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CAPTOR CAPITAL CORP.
NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON JANUARY 18th, 2018

NOTICE IS HEREBY GIVEN that the Annual and Special Meeting of the Shareholders (the “Meeting”) of Captor
Capital Corp. (the “Corporation”) will be held at 4 Kings Street West, Suite 401, Toronto, Ontario on Thursday, the
18" day of January,2018 at the hour of 4:00 p.m. (Toronto time) for the following purposes:

1. To receive the audited financial statements of the Corporation for the year ended March 31, 2017, together
with the report of the auditors thereon;

2. To elect directors;
3. To appoint auditors and to authorize the directors to fix their remuneration;
4, To consider and, if thought fit, pass with or without variation, an ordinary resolution ratifying and confirming

the 10% “rolling” stock option plan of the Corporation;

5. To consider, and if deemed appropriate, pass with or without variation, a special resolution authorizing the
board of directors of the Corporation to consolidate the common shares of the Corporation on the basis of
one (1) new common share for up to twenty (20) old common shares and amend the Corporation’s Articles
accordingly; and

6. To transact such other business as may properly come before the Meeting or any adjournment thereof.

This notice is accompanied by a form of proxy and a management proxy circular. The Corporation’s audited
consolidated financial statements for the fiscal year ended March 31, 2017 and a request form for shareholders who
would like to receive the Corporation’s financial statements and related management’s discussion and analysis in
respect of its current fiscal year was recently mailed to shareholders (if it was requested to be sent).

The board of directors has fixed the close of business on December 18, 2017 as the record date for the determination
of holders of common shares entitled to notice of the Meeting and any adjournments thereof.

Shareholders are referred to the Information Circular for more detailed information with respect to the matters to be
considered at the meeting and for the full text of any special resolutions. A special resolution must be passed by not
less than two-thirds of the votes cast by shareholders who vote in respect of the resolution. An ordinary resolution
must be passed by more than 50% of the votes cast by shareholders who vote in respect of the resolution.

Shareholders who are unable to attend the meeting in person are requested to complete, date, sign and return the
enclosed form of proxy or voting instruction form (“VIT”) so that as large a representation as possible may be had at
the meeting. To be effective, the form of proxy must be received at the offices of 100 Adelaide Street West, Suite 301,
Toronto, Ontario M5H 4H1; by not later than 4:00 p.m. (Toronto time) on Tuesday January 16th, 2017 or, if the
Meeting is adjourned, not later than 48 hours, excluding Saturdays, Sundays or holidays, preceding the time of such
adjourned Meeting. No-registered shareholders must deliver their completed proxy or VIF in accordance with the
instructions given by their financial institution or other intermediary that forwarded it to them.

DATED at Toronto, Ontario, this 15" day of December, 2017.
BY ORDER OF THE BOARD OF DIRECTORS
(signed) “John Zorbas”

John Zorbas
President



CAPTOR CAPITAL CORP.

MANAGEMENT INFORMATION CIRCULAR

Solicitation of Proxies

THIS INFORMATION CIRCULAR (THE “CIRCULAR”) IS FURNISHED IN
CONNECTION WITH THE SOLICITATION BY THE MANAGEMENT OF CAPTOR CAPITAL
CORP. (THE “CORPORATION”) OF PROXIES TO BE USED AT THE ANNUAL AND SPECIAL
MEETING OF SHAREHOLDERS OF THE CORPORATION (THE “MEETING”) TO BE HELD
AT THE TIME AND PLACE AND FOR THE PURPOSES SET FORTH IN THE RELATED
NOTICE OF MEETING. Although it is expected that the solicitation of proxies will be primarily by
mail, proxies may also be solicited personally or by telephone, facsimile or other proxy solicitation services.
In accordance with National Instrument 54-101 Communication with Beneficial Owners of Securities of a
Reporting Issuer (“NI 54-101”), arrangements have been made with brokerage houses and clearing
agencies, custodians, nominees, fiduciaries or other intermediaries to send the Corporation's proxy
solicitation materials to the beneficial owners of the common shares of the Corporation (the “Common
Shares”) held of record by such parties. The Corporation may reimburse such parties for reasonable fees
and disbursements incurred by them in doing so. The costs of the solicitation of proxies will be borne by
the Corporation.

Appointment and Completion of Proxies

The purpose of a proxy is to designate persons who will vote the proxy on a shareholder's behalf in
accordance with the instructions given by the shareholder in the proxy. The persons named in the enclosed
form of proxy are officers or directors of the Corporation. A SHAREHOLDER DESIRING TO
APPOINT SOME OTHER PERSON TO REPRESENT THEM AT THE MEETING MAY DO SO
either by inserting such person's name in the blank space provided in that form of proxy and by deleting
therefrom the names of the management designees, or by completing another proper form of proxy and, in
either case, depositing the completed proxy at the office of the transfer agent indicated on the enclosed
envelope not later than 48 hours (excluding Saturdays, Sundays and holidays) before the time of holding
the Meeting or adjournment thereof. Such shareholder should notify the nominee of the appointment, obtain
the nominee's consent to act as proxyholder and provide instructions on how the shareholder's shares are to
be voted. The nominee should bring personal identification with them to the Meeting. To be valid, the
proxy must be dated and executed by the shareholder or an attorney authorized in writing, with proof of
such authorization attached (where an attorney executed the proxy).

Registered Shareholders

Registered Shareholders may wish to vote by p roxy whether or not they are able to attend the Meeting
in person. Registered Shareholders electing to submit a proxy may do so by:

(a) completing, dating and signing the enclosed form of proxy and returning it to the Corporation’s
transfer agent, TSX Trust Company. (“TSX Trust”), by hand or by mail to 100 Adelaide Street
West, Suite 301, Toronto, Ontario, M5H 4H1,; or by fax at 416-595.9593; or

(c) using the internet through the website of the Corporation’s transfer agent at
www.voteproxyonline.com. Registered shareholders must follow the instructions that appear on
the screen and refer to the enclosed proxy form for the holder’s account number and the proxy
access number;




in all cases ensuring that the proxy is received at least 48 hours (excluding Saturdays, Sundays and
holidays) before the Meeting or the adjournment thereof at which the proxy is to be used. Proxies received
after that time may be accepted by the Chairman of the Meeting in the Chairman's discretion, and the
Chairman is under no obligation to accept late proxies.

Beneficial Shareholders

The information set forth in this section is of significant importance as many shareholders
do not hold shares in their own name.

Only shareholders whose names appear on the records of the Corporation as the registered
holders of shares or duly appointed proxyholders are permitted to vote at the Meeting. Most
shareholders of the Corporation are non-registered shareholders (“Beneficial Shareholders™) because the
shares they own are not registered in their names but instead registered in the name of a nominee such as
a brokerage firm through which they purchased the shares; bank, trust company, trustee or administrator
of self-administered RRSP's, RRIF's, RESP's and similar plans; or clearing agency such as CDS Clearing
& Depository Services Inc. (an “Intermediary”). If you purchased your shares through a broker, you are
likely a Beneficial Shareholder.

In accordance with securities regulatory policy, the Corporation has distributed copies of the
Meeting materials, being the notice of meeting, this Circular and the form of proxy. Intermediaries are
required to forward the Meeting materials to Beneficial Shareholders who request copies and to seek their
voting instructions in advance of the Meeting. Shares held by Intermediaries can only be voted in
accordance with the instructions of the Beneficial Shareholder. The Intermediaries often have their own
form of proxy, mailing procedures and provide their own return instructions. If you wish to vote by proxy,
you should carefully follow the instructions from the Intermediary in order that your shares are voted at
the Meeting.

If you, as a Beneficial Shareholder, wish to vote at the Meeting in person, you should
appoint yourself as proxyholder by writing your name in the space provided on the request for voting
instructions or proxy provided by the Intermediary and you should return the form to the Intermediary
in the envelope provided. Do not complete the voting section of the form as your vote will be taken at
the Meeting.

There are two kinds of Beneficial Shareholders — those who object to their identity being made
known to the issuers of securities which they own (called “OBOs” for Objecting Beneficial Owners) and
those who do not (called “NOBOs” for Non-Objecting Beneficial Owners).

Non-Obijecting Beneficial Owners

The Corporation is relying on the provisions of NI 54-101 that permit it to deliver proxy-related
materials directly to its NOBOs. As a result, NOBOs can expect to receive a voting instruction form
(“VIF”) from TSX Trust. The VIF is to be completed and returned to TSX Trust as set out in the
instructions provided on the VIF. TSX Trust will tabulate the results of the VIFs received from NOBOs
and will provide appropriate instructions at the Meeting with respect to the shares represented by the VIFs
they receive. These securityholder materials are being sent to both registered and non-registered owners
of the shares. If you are a non-registered owner, and the Corporation or its agent has sent these materials
directly to you, your name and address, and information about your holdings of securities, were obtained
in accordance with applicable securities regulatory requirements from the intermediary holding securities
on your behalf.



By choosing to send these materials to you directly, the Corporation (and not the intermediary
holding securities on your behalf) has assumed responsibility for (i) delivering these materials to you,
and (ii) carrying out your voting instructions. Please return your VIF as specified in the request for voting
instructions sent to you.

Objecting Beneficial Owners

Beneficial Shareholders who are OBOs should follow the instructions of their intermediary
carefully to ensure that their shares are voted at the Meeting. The form of proxy supplied to you by your
broker will be similar to the proxy provided to Registered Shareholders by the Corporation. However, its
purpose is limited to instructing the intermediary on how to vote your shares on your behalf. Most
brokers delegate responsibility for obtaining instructions from clients to Broadridge Financial Solutions,
Inc. (“Broadridge”) in the United States and in Canada. Broadridge mails a VIF in lieu of the proxy
provided by the Corporation. The VIF will name the same persons as the Corporation’s proxy to represent
your shares at the Meeting. You have the right to appoint a person (who need not be a shareholder,
and who can be yourself), other than any of the persons designated in the VIF, to represent your shares
at the Meeting. To exercise this right, insert the name of the desired representative, who may be you, in
the blank space provided in the VIF. The completed VIF must then be returned to Broadridge by mail
or facsimile, or provided to Broadridge by phone or over the internet, in accordance with Broadridge’s
instructions. Broadridge then tabulates the results of all instructions received and provides appropriate
instructions respecting the voting of shares to be represented at the Meeting and the appointment of
any shareholder’s representative. If you receive a VIF from Broadridge, it must be completed and
returned to Broadridge, in accordance with Broadridge’s instructions, well in advance of the Meeting in
order to have your shares voted or to have an alternate representative duly appointed to attend and
vote your shares at the Meeting.

Voting of Proxies

Shares represented by properly executed proxies in favour of persons designated in the printed
portion of the enclosed form of proxy WILL BE VOTED FOR EACH OF THE MATTERS TO BE VOTED
ON BY SHAREHOLDERS AS DESCRIBED IN THIS CIRCULAR OR WITHHELD FROM VOTING
OR VOTED AGAINST IF SO INDICATED ON THE FORM OF PROXY. The enclosed form of proxy
confers discretionary authority upon the persons named therein with respect to amendments or variations
to matters identified in the notice of meeting, or other matters which may properly come before the Meeting.
At the time of printing this circular the management of the Corporation knows of no such amendments,
variations or other matters to come before the Meeting.

Voting at the Meeting will be by a show of hands, each registered shareholder and each
proxyholder (representing a registered or unregistered shareholder) having one vote, unless a poll is
required or requested, whereupon each such shareholder and proxyholder is entitled to one vote for
each Common Share held or represented, respectively. Each shareholder may instruct their proxyholder
how to vote their Common Shares by completing the blanks on the proxy. All Common Shares represented
at the Meeting by properly executed proxies will be voted or withheld from voting when a poll is required
or requested and, where a choice with respect to any matter to be acted upon has been specified in the
form of proxy, the Common Shares represented by the proxy will be voted in accordance with such
specification. In the absence of any such specification as to voting on the proxy, the management
designees, if named as proxyholder, will vote in favour of the matters set out therein.

The enclosed proxy confers discretionary authority upon the management designees, or
other person named as proxyholder, with respect to amendments to or variations of matters
identified in the notice of meeting and any other matters which may properly come before the



Meeting. As of the date hereof, the Corporation is not aware of any amendments to, variations of or
other matters which may come before the Meeting. If other matters come before the Meeting, then
the management designees intend to vote in accordance with the judgment of the Corporation.

In order to approve a motion proposed at the Meeting a majority of greater than 50% of the votes
cast will be required (an “ordinary resolution’) unless the motion requires a “special resolution” in which
case a majority of 66 2/3% of the votes cast will be required.

Revocation of Proxies

Any Registered Shareholder who has returned a proxy may revoke it at any time before it has been
exercised. A proxy may be revoked by a Registered Shareholder personally attending at the Meeting and
voting their shares. A shareholder may also revoke their proxy in respect of any matter upon which a vote
has not already been cast by depositing an instrument in writing, including a proxy bearing a later date
executed by the Registered Shareholder or by their authorized attorney in writing, or, if the shareholder
is a company, under its corporate seal by an officer or attorney thereof duly authorized, either at the office
of the Corporation's registrar and transfer agent at the foregoing address or the head office of the Corporation
at 4 King Street West, Suite 401, Toronto, Ontario M5H 1B6 at any time up to and including the last
business day preceding the date of the Meeting, or any adjournment thereof at which the proxy is to be
used, or by depositing the instrument in writing with the Chairman of such meeting on the day of the
Meeting, or adjournment thereof, or in any other manner permitted by law. Only Registered Shareholders
have the right to revoke a proxy. Beneficial Shareholders who wish to change their vote must, at
least seven days before the Meeting, arrange for their respective nominees to revoke the proxy on
their behalf.

The exercise of a proxy does not constitute a written objection for the purposes of subsection 185(6)
of the Business Corporations Act (Ontario), as amended (the “OBCA”).

Quorum

Two shareholders present in person or represented by proxy will constitute a quorum at the Meeting
or any adjournment or postponement thereof. The Corporation’s list of shareholders as of the Record Date
(as defined below) has been used to deliver to shareholders notice of the meeting as well as to determine
who is eligible to vote at the Meeting.

Voting Securities and Principal Holders Thereof

The authorized capital of the Corporation consists of an unlimited number of Common Shares. At
the date hereof the Corporation had issued and outstanding 319,246,342 Common Shares.

The Corporation has prepared a list of all persons or entities who are registered holders of Common
Shares on December 18, 2017 (the “Record Date”) and the number of Common Shares registered in their
name on that date. Each shareholder is entitled to one vote for each Common Share registered in their name
as it appears on the list.

To the knowledge of the directors and officers of the Corporation, as of the date hereof, no persons
beneficially own or exercise control or direction over securities carrying more than 10% of the voting rights
attached to any class of outstanding voting securities of the Corporation entitled to be voted at the Meeting.

Executive Compensation




Compensation Discussion and Analysis
“Named Executive” or “NEO” means each of the following individuals:

@) each individual who, in respect of the Issuer, during any part of the most recently
completed financial year, served as chief executive officer, including an individual
performing functions similar to a chief executive officer;

(b) each individual who, in respect of the Corporation, during any part of the most
recently completed financial year, served as chief financial officer, including an
individual performing functions similar to a chief financial officer;

(c) in respect of the Corporation and its subsidiaries, the most highly compensated
executive officer other than the individuals identified in paragraphs (a) and (b)
above at the end of the most recently completed financial year whose total
compensation was more than $150,000;

(d) each individual who would be a named executive officer under paragraph (c)
above, but for the fact that the individual was not an executive officer of the
Corporation, and was not acting in a similar capacity, at the end of that financial
year;

The Named Executives who are the subject of this Statement of Executive Compensation are Chief
Executive Officer, Henry Kloepper, President, John Zorbas and Chief Financial Officer, Jing Peng.

The Compensation Committee of the board of directors of the Corporation during the fiscal year
ended March 31, 2017 was comprised of John Zorbas, Henry Kloepper and David Tsubouchi. David
Tsubouchi and John Zorbas did not seek re-election to the board of directors at the Issuer’s last annual and
general meeting held on December 16, 2016. John Zorbas is, however, seeking re-election at the Meeting
and it is intended that he will re-join the Compensation Committee. Alexander Dementev has filled the
vacancy on the Compensation Committee left by Mr. Tsubouchi. The compensation of the Corporation’s
Named Executives and directors was determined by the Corporation’s board of directors as a whole, after
having received recommendations from the Compensation Committee who have monitored the
Corporation’s compensation practices to ensure that the Corporation maintains its competitiveness and that
it appropriately recognizes reward, growth and change within the organization, along with the Corporation’s
current state of development and financial position. Compensation of the Corporation’s Named Executives
and directors is reviewed by the Compensation Committee and the board of directors on an annual basis.
In the event an Named Executive may be entitled to a discretionary bonus, the Compensation Committee
reviews that individual’s performance, their contribution to the advancement of the Corporation’s goals and
objectives and the financial performance and position of the Corporation. The Compensation Committee
makes bonus recommendations to the board of directors annually and the board, as a whole, makes decisions
with respect to any discretionary bonuses. Named Executives are not permitted to participate in the
discussion or vote in connection with their own compensation.

Compensation for Named Executives is composed of three components, namely, base salary,
participation in the Corporation’s Stock Option Plan, and non-equity incentives. When determining such
compensation, the board of directors has taken into consideration individual performance, level of expertise,
responsibilities, length of service to the Corporation and contribution to the financial health of the
Corporation.

The general compensation philosophy of the Corporation for executive officers is to provide a level



of compensation that is fair and competitive within the marketplace, that will attract and retain individuals
with the experience and qualifications critical to the success of the Corporation and the enhancement of
shareholder value, and that will reward the performance of those executives whose actions have a direct
and identifiable impact on the performance of the Corporation. From time to time, the Corporation grants
incentive stock options as well as non-equity incentives as part of total compensation to its Named
Executives.

Base Salary

The base salaries paid to the Corporation’s Named Executives are based upon the Corporation’s
assessment of the salaries required to attract and retain the calibre of executives it needs to achieve its
desired growth and performance targets.

Stock Options

The Corporation’s Stock Option Plan is intended to assist in attracting, retaining and motivating
directors, officers, employees and service providers of the Corporation to closely align the personal
interests of such directors, officers, employees and service providers with those of the shareholders by
providing them with the opportunity, through options, to acquire Common Shares.

No stock options were granted during the last fiscal year, however, the decision to grant stock
options is made by the board of directors and is done so in compliance with the Stock Option Plan. When
the board of directors of the Corporation considers granting stock options, the board will take into
consideration (i) the relative contributions of the individuals who are eligible to receive options; and (ii)
the availability of options for issuance, general market conditions, and the Corporation’s recent share
performance.

Non-Equity Incentives

Non-equity incentives are a variable element of the total compensation package, and though there
is no formal plan in place at the current time and no non-equity incentive compensation (other than
salary) was paid to Named Executives or directors of the Corporation during the fiscal year ended March
31, 2017.



Summary Compensation Table

The following table sets forth all compensation for services rendered in all capacities to the
Corporation for the fiscal years ended March 31, 2017 and March 31, 2016 in respect of the Named
Executives of the Corporation. The Corporation had no other executive officers, or individuals acting in a
similar capacity, whose total compensation during the fiscal year ended March 31, 2017 exceeded

$150,000.
Table of compensation excluding compensation securities
lar mmi Value of all
Name and SEIE Y Bonu Co tte Value of alue ofa ot .
B Year consultin e of . other Compensatio
Principal S : perquisites
Position Ended g fge, $) meeting $) Corr_lpensat n
retainer fees ion (%)
Av J4AY JLAY
Henry Mar 31/17 | 105,500 | Nil Nil Nil Nil 105,500
Kloepper
CEO and Mar. 31/16 50,850 Nil Nil Nil Nil 50,850
chz)r;gas Mar 31/17 | 219,996 Nil Nil Nil Nil 219,996
President Mar. 31/16 | 211,996 Nil Nil Nil Nil 211,996
and
Director @
Jing Peng Mar 31/17 18,000 Nil Nil Nil Nil 18,000
3 . . . .
CFO® Mar. 31/16 | 18,000 | Nil Nil Nil Nil 18,000
Notes:

1) Mr. Kloepper was appointed President and CEO on December 20, 2013. In March 2014, Mr. Kloepper resigned
as President. Mr. Kloepper provides his services as CEO through 2249872 Ontario Ltd., a corporation wholly
owned by Mr. Kloepper. The management fees paid to 2249872 Ontario Ltd. are for the CEO function
performed by Mr. Kloepper which includes the day-to-day operations of the Corporation as well as an
implementation of the Corporation’s long and short term plans. Included in accounts payable and accrued
liabilities at March 31, 2017 was $110,460 (March 31, 2016 - $Nil) due to 2249872 Ontario Ltd. The
Corporation has no ongoing contractual obligation or commitment to 2249872 Ontario Ltd.

2)  All compensation shown above for Mr. Zorbas’ services were payable to Alegana Enterprises Ltd. (“Alegana”),

a company wholly owned by John Zorbas through which Mr. Zorbas provides his services to the Corporation.
Alegana is a company controlled by Mr. John Zorbas, the President of the Corporation. Alegana provides
consulting services to the Corporation for $220,000 a year under the terms of a written contract that runs for
an indefinite term. The consulting fees paid to Alegana are for the function of the President which include, but
are not limited to, managing the capital structure and current investment portfolio of the Corporation. Alegana
may receive, at the sole discretion of the board of directors, a performance bonus of up to 400% of the annual
consulting fee payable by the Corporation to Alegana. All amounts payable by the Corporation to Alegana
during the fiscal years ended March 31, 2016 and March 31, 2017 have been deferred by Alegana until the
Corporation is in a better financial position. Included in accounts payable and accrued liabilities as at March
31, 2017 owing to Alegana was $531,372 (March 31, 2016 - $307,170). Upon termination of Alegana by the
Corporation without cause or a termination following a change of control, the Corporation is obligated to pay
Alegana: (a) 1.5 times Alegana’s annual consulting fee; and (b) an amount equal to 1.5 times the amount of all




bonuses John Zorbas received for the most recent calendar year ended prior to the termination date or 2 times
the amount of Alegana’s annual consulting fee should John Zorbas not have received a bonus for the most
recent calendar year ended prior to the termination date. Upon termination of Alegana under any other
circumstances, the Corporation is not obligated to pay Alegana any penalty.

3) Mr. Jing Peng, the Chief Financial Officer (“CFO”), is a senior employee of MSSI. The management fees paid
to MSSI relate to CFO function performed by Mr. Peng which includes the reporting of financial information
and the safeguard of the Corporation’s assets. Included in accounts payable and accrued liabilities as at March
31,2017 was $17,713 (March 31, 2016 — $12,872) owing to MSSI. The Corporation has no ongoing contractual
obligation or commitment to MSSI.

Director and Named Executive Officer Stock Options and Other Compensation Securities

No stock options or other compensation securities were granted or issued to the Named Executives
or directors of the Corporation during the year ended March 31, 2017. There are no share-based awards
outstanding for any of the Named Executives or directors of the Corporation. No stock options or other
compensation securities were exercised by any Named Executive of director of the Corporation during the
fiscal year ended March 31, 2017.

Incentive Plan Awards — Value Vested or Earned During the Year

No option-based incentive plan awards vested and no non-equity incentive plan compensation was
earned during the financial year ended March 31, 2017.

Employment Contracts

The Corporation has a consulting agreement for an indefinite term with Alegana Enterprises Ltd.
(“Alegana”), through which Mr. John Zorbas provides his services to the Corporation. Alegana is controlled
by Mr. John Zorbas. The consulting fees paid to Alegana are for the services Mr. Zorbas provides as
President, which includes, but is not limited to, managing the capital structure and current investment
portfolio of the Corporation. In accordance with the consulting agreement, Alegana is to receive $220,000
per year for the services provided to the Corporation by John Zorbas. Alegana may receive, at the sole
discretion of the board of directors, a performance bonus of up to 400% of the annual consulting fee payable
by the Corporation to Alegana, Upon termination of Alegana by the Corporation without cause or
termination following a change of control, the Corporation is obligated to pay Alegana: (a) 1.5 times
Alegana’s annual consulting fee; and (b) an amount equal to 1.5 times the amount of all bonuses John
Zorbas received for the most recent calendar year ended prior to the termination date or 2 times the amount
of Alegana’s annual consulting fee should John Zorbas not have received a bonus for the most recent
calendar year ended prior to the termination date. Upon termination of Alegana under any other
circumstances, the Corporation is not obligated to pay Alegana any penalty.

The Corporation does not have a written consulting agreement or employment agreement with any
other Named Executive.

Summary of Stock Option Plan

The shareholders of the Corporation approved the Corporation’s incentive stock option plan (the
“Option Plan”) on June 26, 2007 and re-confirmed such approval on June 18, 2008, June 30, 2009, June 23
2010, June 24, 2011, September 28, 2012, July 24, 2014 and December 16, 2016. The number of Common



Shares reserved for issuance under the Option Plan may not exceed 10% of the total number of Common
Shares issued and outstanding from time to time. As of March 31, 2017, an aggregate of 167,141,342
Common Shares were issued and outstanding. As at March 31, 2017, there were no outstanding stock
options under the Option Plan and 16,714,134 stock options remained eligible for issuance under the Option
Plan.

The purpose of the Option Plan is to attract, retain and motivate persons as key service providers
to the Corporation and to advance the interests of the Corporation by providing such persons with the
opportunity, through share options, to acquire a proprietary interest in the Corporation and benefit from its
growth. The options are non-assignable and may be granted for a term not exceeding five years.

Options may be granted under the Option Plan only to directors, officers, employees and other
service providers subject to the rules and regulations of applicable regulatory authorities and any Canadian
stock exchange upon which the Common Shares may be listed or may trade from time to time. The number
of Common Shares reserved for issue to any one person pursuant to the Option Plan within any one year
period may not exceed 5% of the issued and outstanding Common Shares. The maximum number of
Common Shares which may be reserved for issuance to insiders under the Option Plan, any other employee
stock option plans or options for services is 10% of the aggregate number of issued and outstanding
Common Shares at the date of grant (on a non-diluted basis). The maximum number of Common Shares
which may be issued to insiders under the Option Plan, together with any previously established or proposed
share compensation arrangements, within any one year period, is 10% of the aggregate number of issued
and outstanding Common Shares. The maximum number of Common Shares which may be issued to any
insider and his or her associates under the Option Plan, together with any previously established or proposed
share compensation arrangements, within any one year period, is 5% of the aggregate number of issued and
outstanding Common Shares at the date of grant (on a non-diluted basis). The maximum number of
Common Shares which may be granted to any consultant under the Option Plan, any other employee stock
option plans or options for services, within any one year period, is 2% of the aggregate number of issued
and outstanding Common Shares at the date of grant (on a non-diluted basis). The maximum number of
Common Shares which may be granted to any “investor relations person” under the Option Plan, any other
employee stock option plans or options for services, within any one year period, is 2% of the aggregate
number of issued and outstanding Common Shares at the date of grant (on a non-diluted basis).

The exercise price of options issued may not be less than the market value of the Common Shares
at the time the option is granted, subject to any discounts permitted by applicable legislative and regulatory
requirements.

Compensation of Directors

No salary or other remuneration has been paid to any current director of the Issuer.
Following the Listing, no directors shall receive cash remuneration, however, reasonable out of
pocket expenses to attend meetings of the Board of Directors, committees of the Board of Directors
or meetings of the shareholders of the Issuer may be reimbursed up to US$5,000.

It is anticipated that the Issuer will obtain customary liability insurance for the benefit of its
directors and officers.

Directors’ and Officers’ Insurance
The Corporation does not maintain directors and officers liability insurance.

Indebtedness of Management and Directors



No present or former officer or director of the Corporation or associate thereof is indebted to the
Corporation or any subsidiary at the date hereof.

Interest of Informed Persons in Material Transactions

No director or officer of the Corporation, proposed nominee for election as a director of the
Corporation, principal shareholder of the Corporation or any associate or affiliate of the foregoing has had
any material interest, direct or indirect, in any transaction since the commencement of the Corporation's
last financial year or in any proposed transaction, which, in either case, has materially affected or will
materially affect the Corporation or any of its subsidiaries other than as disclosed elsewhere in this Circular
or in a prior information circular.

Interest of Certain Persons in Matters to be Acted Upon
No director or officer of the Corporation since the commencement of the Corporation's last
financial year, no proposed nominee for election as a director of the Corporation and no associate or affiliate
of any of the foregoing, has any material interest, direct or indirect, in any matter to be acted upon other
than as disclosed under the heading "Particulars of Matters to be Acted Upon".
PARTICULARS OF MATTERS TO BE ACTED UPON

ANNUAL BUSINESS

Election of Directors

At the Meeting, shareholders will be asked to elect four (4) directors (the “Nominees™). The
following table provides the names of the Nominees and information concerning them. Shareholders may
vote for all of the Nominees, some of them and withhold for others, or withhold from all of them. The
persons in the enclosed form of proxy intend to vote for the election of the Nominees. Management does
not contemplate that any of the Nominees will be unable to serve as a director. Each director will hold office
until the next annual meeting or until his successor is duly elected unless his office is earlier vacated in
accordance with the by-laws.

Number® and

Name, Municipality of Principal Occupation or Percentage of
Residence®, Employment During the Past Issuer Shares
Position(s) with Issuer Five Years Director since Held @
Henry Kloepper CEO of Corporation and December 0
CEOQ, Director entrepreneur 2013 0%

Toronto, Ontario

Alexander Dementev

Director Freelance Geophysics December 0

Toronto, Ontario Researcher 2016 0%
Kyle Appleby Chartered Professional July 2014 0

Director Accountant providing CFO

0
Toronto, Ontario services to public companies 0%




Number® and
Name, Municipality of Principal Occupation or Percentage of
Residence®, Employment During the Past Issuer Shares
Position(s) with Issuer Five Years Director since Held ©
John Zorbas® President of the Issuer and N/A 2,450,00
President entrepreneur o
Toronto, Ontario 1.5%

1. The information as to municipality of residence and principal occupation, not being within the knowledge of the Issuer,
has been furnished by the respective directors and officers individually.

2. The information as to shares beneficially owned or over which a director or officer exercises control or direction, not
being within the knowledge of the Issuer, has been furnished by the respective directors and officers individually.

3. The terms of each director of the Issuer will expire at the Issuer’s next annual general meeting or until a successor is duly
elected or appointed, unless his office is earlier vacated in accordance with the Issuer’s Articles and applicable.

4. All of Mr. Zorbas’ Issuer Shares are held by Alegana Enterprises Ltd., a corporation controlled by Mr. Zorbas.

IF ANY OF THE ABOVE NOMINEES IS FOR ANY REASON UNAVAILABLE TO SERVE
AS A DIRECTOR, PROXIES IN FAVOUR OF MANAGEMENT WILL BE VOTED FOR ANOTHER
NOMINEE IN THEIR DISCRETION UNLESS THE SHAREHOLDER HAS SPECIFIED IN THE
PROXY THAT THEIR SHARES ARE TO BE WITHHELD FROM VOTING IN THE ELECTION OF
DIRECTORS.

None of the Nominees is as at the date of the Circular, or has been within the 10 years before the
date of this circular, a director, chief executive officer or chief financial officer of any company, including
any personal holding company of such director, chief executive officer or chief financial officer, that was
subject to an order that was issued while that person was acting in that capacity, or was subject to an order,
that was issued after the director or executive 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 such
capacity.

None of the Nominees is as at the date of this Circular, or has been within the 10 years before the
date of this circular, a director or executive officer of any company, including any personal holding
company of such director or executive officer, that while that person was acting in that capacity or within
a year of that person ceasing to act in that capacity became bankrupt, made a proposal under any legislation
relating to bankruptcy or insolvency or was subject to or instituted any proceedings, arrangement or
compromise with creditors or had a receiver, receiver manager or trustee appointed to hold the assets of
such company.

No Nominee has within the 10 years before the date of this Circular, become bankrupt, made a
proposal under any legislation relating to bankruptcy or insolvency, or become subject to or instituted any
proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or trustee
appointed to hold the assets of such individual.

No Nominee has been the subject of any penalties or sanctions imposed by a court relating to
Canadian securities legislation or by a Canadian securities regulatory authority or has entered into a
settlement agreement with a securities regulatory authority, or has been subject to any other penalties or
sanctions imposed by a court or regulatory body that would be likely to be considered important to a
reasonable investor in making an investment decision.



Reappointment of Auditors

Unless such authority is withheld, the persons named in the accompanying proxy intend to vote for
the reappointment of MNP LLP, Chartered Accountants, Toronto, Ontario, as auditors of the Corporation
for the year ending March 31, 2015, and to authorize the directors to fix their remuneration.

SPECIAL BUSINESS

Ratification of Stock Option Plan

The Option Plan is described above under the heading "Stock Option Plan". The Option Plan does
not specify a fixed and specific maximum number of shares that may be reserved for issuance thereunder
(rather 10% of the number of common shares that may be outstanding from time to time) and is considered
to be a “rolling” stock option plan.

At the Meeting, shareholders will be asked to consider, and if thought fit, approve an ordinary
resolution to ratify the Option Plan. The full text of the resolution is set out below. In order to be passed,
the resolution requires the approval of a majority of the votes cast thereon by shareholders of the
Corporation present in person or represented by proxy at the Meeting. The directors of the Corporation
unanimously recommend that shareholders vote in favour of the Option Plan ratification resolution.

“BE IT RESOLVED THAT the 10% “rolling” stock option plan of the Corporation be and the same is
hereby ratified and confirmed.”

IT ISINTENDED THAT THE SHARES REPRESENTED BY PROXIES IN FAVOUR OF
MANAGEMENT NOMINEES WILL BE VOTED IN FAVOUR OF THE ABOVE RESOLUTION.

The Board proposes to reduce the number of Common Shares of the Corporation in order to
increase its flexibility with respect to potential business transactions, including any equity financings, if
determined by the Corporation to be necessary. Shareholders are being asked to consider and, if thought fit,
to pass the special resolution authorizing the Board, in its sole discretion, to consolidate the Common Shares
on the basis of one (1) new Common Share for up to twenty (20) old Common Shares (the “Consolidation”)
and amending the Corporation’s articles accordingly. Notwithstanding approval of the Consolidation by
shareholders, the Board of Directors may, in its sole discretion, revoke this special resolution, and abandon
the Consolidation without further approval or action by or prior notice to shareholders.

Prior to making any amendment to effect the consolidation of Common Shares, the Corporation
shall first be required to obtain any and all applicable regulatory and relevant approvals from the Canadian
Securities Exchange. The Board believes shareholder approval of a maximum potential Consolidation
Ratio (rather than a single consolidation ratio) of one post-Consolidation Common Shares for up to twenty
pre-Consolidation Common Shares provides the Board with flexibility to achieve the desired results of the
Consolidation. If this special resolution is approved, the Consolidation will be implemented, if at all, only
upon a determination by the Board that the Consolidation is in the best interests of the Corporation and its
shareholders at that time. In connection with any determination to implement a Consolidation, the
Corporation's Board will set the timing for such a consolidation and select the specific ratio from within the
range for a ratio set forth in the special resolution.

Certain Risks Associated with the Consolidation

There can be no assurance that the total market capitalization of the Corporation’s Common Shares (the
aggregate value of all Common Shares at the then market price) immediately after the Consolidation will



be equal to or greater than the total market capitalization immediately before the Consolidation. In addition,
there can be no assurance that the per-share market price of the Common Shares following the
Consolidation will be higher than the per share market price immediately before the Consolidation or equal
or exceed the direct arithmetical result of the Consolidation. In addition, a decline in the market price of the
Common Shares after the Consolidation may result in a greater percentage decline than would occur in the
absence of a Consolidation and the liquidity of the Common Shares could be adversely affected. There can
be no assurance that, if the Consolidation is implemented, the margin terms associated with the purchase
of Common Shares will improve or that the Corporation will be successful in receiving increased attention
from institutional investors.

Principal Effects of the Consolidation

As of December 15, 2017, the Corporation had 319,241,342 Common Shares issued and outstanding.
Following the completion of the proposed Consolidation, the number of Common Shares of the Corporation
issued and outstanding will depend on the ratio selected by the Corporation’s Board. The following table
sets out the appropriate number of Common Shares that would be outstanding as a result of the
Consolidation at the ratios suggested below.

Table — Consolidation Ratio

Proposed Consolidation Ratio®” Approximate Number of Outstanding Shares
(Post Consolidation)®’
1 for 20 15,962,067
1for 15 21,282,756
1for 10 31.924,134
1for8 39,905,168
1for5 63,848,268
1for2 159,620,671

Notes:

1. The Ratios above are for information purposes only and are not indicative of the actual ratio that may be adopted by the
Board of Directors to effect the Consolidation.

2. Based on the outstanding number of Common Shares as at December 15, being 319,241,342
Tax Effect

The Consolidation will not give rise to a capital gain or loss under the Income Tax Act (Canada) for a
shareholder who holds such Common Shares as capital property. The adjusted cost base to the shareholder
of the new Common Shares immediately after the consolidation will be equal to the aggregate adjusted cost
base to the shareholder of the old Common Shares immediately before the Consolidation.

Notice of Consolidation and Letter of Transmittal
If the Corporation effects the Consolidation, a letter of transmittal will be mailed to the shareholders. This

letter of transmittal which will need to be duly completed and submitted by any shareholder wishing to
receive share certificates representing the post-Consolidation Common Shares to which he, she or it is



entitled if the Corporation completes the Consolidation. This letter of transmittal can be used for the purpose
of surrendering certificates representing the currently outstanding Common Shares to the Corporation’s
registrar and transfer agent in exchange for new share certificates representing whole post-Consolidation
Common Shares of the Corporation. After the Consolidation, current issued share certificates representing
pre-Consolidation Common Shares of the Corporation will (i) not constitute good delivery for the purposes
of trades of post-Consolidation Common Shares; and (ii) be deemed for all purposes to represent the number
of post-Consolidation Common Shares to which the Shareholder is entitled as a result of the Consolidation.
No delivery of a new certificate to a Shareholder will be made until the Shareholder has surrendered his,
her or its current issued certificates.

No letter of transmittal until will be sent until the Corporation announces by press release that the
Consolidation will become effective. The press release will contain instructions as to when the existing
share certificates and the letter of transmittal are to be mailed to shareholders and sent to TSX Trust
Company, the Corporation’s registrar and transfer agent.

Fractional Shares

No fractional common shares of the Corporation will be issued upon the Consolidation. All fractions of
post-Consolidation shares will be rounded to the next lowest whole number if the first decimal place is less
than five and rounded to the next highest whole number if the first decimal place is five or greater.

Percentage Shareholdings

The Consolidation will not affect any shareholder’s percentage ownership in the Corporation, even though
such ownership will be represented by a smaller number of Common Shares. Instead, the Consolidation
will reduce proportionately the number of Common Shares held by all shareholders.

Implementation

The implementation of the special resolution is conditional upon the Corporation obtaining the necessary
regulatory consents. The special resolution provides that the Board is authorized, in its sole discretion, to
determine not to proceed with the proposed Consolidation, without further approval of the Corporation's
shareholders. In particular, the Board of Directors may determine not to present the special resolution to
the Meeting or, if the special resolution is presented to the Meeting and approved, may determine after the
meeting not to proceed with completion of the proposed Consolidation and filing the articles of amendment.
If the Board does not implement the Consolidation within 36 months of the Meeting, the authority granted
by the special resolution to implement the Consolidation on these terms would lapse and be of no further
force or effect.

Effect on Non-registered Shareholders

Non-registered shareholders holding their Common Shares through a bank, broker or other nominee should
note that such banks, brokers or other nominees may have different procedures for processing the
Consolidation than those that will be put in place by the Corporation for registered shareholders. If you
hold your Common Shares with such a bank, broker or other nominee and if you have any questions in this
regard, you are encouraged to contact your nominee.

At the Meeting, the Shareholders will be asked to pass a special resolution, with or without amendment, to
approve the Consolidation. The following is the text of the resolution to be considered by the Shareholders
at the meeting:



“BE IT RESOLVED THAT:

1. The Corporation be and is hereby authorized to consolidate the issued and outstanding Common
Shares in the capital of the Corporation on the basis of one (1) new Common Share for up to every
twenty (20) Common Shares presently issued and outstanding (the “Consolidation”) and amend
the Corporation’s Articles accordingly;

2. the Board of Directors are hereby authorized to determine the ratio for the Consolidation within the
range set out in the Table entitled — “Consolidation Ratio” of the management information circular
dated December 15, 2017;

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 or otherwise all such deeds,
documents, instruments and assurances as in his opinion may be necessary or desirable to give
effect to the foregoing resolutions, including, without limitation, prepare and file Articles of
Amendment for the Corporation to effect the Consolidation or make any changes required by the
Canadian Securities Exchange or applicable securities regulatory authorities; and

4. notwithstanding the passing of this special resolution by the shareholders of the Corporation, the
directors of the Corporation are hereby authorized and empowered without further notice to or
approval of the Shareholders of the Corporation not to proceed with the Consolidation or to revoke
this resolution at any time prior to the Consolidation becoming effective.”

Unless such authority is withheld, the persons named in the enclosed Proxy intend to vote FOR the
resolution authorizing and approving the Consolidation. In order to be approved, the special
resolution must be passed by at least 66 and 2/3% of the votes cast by shareholders at the Meeting in
person or by proxy.

IT ISINTENDED THAT THE SHARES REPRESENTED BY PROXIES IN FAVOUR OF
MANAGEMENT NOMINEES WILL BE VOTED IN FAVOUR OF THE ABOVE RESOLUTION.

*x % k% % k% k% * k% k% *k * * k% * %

Audit Committee and Relationship with Auditor

The Audit Committee is responsible for monitoring the Corporation’s systems and procedures for
financial reporting and internal control, reviewing certain public disclosure documents and monitoring the
performance and independence of the Corporation’s external auditors. The committee is also responsible
for reviewing the Corporation’s annual audited financial statements, unaudited quarterly financial
statements and management’s discussion and analysis of financial condition and results of operations for
both annual and interim financial statements prior to their approval by the full board of directors.

The Audit Committee’s charter sets out its responsibilities and duties, qualifications for
membership, procedures for committee member removal and appointment and reporting to the board of
directors. A copy of the audit committee charter can be found at Schedule “” to this management
information circular or can be obtained by a shareholder upon request without charge from the Corporation
at Suite 4 King Street West, Suite 401, Toronto, Ontario M5H 1B6, telephone no. (416) 504-3978.

The Audit Committee is comprised of Mr. Kyle Appleby (Chair), Mr. Henry Kloepper and Mr.
Alex Dementev. Messrs. Appleby and D29,425mentev are considered to be “independent” for service on



the audit committee within the meaning of that term in National Instrument 52-110 Audit Committees (“NI
52-110”). Mr. Kloepper is not considered to be independent by virtue of serving as Chief Executive Officer
of the Corporation. All members of the audit committee are considered to be “financially literate” within
the meaning of that term in NI 52-110.

Relevant Education and Experience

Set out below is a description of the education and experience of each of the Corporation’s audit
committee members, which is relevant to the performance of his responsibilities as an audit committee
member.

Alexander Dementev, Director

Mr. Dementev is an independent geophysics researcher. He provides technological solutions and services
to companies in various industries including manufacturing, distribution and mining. Mr. Dementev holds
equivalent of Master Degree in Applied Physics from Rostov State University and Post Graduated Degree
in Analytical Chemistry from the Institute of Analytical Chemistry and Geo-Chemistry (both in Russian
Federation). Mr. Dementev is currently the Chief Technology Officer for Klimov Design Bureau, leading
several international hydrocarbons conversion projects. Mr. Dementev lives in Toronto, Canada.

Kyle Appleby, Director

Mr. Appleby is a member of the Chartered Professional Accountants of Canada and Ontario, and President
and Chief Executive of CFO Advantage Inc., a company that provides CFO, and other financial accounting
and compliance services to companies in various industries including junior mining, manufacturing and
distribution. Mr. Appleby is currently CFO of a number of reporting issuers in Canada. Mr. Appleby lives
in Toronto, Canada.

Henry Kloepper, Chief Executive Officer and Director

Mr. Kloepper is currently Chief Executive Officer of Frontier Lithium Inc. and has worked in investment
banking and structured finance throughout a 30 year career. He has a rounded knowledge of the capital
markets, strategic growth and investments. In the past, Mr. Kloepper has worked in executive positions
with JP Morgan, Citibank, Bank of America, and North American Trust in Canada, the US and Europe.
Currently, Mr. Kloepper is a director of a number of public companies listed in Canada and the U.S., which
are involved in consumer finance, merchant banking, manufacturing and distribution. His responsibilities
range from lead independent director to chairing audit/compensation committees. Notable directorships
include: Award Capital (Spot Coffee - food and beverage), National Construction, Mogul Energy (Qil and
Gas), DealNet Capital (Consumer finance/merchant banking), Gilla Inc. (E cigarette
manufacturer/distribution), Sofit Mobile (App. and technology incubator), and Pacific Software Inc. (Metal
Fabrication).

Pre-Approval Policies and Procedures

The Audit Committee’s charter sets out responsibilities regarding the provision of non-audit
services by the Corporation’s external auditors. This policy encourages consideration of whether the
provision of services other than audit services is compatible with maintaining the auditor’s independence
and requires Audit Committee pre-approval of permitted audit and audit-related services.



External Auditor Service Fees
Audit Fees

The aggregate audit fees billed by the Corporation’s external auditors for the year ended March 31,
2017 were $29,425 and fees for the year ended March 31, 2016 were $32,100. The audit fees relate to the
audit of financial statements.

Audited-Related Fees

There were no other audit-related fees billed by the Corporation’s external auditors for the years
ended March 31, 2016 and 2017.

Tax Fees

The aggregate tax fees in respect of tax compliance, tax advice and tax planning billed by the
Corporation’s external auditors for the year ended March 31, 2017 were $$9.095 (March 31, 2016 —
$3,745).

All Other Fees

There were no other fees billed by the Corporation’s external auditors for the years ended March
31, 2016 and 2017.

Exemption

The Corporation is relying upon the exemption in section 6.1 of NI 52-110 in respect of the
composition of its audit committee and in respect of its reporting obligations under NI 52-110. Among
other things, this exemption exempts a “venture issuer” from the requirement for all members of its audit
committee to be independent, as would otherwise be required by NI 52-110.

Corporate Governance
General

Effective June 30, 2005, National Instrument 58-101 Disclosure of Corporate Governance
Practices (“NI 58-101") and National Policy 58-201 Corporate Governance Guidelines (“NP 58-201”)
were adopted in each of the provinces and territories of Canada. NI 58-101 requires issuers to disclose
annually the corporate governance practices that they have adopted. NP 58-201 provides guidance on
corporate governance practices.

The board of directors of the Corporation believes that good corporate governance improves
corporate performance and benefits all shareholders. The Canadian Securities Administrators (the “CSA”)
have adopted NP 58-201, which provides non-prescriptive guidelines on corporate governance practices
for reporting issuers such as the Corporation. In addition, the CSA has implemented Form 58-101F2 under
NP 58-101 which prescribes the disclosure required to be made by the Corporation about its corporate
governance practices. This section sets out the Corporation's approach to corporate governance and
addresses the Corporation's compliance with NI 58-101.



Board of Directors

Directors are considered to be independent if they have no direct or indirect material relationship
with the Corporation. A “material relationship” is a relationship which could, in the view of the board, be
reasonably expected to interfere with the exercise of a director's independent judgment.

Management has been delegated the responsibility for meeting defined corporate objectives,
implementing approved strategic and operating plans, carrying on the Corporation's business in the ordinary
course, managing cash flow, evaluating new business opportunities, recruiting staff and complying with
applicable regulatory requirements. The board facilitates its independent supervision over management by
reviewing and approving long-term strategic, business and capital plans, material contracts and business
transactions, and all debt and equity financing transactions. Through its audit committee, the board
examines the effectiveness of the Corporation's internal control processes and management information
systems. With the assistance of its compensation committee, the board reviews executive compensation and
recommends stock option grants.

The independent members of the board currently are currently Alex Dementev and Kyle Appleby.
The sole non-independent director is Henry Kloepper by virtue of his present service as an executive officer
of the Corporation. A majority of the board is therefore currently independent. However, John Zorbas is
the President of the Corporation and, if he is elected as a director, he will not be an independent director.
Accordingly, if John Zorbas is elected as a director 50% of the board will be comprised of independent
directors

Orientation and Continuing Education

The board does not have a formal orientation or education program for its members. The board’s
continuing education is typically derived from information provided by the Corporation's legal counsel on
recent developments in relevant corporate governance and securities’ law matters.

Ethical Business Conduct

The board has not adopted specific guidelines or attempted to quantify or stipulate steps to
encourage and promote a culture of ethical business conduct. The board has found that the fiduciary duties
placed on individual directors by the Corporation’s governing corporate legislation and the common law
and the restrictions placed by applicable corporate legislation on an individual director’s participation in
decisions of the board in which the director has an interest have been sufficient to ensure that the board
operates independently of management and in the best interests of the Corporation.

Nomination of Directors

The recruitment of new directors would generally be made by recommendations made by existing
directors and shareholders. The Corporation does not have a nominating committee. Prior to standing for
election, new nominees to the board would be reviewed by the entire board.
Compensation

Non-executive directors of the Corporation do not receive any fees for service on the board but are
entitled to reimbursement of out-of-pocket expenses incurred in connection with their duties and are eligible

to participate in the Corporation’s stock option plan.

Other Board Committees



The Corporation has no board committees other than the audit committee.
Assessments

Currently the board takes responsibility for monitoring and assessing its effectiveness as a whole,
and the performance of its committees and individual directors, including reviewing the board’s decision-

making processes and the quality of information provided by management.

Additional Information and Availability of Documents

Additional information relating to the Corporation can be found on SEDAR at www.sedar.com.
Financial information is provided in the Corporation's financial statements for its most recently completed
financial year. Copies of the following documents are available without charge to shareholders upon written
request to the President of the Corporation at 4 King Street West, Suite 401, Toronto, Ontario M5H 1B6:

1. the financial statements for the year ended March 31, 2017, together with the accompanying report
of the auditor;

2. the Stock Option Plan; and

3. this Circular.

* k*k kX * k¥ ¥k * * * * k* * % * %

The contents and sending of this Circular have been approved by the board of directors of the
Corporation.

DATED as of the 15" day of December,2017.
BY ORDER OF THE BOARD OF DIRECTORS
(signed) “John Zorbas”

John Zorbas
President



SCHEDULE “A”

CHARTER OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

1. PURPOSE

The Audit Committee (the “Committee”) is appointed by the Board of Directors (the “Board”) of NWT

Uranium Corp. (the “Corporation”) to assist the Board in fulfilling its oversight responsibilities relating to

financial accounting and reporting process and internal controls for the Corporation. The Committee’s primary

duties and responsibilities are to:

conduct such reviews and discussions with management and the external auditors relating to the
audit and financial reporting as are deemed appropriate by the Committee;

assess the integrity of internal controls and financial reporting procedures of the Corporation and
ensure implementation of such controls and procedures

ensure that there is an appropriate standard of corporate conduct including, if necessary, adopting a
corporate code of ethics for senior financial personnel;

review the quarterly and annual financial statements and management’s discussion and analysis of
the Corporation’s financial position and operating results and report thereon to the Board for
approval of same;

select and monitor the independence and performance of the Corporation’s external auditors,
including attending at private meetings with the external auditors and reviewing and approving all
renewals or dismissals of the external auditors and their remuneration; and provide oversight to
related party transactions entered into by the Corporation.

The Committee has the authority to conduct any investigation appropriate to its responsibilities, and it may

request the external auditors as well as any officer of the Corporation, or outside counsel for the Corporation,

to attend a meeting of the Committee or to meet with any members of, or advisors to, the Committee. The

Committee shall have unrestricted access to the books and records of the Corporation and has the authority

to retain, at the expense of the Corporation, special legal, accounting, or other consultants or experts to

assist in the performance of the Committee’s duties.

The Committee shall review and assess the adequacy of this Charter annually and submit any proposed

revisions to the Board for approval.

In fulfilling its responsibilities, the Committee will carry out the specific duties set out in Part IV of this

Charter.

2. AUTHORITY OF THE AUDIT COMMITTEE

The Committee shall have the authority to:

(@)
(b)

engage independent counsel and other advisors as it determines necessary to carry out its duties;

set and pay the compensation for advisors employed by the Committee; and



(©)

communicate directly with the internal and external auditors.

COMPOSITION AND MEETINGS

(@)

(b)

(©)

(d)

(€)

()

)

(h)

(i)

)

(k)

The Committee and its membership shall meet all applicable legal, regulatory and listing
requirements, including, without limitation, those of the Ontario Securities Commission (“OSC”),
the Canadian Securities Exchange, the Business Corporations Act (Ontario) and all applicable
securities regulatory authorities.

The Committee shall be composed of three or more directors as shall be designated by the Board
from time to time. The members of the Committee shall appoint from among themselves a member
who shall serve as Chair.

A majority of the members of the Committee shall be “independent” and shall be “financially
literate” (as each such term is defined in Multilateral Instrument 52-110).

The Committee shall meet at least quarterly, at the discretion of the Chair or a majority of its
members, as circumstances dictate or as may be required by applicable legal or listing requirements.
A minimum of two and at least 50% of the members of the Committee present either in person or
by telephone shall constitute a quorum.

If within one hour of the time appointed for a meeting of the Committee, a quorum is not present,
the meeting shall stand adjourned to the same hour on the next business day following the date of
such meeting at the same place. If at the adjourned meeting a quorum as hereinbefore specified is
not present within one hour of the time appointed for such adjourned meeting, such meeting shall
stand adjourned to the same hour on the second business day following the date of such meeting at
the same place. If at the second adjourned meeting a quorum as hereinbefore specified is not present,
the quorum for the adjourned meeting shall consist of the members then present.

If and whenever a vacancy shall exist, the remaining members of the Committee may exercise all
of its powers and responsibilities so long as a quorum remains in office.

The time and place at which meetings of the Committee shall be held, and procedures at such
meetings, shall be determined from time to time by the Committee. A meeting of the Committee
may be called by letter, telephone, facsimile, email or other communication equipment, by giving
at least 48 hours notice, provided that no notice of a meeting shall be necessary if all of the members
are present either in person or by means of conference telephone or if those absent have waived
notice or otherwise signified their consent to the holding of such meeting.

Any member of the Committee may participate in the meeting of the Committee by means of
conference telephone or other communication equipment, and the member participating in a meeting
pursuant to this paragraph shall be deemed, for purposes hereof, to be present in person at the
meeting.

The Committee shall keep minutes of its meetings which shall be submitted to the Board. The
Committee may, from time to time, appoint any person who need not be a member, to act as a
secretary at any meeting.

The Committee may invite such officers, directors and employees of the Corporation and its
subsidiaries as the Committee may see fit, from time to time, to attend at meetings of the Committee.

Any matters to be determined by the Committee shall be decided by a majority of votes cast at a
meeting of the Committee called for such purpose. Actions of the Committee may be taken by an
instrument or instruments in writing signed by all of the members of the Committee, and such
actions shall be effective as though they had been decided by a majority of votes cast at a meeting



of the Committee called for such purpose. All decisions or recommendations of the Committee shall
require the approval of the Board prior to implementation.

The Committee members will be elected annually at the first meeting of the Board following the annual

general meeting of shareholders.
RESPONSIBILITIES

4.

(@)

Financial Accounting and Reporting Process and Internal Controls

(i)

(i)

(iii)

(iv)

v)

(vi)

(vii)

(viii)

(ix)

The Committee shall review the annual audited financial statements to satisfy itself that
they are presented in accordance with applicable generally accepted accounting principles
(“GAAP”) and report thereon to the Board and recommend to the Board whether or not
same should be approved prior to their being filed with the appropriate regulatory
authorities. The Committee shall also review the interim financial statements. With respect
to the annual audited financial statements, the Committee shall discuss significant issues
regarding accounting principles, practices, and judgments of management with
management and the external auditors as and when the Committee deems it appropriate to
do so. The Committee shall satisfy itself that the information contained in the annual
audited financial statements is not significantly erroneous, misleading or incomplete and
that the audit function has been effectively carried out.

The Committee shall review any internal control reports prepared by management and the
evaluation of such report by the external auditors, together with management’s response.

The Committee shall be satisfied that adequate procedures are in place for the review of
the Corporation’s public disclosure of financial information extracted or derived from the
Corporation’s financial statements, management’s discussion and analysis and interim
earnings press releases, and periodically assess the adequacy of these procedures.

The Committee shall review management’s discussion and analysis relating to annual and
interim financial statements and any other public disclosure documents, including interim
earnings press releases, that are required to be reviewed by the Committee under any
applicable laws before the Corporation publicly discloses this information.

The Committee shall meet no less frequently than annually with the external auditors and
the Chief Financial Officer or, in the absence of a Chief Financial Officer, with the officer
of the Corporation in charge of financial matters, to review accounting practices, internal
controls and such other matters as the Committee, Chief Financial Officer or, in the absence
of a Chief Financial Officer, the officer of the Corporation in charge of financial matters,
deem appropriate.

The Committee shall inquire of management and the external auditors about significant
risks or exposures, both internal and external, to which the Corporation may be subject,
and assess the steps management has taken to minimize such risks.

The Committee shall review the post-audit or management letter containing the
recommendations of the external auditors and management’s response and subsequent

follow-up to any identified weaknesses.

The Committee shall ensure that there is an appropriate standard of corporate conduct
including, if necessary, adopting a corporate code of ethics for senior financial personnel.

The Committee shall establish procedures for:



(A) the receipt, retention and treatment of complaints received by the Corporation
regarding accounting, internal accounting controls or auditing matters; and

(B) the confidential, anonymous submission by employees of the Corporation of
concerns regarding questionable accounting or auditing matters.

(x) The Committee shall provide oversight to related party transactions entered into by the
Corporation.

5. Independent Auditors

€)] The Committee shall recommend to the Board the external auditors to be nominated, shall set the
compensation for the external auditors, provide oversight of the external auditors and shall ensure
that the external auditors report directly to the Committee.

(b) The Committee shall be directly responsible for overseeing the work of the external auditors,
including the resolution of disagreements between management and the external auditors regarding
financial reporting.

(© The Committee shall pre-approve all audit and non-audit services not prohibited by law to be
provided by the external auditors in accordance with this Charter.

(d) The Committee shall monitor and assess the relationship between management and the external
auditors and monitor, support and assure the independence and objectivity of the external auditors.

(e) The Committee shall review the external auditors’ audit plan, including the scope, procedures and
timing of the audit.

()] The Committee shall review the results of the annual audit with the external auditors, including
matters related to the conduct of the audit.

(9) The Committee shall obtain timely reports from the external auditors describing critical accounting
policies and practices, alternative treatments of information within GAAP that were discussed with
management, their ramifications, and the external auditors’ preferred treatment and material written
communications between the Corporation and the external auditors.

(h) The Committee shall review fees paid by the Corporation to the external auditors and other
professionals in respect of audit and non-audit services on an annual basis.

(M The Committee shall review and approve the Corporation’s hiring policies regarding partners,
employees and former partners and employees of the present and former auditors of the Corporation.

()] The Committee shall monitor and assess the relationship between management and the external

auditors and monitor and support the independence and objectivity of the external auditors.

Other Responsibilities

The Committee shall perform any other activities consistent with this Charter and governing law, as the

Committee or the Board deems necessary or appropriate.

Procedures for Receipt of Complaints and Submissions Relating to Accounting Matters

The Corporation shall inform employees on the Corporation’s intranet, if there is one, or via a
newsletter or e-mail that is disseminated to all employees at least annually, of the officer (the
“Complaints Officer”) designated from time to time by the Committee to whom complaints and



submissions can be made regarding accounting, internal accounting controls or auditing matters or
issues of concern regarding questionable accounting or auditing matters.

The Complaints Officer shall be informed that any complaints or submissions so received must be
kept confidential and that the identity of employees making complaints or submissions shall be kept
confidential and shall only be communicated to the Committee or the Chair of the Committee.

The Complaints Officer shall be informed that he or she must report to the Committee as frequently
as such Complaints Officer deems appropriate, but in any event no less frequently than on a quarterly
basis prior to the quarterly meeting of the Committee called to approve interim and annual financial
statements of the Corporation.

Upon receipt of a report from the Complaints Officer, the Committee shall discuss the report and
take such steps as the Committee may deem appropriate.

The Complaints Officer shall retain a record of a complaint or submission received for a period of
six years following resolution of the complaint or submission.

Procedures for Approval of Non-Audit Services

6. The Corporation’s external auditors shall be prohibited from performing for the Corporation the following
categories of non-audit services:

€)) bookkeeping or other services related to the Corporation’s accounting records or financial
statements;
(b) financial information systems design and implementation;
(© appraisal or valuation services, fairness opinion or contributions-in-kind reports;
(d) actuarial services;
(e internal audit outsourcing services;
U] management functions;
(9) human resources;
(h) broker or dealer, investment adviser or investment banking services;
(i) legal services;
M expert services unrelated to the audit; and
() any other service that the Canadian Public Accountability Board determines is impermissible.
7. In the event that the Corporation wishes to retain the services of the Corporation’s external auditors for tax

compliance, tax advice or tax planning, the Chief Financial Officer of the Corporation shall consult with the

Chair of

the Committee, who shall have the authority to approve or disapprove on behalf of the Committee,

such non-audit services. All other non-audit services shall be approved or disapproved by the Committee as

a whole.



8.

The Chief Financial Officer of the Corporation shall maintain a record of non-audit services approved by the
Chair of the Committee or the Committee for each fiscal year and provide a report to the Committee no less
frequently than on a quarterly basis.
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