the "Receiving Party" and the
"Counterparty") that is designed to expose the Receiving Party to economic benefits and risks that correspond
substantially to the ownership by the Receiving Party of a number of shares in the capital of the Company or
securities convertible into such shares specified or referenced in such contract (the number corresponding to
such economic benefits and risks, the "Notional Securities"), regardless of whether obligations under such
contract are required or permitted to be settled through the delivery of cash, shares in the capital of the Company
or securities convertible into such shares or other property, without regard to any short position under the same
or any other Derivatives Contract. For the avoidance of doubt, interests in broad-based index options, broad-
based index futures and broad-based publicly traded market baskets of stocks approved for trading by the
appropriate governmental authority shall not be deemed to be Derivatives Contracts;

"meeting of shareholders" shall mean such annual shareholders meeting or special shareholders meeting,

whether general or not, at which one or more persons are nominated for election to the board by a Nominating
Shareholder;
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(vi) "owned beneficially" or "owns beneficially" means, in connection with the ownership of shares in the capital
of the Company by a person, (a) any such shares as to which such person or any of such person’s Affiliates or
Associates owns at law or in equity, or has the right to acquire or become the owner at law or in equity, where
such right is exercisable immediately or after the passage of time and whether or not on condition or the
happening of any contingency or the making of any payment, upon the exercise of any conversion right,
exchange right or purchase right attaching to any securities, or pursuant to any agreement, arrangement, pledge
or understanding whether or not in writing; (b) any such shares as to which such person or any of such person’s
Affiliates or Associates has the right to vote, or the right to direct the voting, where such right is exercisable
immediately or after the passage of time and whether or not on condition or the happening of any contingency
or the making of any payment, pursuant to any agreement, arrangement, pledge or understanding whether or not
in writing; (c) any such shares which are beneficially owned, directly or indirectly, by a Counterparty (or any of
such Counterparty’s Affiliates or Associates) under any Derivatives Contract (without regard to any short or
similar position under the same or any other Derivatives Contract) to which such person or any of such person’s
Affiliates or Associates is a Receiving Party; provided, however that the number of shares that a person owns
beneficially pursuant to this clause (c¢) in connection with a particular Derivatives Contract shall not exceed the
number of Notional Securities with respect to such Derivatives Contract; provided, further, that the number of
securities owned beneficially by each Counterparty (including their respective Affiliates and Associates) under
a Derivatives Contract shall for purposes of this clause be deemed to include all securities that are owned
beneficially, directly or indirectly, by any other Counterparty (or any of such other Counterparty’s Affiliates or
Associates) under any Derivatives Contract to which such first Counterparty (or any of such first Counterparty’s
Affiliates or Associates) is a Receiving Party and this proviso shall be applied to successive Counterparties as
appropriate; and (d) any such shares which are owned beneficially within the meaning of this definition by any
other person with whom such person is acting jointly or in concert with respect to the Company or any of its
securities; and

(vii)"public announcement" shall mean disclosure in a press release reported by a national news service in Canada,
or in a document publicly filed by the Company or its agents under its profile on the System of Electronic
Document Analysis and Retrieval at www.sedar.com.

(2) Notwithstanding any other provision to this Article 14.12, notice or any delivery given to the Corporate
Secretary of the Company pursuant to this Article 14.12 may only be given by personal delivery, facsimile transmission
or by email (provided that the Corporate Secretary of the Company has stipulated an email address for purposes of this
notice, at such email address as stipulated from time to time), and shall be deemed to have been given and made only at
the time it is served by personal delivery, email (at the address as aforesaid) or sent by facsimile transmission (provided
that receipt of confirmation of such transmission has been received) to the Corporate Secretary at the address of the
principal executive offices of the Company; provided that if such delivery or electronic communication is made on a
day which is a not a business day or later than 5:00 p.m. (Vancouver time) on a day which is a business day, then such
delivery or electronic communication shall be deemed to have been made on the subsequent day that is a business day.

(h) In no event shall any adjournment or postponement of a meeting of shareholders or the announcement thereof
commence a new time period for the giving of a Nominating Shareholder’s notice as described in this Article 14.12.

(1) Notwithstanding the foregoing, the Board may, in its sole discretion, waive any requirement in this Article.
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