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MOUNTAIN VALLEY MD HOLDINGS INC.
NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that the annual general meeting (the “Meeting”) of holders (the “Shareholders”) of
common shares of Mountain Valley MD Holdings Inc. (“MVMD” or the “Company”) will be held on September
29™ 2022, at 11:30 a.m. EST by video conference as further described below and in the accompanying
management information circular dated August 25", 2022 (the “Circular”):

1. to receive the audited financial statements of the Company for the fiscal year ended March 31, 2022,
and the report of the auditors thereon;

2. to determine the number of directors and elect directors for the ensuing year;

3. to appoint PricewaterhouseCoopers LLP as the auditors of the Company for the ensuing year and to
authorize the Directors to fix their remuneration; and

4, to transact such other business, including amendments to the foregoing, as may properly come before
the Meeting or any adjournment or adjournments thereof.

This Notice of Meeting (the “Notice”) is accompanied by the Circular and either a form of proxy for registered
Shareholders or a voting instruction form for beneficial Shareholders (collectively, the “Meeting Materials”). The
nature of the business to be transacted at the Meeting is described in further detail in the accompanying Circular.
The Circular is deemed to form part of this Notice of Meeting.

INFORMATION ABOUT THE MEETING

ATTENDING THE MEETING - LINK TO ZOOM: The Meeting will be held by ZOOM video conference. The
following link leads to the registration page for the Meeting. Registration must be completed in order to attend
the Meeting and can be done at any time leading up to the Meeting. Shareholders will have an equal opportunity
to participate at the Meeting by video conference regardless of their geographic location.

mvmd.com/AGM

SHAREHOLDERS ARE STRONGLY ENCOURAGED TO VOTE ON THE MATTERS BEFORE THE
MEETING BY PROXY, BEFORE SEPTEMBER 27, 2022, 11:30AM ET.

The Board of Directors of the Company has fixed August 25, 2022, as the record date (the “Record Date”) for
the determination of shareholders entitled to receive notice of and to vote at the Meeting and at any adjournment
or postponement thereof. Each registered shareholder at the close of business on that date is entitled to receive
notice and to vote at the Meeting (in person [by video conference] or by proxy) in the circumstances set out in
the accompanying Information Circular.

VOTING YOUR SHARES: Prior to the Meeting (before the September 27", 2022, proxy cut-off), shareholders
may vote their common shares online, by phone, email, fax or by mail according to the directions on the form of
proxy or VIF, as applicable. Registered shareholders can use the enclosed form of proxy to vote in advance of
the Meeting. The form of proxy is also available under our profile on SEDAR at www.sedar.com.

If you are a registered shareholder and wish to vote by proxy, you may vote by mail, email, fax or online. Please
complete, date and sign the accompanying form of proxy and deliver it to the Company’s transfer agent, Odyssey
Trust Company. Whether you wish to vote on the internet, or if using any other method listed above, your
proxy must be received by Odyssey Trust Company no later than September 27", 2022, at 11:30 a.m.
(Eastern time), or, if the Meeting is adjourned or postponed, no later than 48 hours (excluding Saturdays,
Sundays and holidays in the Province of British Columbia) before any adjourned or postponed Meeting.
You must send your proxy to the Company’s transfer agent by either using the envelope provided or by mailing
the proxy to Odyssey Trust Company, Proxy Department, 350 — 409 Granville Street, Vancouver, British
Columbia, Canada V6C 1T2. You may vote by email at proxy@odysseytrust.com, Attention: Proxy Department


https://www.mountainvalleymd.com/agm?utm_medium=email&_hsmi=224358657&_hsenc=p2ANqtz-8tzlnvlPRjohcaFRosKktrbCr5Lum5cDnZMUDhiC0Mi63ynUga1M-PLPEceLwa3vK1Or6RuhzAGatxk9IjWi-VPzS9LQ&utm_content=224358657&utm_source=hs_email

or by fax to 1 (800) 517-4553. You may also vote on the internet by going to
https://login.odysseytrust.com/pxlogin and following the instructions. You will need your 12-digit control
number located on the form of proxy.

If you are a non-registered shareholder and received this Notice of Meeting and accompanying Circular and
materials through a broker, financial institution, participant, trustee or administrator of a self-administered
retirement savings plan, retirement income fund, education savings plan or other similar self-administered
savings or investment plan registered under the Income Tax Act (Canada), or a nominee of any of the foregoing
that holds your securities on your behalf (each, an “Intermediary”), please complete and return the materials in
accordance with the instructions provided to you by your Intermediary.

As voting at the Meeting will likely be by way of “show of hands” (or the equivalent by video conference options
available on the ZOOM platform), in the event that a ballot is required pursuant to the BCBCA during the Meeting,
ballots will be delivered to and collected from registered shareholders by way of email or other electronic means,
which may require a short delay during the Meeting or an adjournment on that topic until after the Meeting. As
such, voting in advance by proxy as described above is strongly encouraged

Dated at the City of Toronto, in the Province of Ontario, this 25" day of August 2022.

By order of the Board of Directors

“Dennis Hancock”

Dennis Hancock
President and Chief Executive Officer
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MANAGEMENT INFORMATION CIRCULAR AS
AT AND DATED AUGUST 25, 2022
(Unless otherwise noted)

This Information Circular (the “Circular”) is furnished in connection with the solicitation of proxies by the
management of Mountain Valley MD Holdings Inc. (the “Company”) for use at the annual general and special
meeting (the “Meeting”) of its holders of common shares to be held on Thursday, September 29", 2022, at the
time and place and for the purposes set forth in the accompanying notice of the Meeting.

In this Circular: references to “the Company”, “we” and “our”, refer to Mountain Valley MD Holdings Inc.;
“Common Shares” means common shares without par value in the capital of the Company and for the
avoidance of doubt exclude Class B Non-Voting Shares; “Beneficial Shareholders” means shareholders who
do not hold Common Shares in their own name; “Intermediaries” refers to brokers, investment firms, clearing
houses and similar entities that own securities on behalf of Beneficial Shareholders; references to attending the
Meeting or voting at the Meeting are deemed to include attending the meeting by video conference in accordance
with the instructions provided in the Notice of Meeting.

GENERAL PROXY INFORMATION

Solicitation of Proxies

The solicitation of proxies will be primarily by mail, but proxies may be solicited personally or by telephone by
directors, officers and regular employees of the Company. The Company will bear all costs of this solicitation.
The Company has arranged for Intermediaries to forward the meeting materials to beneficial owners of Common
Shares held as of record by those intermediaries and the Company may reimburse the Intermediaries for their
reasonable fees and disbursements in that regard.

Appointment of Proxyholder

The individuals named in the accompanying form of proxy (the “Proxy”) are officers and/or directors of the
Company. IF YOU ARE A SHAREHOLDER ENTITLED TO VOTE AT THE MEETING, YOUHAVE THE RIGHT
TO APPOINT A PERSON OR COMPANY OTHER THAN EITHER OF THE PERSONS DESIGNATED IN THE
PROXY, WHO NEED NOT BE A SHAREHOLDER, TO ATTEND AND ACT FOR YOU AND ON YOUR BEHALF
AT THE MEETING. YOU MAY DO SO EITHER BY STRIKING OUT THE NAMES OF MANAGEMENT’S
NOMINEES AND INSERTING THE NAME OF THAT OTHER PERSON IN THE BLANK SPACE PROVIDED IN
THE PROXY OR BY COMPLETING AND DELIVERING ANOTHER SUITABLE FORM OF PROXY. If your
Common Shares are held in physical form (i.e., paper form) and are registered in your name, then you are a
registered shareholder (“Registered Shareholder”). However, if, like most shareholders, you keep your
Common Shares in a brokerage account, then you are a Beneficial Shareholder. The manner for voting is
different for Registered Shareholders and Beneficial Shareholders.

Voting by Proxyholder

The Management Appointees named in the Proxy will vote or withhold from voting the Common Shares
represented thereby in accordance with your instructions on any ballot that may be called for. If you specify a
choice with respect to any matter to be acted upon, your Common Shares will be voted accordingly. The Proxy
confers discretionary authority on the Management Appointees named therein with respect to:

@) each matter or group of matters identified therein for which a choice is not specified, other than
the appointment of an auditor and the election of directors;



(b) any amendment to or variation of any matter identified therein; and
(© any other matter that properly comes before the Meeting.

In respect of a matter for which a choice is not specified in the Proxy, the Management Appointee acting
as a proxyholder will vote the Common Shares represented by the Proxy in favour of each matter
identified on the Proxy.

Notice and Access

The Company is not sending this Circular to registered or beneficial shareholders using “notice-and- access” as
defined under National Instrument 54-101 (“NI 54-101").

Registered Shareholders

Registered Shareholders are strongly encouraged to vote by Proxy in advance of the Meeting whether
or not they plan to attend the meeting (by video conference). The Company’s transfer agent, Odyssey
Trust Company, must receive the Proxy of Registered Shareholders no later than September 27", 2022,
at 11:30 a.m. (Eastern time), or, if the Meeting is adjourned or postponed, no later than 48 hours
(excluding Saturdays, Sundays and holidays in the Province of British Columbia) before any adjourned
or postponed Meeting. Registered Shareholders must send the completed Proxy to the Company’s transfer
agent by either using the envelope provided or by mailing the proxy to Odyssey Trust Company, Proxy
Department, 350 — 409 Granville Street, Vancouver, British Columbia, Canada V6C 1T2. Registered
Shareholders may otherwise vote by email at proxy@odysseytrust.com, Attention: Proxy Department, by fax to
1 (800) 517-4553 or vote on the internet by going to https://login.odysseytrust.com/pxlogin and following the
instructions (for which Registered Shareholders will require the 12-digit control number located on the form of
Proxy).

Registered Shareholders with questions may wish to contact Odyssey Trust Company, the Company’s transfer
agent, toll free in Canada at 1-587-0960 or toll free at 1-888-290-1178 or by e-mail at proxy@odysseytrust.com.

Beneficial Shareholders

The following information is of significant importance to shareholders who do not hold Common Shares in their
own name. Beneficial Shareholders should note that the only proxies that can be recognized and acted upon at
the Meeting are those deposited by Registered Shareholders (those whose names appear on the records of the
Company as the Registered Shareholders of Common Shares). If Common Shares are listed in an account
statement provided to a shareholder by a broker, then in almost all cases those Common Shares will not be
registered in the shareholder’'s name on the records of the Company. Such Common Shares will more likely be
registered under the names of the shareholder’s broker or an agent of that broker. In the United States, the vast
majority of such Common Shares are registered under the name of Cede & Co. as nominee for The Depository
Trust Company (which acts as depositary for many U.S. brokerage firms and custodian banks), and in Canada,
under the name of CDS & Co. (the registration name for The Canadian Depository for Securities Limited, which
acts as nominee for many Canadian brokerage firms).

There are two kinds of beneficial owners — those who object to their name being made known to the issuers of
securities which they own (called “OBOs” for “Objecting Beneficial Owners”) and those who do not object to the
issuers of the securities they own knowing who they are (called “NOBOs” for “Non-Objecting Beneficial
Owners”). Subject to the provisions of NI 54-101, issuers may deliver proxy-related materials directly to their
NOBOs.

The Company does not intend to pay for an Intermediary to deliver the proxy-related materials to its OBOs and,
as such, the Company’s OBOs will not receive the materials unless the OBO’s Intermediary assumes the cost of
delivery of the proxy-related materials.

Every Intermediary that mails proxy-related materials to Beneficial Shareholders has its own mailing procedures
and provides its own return instructions to clients. Beneficial Shareholders should follow the instructions of their
intermediary carefully to ensure that their Meadow Bay Common Shares are voted at the Meeting.

Most brokers now delegate responsibility for obtaining instructions from clients to Broadridge Financial Solutions,



Inc. (“Broadridge”) in the United States and in Canada. Broadridge mails a voting instruction form (the
“Broadridge VIF”) which will be similar to the Proxy provided to Registered Shareholders by the Company.
However, its purpose is limited to instructing the intermediary on how to vote on your behalf. The Broadridge VIF
will appoint the same persons as the Company’s Proxy to represent you at the Meeting. You have the right to
appoint a person (who need not be a shareholder of the Company), other than the persons designated in the
Broadridge VIF, to represent you at the Meeting. To exercise this right, you should insert the name of the desired
representative in the blank space provided in the Broadridge VIF. The completed Broadridge VIF must then be
returned to Broadridge by mail or facsimile or given 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 Meadow Bay Common Shares to be represented at the Meeting.
If you receive a Broadridge VIF, you cannot use it to vote your Common Shares directly at the Meeting or
through the transfer agent — the Broadridge VIF must be completed and returned to Broadridge, in accordance
with its instructions, well in advance of the Meeting in order to have the Common Shares voted.

Revocation of Proxies

In addition to revocation in any other manner permitted by law, a Registered Shareholder who has given a Proxy
may revoke it by:

€)) executing a Proxy bearing a later date or by executing a valid notice of revocation, either of the
foregoing to be executed by the Registered Shareholder or the Registered Shareholder’s
authorized attorney in writing, or, if the shareholder is a corporation, under its corporate seal by
an officer or attorney duly authorized, and by delivering the Proxy bearing a later date to Odyssey
Trust Company or at the address of the registered office of the Company at 610 — 475 West
Georgia Street, Vancouver, BC V6B 4M9 at any time up to and including the last business day
that precedes the day of the Meeting or, if the Meeting is adjourned, the last business day that
precedes any reconvening thereof, or to the chairman of the Meeting on the day of the Meeting
or any reconvening thereof, or in any other manner provided by law; or

(b) personally attending the Meeting and voting the Registered Shareholder's Common Shares.

A revocation of a Proxy will not affect a matter on which a vote is taken before the revocation.
VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

The board of directors (the “Board”) of the Company has fixed August 25, 2022, as the record date (the “Record
Date”) for determination of persons entitled to receive notice of the Meeting. Only holders of record of Common
Shares at the close of business on the Record Date who either attend the Meeting personally or complete, sign
and deliver a form of Proxy in the manner and subject to the provisions described above will be entitled to vote or
to have their Common Shares voted at the Meeting.

As at the Record Date, there were 329,653,424 Common Shares issued and outstanding, each carrying the right
to one vote.

Voting will take place by way of a show of hands via video conference, and if a ballot is required or demanded,
every Registered shareholder present in person or represented by a Proxy and every person who is a
representative of one or more corporate shareholders, will have one vote for each common share of the Company
registered in that shareholder’'s name on the list of shareholders as at the Record Date, which is available for
inspection during normal business hours at Odyssey and will be available at the Meeting. If a ballot is required
pursuant to the BCBCA, voting will be completed by email or other electronic means, which may require a short
delay during the Meeting or an adjournment on that topic until after the Meeting.

To the knowledge of the directors and executive officers of the Company, no persons or corporations beneficially
owned, directly or indirectly, or exercised control or direction over, Common Shares carrying 10% or more of the
voting rights attached to all outstanding Common Shares as at the Record Date.



ANNUAL GENERAL MEETING MATTERS TO BE VOTED ON
Setting Number of Directors

The Company’s board of directors (the “Board”) has been comprised of four (4) individuals and the Board
proposes that the number of directors be fixed again at four (4). Shareholders will therefore be asked to approve
an ordinary resolution that determines the number of directors to be elected be fixed at four (4).

Election of Directors

The term of office of each of the current directors expires at the conclusion of the Meeting. Unless the director’s
office is earlier vacated in accordance with the provisions of the Business Corporations Act (British Columbia),
each director elected will hold office until the conclusion of the next annual general meeting of the Company, or
if no director is then elected, until a successor is elected.

The following table sets out the names of management’s nominees for election as a director (a “proposed
director”), the province and country in which he or she is ordinarily resident, all major offices and positions with
the Company and any of its significant affiliates each now holds, each nominee’s principal occupation, business
or employment for the five preceding years for new director nominees, the period of time during which each has
been a director of the Company and the number of Common Shares beneficially owned by each, directly or
indirectly, or over which each exercised control or direction, as at the Record Date.

Name of Nominee, o _ _ Director HMl\éMD
province and Principal Occupation, Business or Employment of the CO Mas
. ommon
Country of Ordinary (1) Compa sh
. ares
Residence and g}’ Beneficially
F;]osglons Held with Ince owned or
the Company Controlled, or
Directed,
Directly or
Indirectly
Dennis Hancock President and CEO since June 10, 2019; Founding Partner of February 1,745,313
Ontario, Performance Spark since August 2016 and President of Brand 21, 2020
Canada Soapbox since September 2012.
CEOQO, Director
Nancy Richardson ® | VP of Client Service for LWT Communications, a localization February 208,000
. agency with offices in North America and Europe. Ms. 21,2020
82::;&% Richardson’s former expertise is in the pharmaceutical and
agency world. She developed continuing medical education for
Director physicians, pharmacists and nurses for over two decades.
Together with her business partner, Ms. Richardson ran a multi-
million-dollar medical communications agency for over a decade,
bringing numerous drugs to market, overseeing accounts,
generating sales and managing daily operations.
Kevin Puloski® Mr. Puloski currently spearheads genetic development as well February 450,150
Ontario, Canada as strategic land acquisitions in India and Uganda for the hemp 21, 2020
Director (Chair) and cannabis industry. Also: CEO of Pund-IT, an IT business
technology firm focused on helping to bring technology solutions
to a wide variety of industries; Chief Information Officer (CIO) for
Pavestone Company Inc.; Director of User Education at SSA
Global (Infor); and Director of FirstScreen Inc., a Cloudbased
contract tracing, mental health assessment solution.




Paul Lockhard (2) Head of Growth, William Thomas Digital, a North American February Nil
agency that creates personalized digital experiences for some of 21,2020
. North America’s best-known brands. Mr. Lockhard brings
Director extensive experience in branding, marketing and go-to-market
sales and marketing strategy through his agency's work with
companies such as Loblaws, Shopify, Rogers and Cadillac
Fairview.

Ontario, Canada

Notes:

(1) The information as to principal occupation, business or employment and Common Shares beneficially owned or controlled, or directed, directly or indirectly
is not within the knowledge of the management of the Company and has been furnished by the respective nominees.

(2) Denotes member of Audit Committee.
(3) Mr. Puloski holds a portion of his Common Shares indirectly through a corporation under common control.

Except as disclosed below, to the best of the Company’s knowledge, as at the date of this Circular, and within the
last 10 years before the date of this Circular, no proposed director (or any of their personal holding companies)
of the Company was a director, CEO or CFO of any company (including the Company) that:

@) was subject to a cease trade or similar order (“CTQ”) or an order denying the relevant company
access to any exemptions under securities legislation, for more than 30 consecutive days while
that person was acting in the capacity as director, CEO or CFO; or

(b) was the subject of a cease trade or similar order or an order that denied the issuer access to any
exemption under securities legislation in each case for a period of 30 consecutive days, that was
issued after the person ceased to be a director, CEO or CFO in the company and which resulted
from an event that occurred while that person was acting in the capacity as director, CEO or CFO.

As announced in a Company news release dated September 14, 2021, the Company had voluntarily applied to
the British Columbia Securities Commission (“BCSC”) to approve a temporary management cease trade order
(the “MCTO”) under National Policy 12-203 — Management Case Trade Orders (“NP 12-203") to prohibit trading
in securities of the Company by the CEO and the CFO of the Company, both directly and indirectly. The Company
had relied upon the blanket relief provided by the Canadian Securities Administrators (the "CSA") in response to
the COVID-19 pandemic to extend the filing deadline for the filing of its audited consolidated financial statements
and related management’s discussion and analysis (the “Annual Filings”). As a result of delays the Company
had experienced with the audit process and its external auditors, which were outside of the control of the
Company’s officers and directors, the Company was unable to file the Annual Filings by their extended (by way
of CSA blanket order) deadline. The MCTO that applied to the CEO and CFO of the Company was revoked by
the BCSC on September 30, 2021, following the filing of the Annual Filings.

No director or executive officer of the Company, or a shareholder holding a sufficient number of securities of the
Company to affect materially the control of the Company:

(@) is as atthe date of this Circular or has been within 10 years before the date of this Circular, a director or
executive officer of any company, including the Company, 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 its assets; or

(b) 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,
arrangements or compromise with creditors, or had a receiver, receiver manager as trustee appointed
to hold the assets of thatindividual.

None of the proposed directors (or any of their personal holding companies) has been subject to:

(&) any penalties or sanctions imposed by a court relating to securities legislation or by a securities
regulatory authority or has entered into a settlement agreement with a securities regulatory authority; or

(b) any other penalties or sanctions imposed by a court or a regulatory body that would likely be considered
important to a reasonable securityholder in deciding whether to vote for a proposed director.



Appointment of Auditor

Shareholders will be asked to appoint PricewaterhouseCoopers LLP (“PwC”), Chartered Professional
Accountants, as the auditor for the Company for the ensuring year.

THE BOARD RECOMMENDS A VOTE IN FAVOUR OF THE APPOINTMENT OF PRICEWATERHOUSE
COOPERS LLP, CHARTERED PROFESSIONAL ACCOUNTANTS, AS THE COMPANY’S AUDITOR, AND
TO AUTHORIZE THE BOARD TO FIX THE AUDITOR’S REMUNDERATION. IN ORDER FOR THE
RESOLUTION TO BE PASSED, IT MUST BE APPROVED BY AT LEAST A MAJORITY OF THE VOTES CAST
AT THE MEETING IN RESPECT THEREOF. THE REPRESENTATIVES OF MANAGEMENT NAMED IN THE
ACCOMPANYING FORM OF PROXY INTEND, UNLESS OTHERWISE DIRECTED, TO VOTE IN FAVOUR OF
THE RESOLUTION.

Other than the foregoing, the Board is not aware of any other matters which it anticipates will come before the
Meeting as of the date of this Circular.



THE AUDIT COMMITTEE

National Instrument 52-110 Audit Committees (“NI 52-110") requires the Company, as a venture issuer, to
disclose annually in its Information Circular certain information concerning the constitution of its audit committee
and its relationship with its independent auditor. The following disclosure relates to the constitution of the
Company’s audit committee and its relationship with its independent auditor as required by Form 52- 110F1,
which includes the text of the audit committee’s charter, the composition of the audit committee, the relevant
education and experience of each audit committee member and the fees paid to the external auditor.

The Audit Committee’s Charter
The text of the Company’s Audit Committee’s charter is set out on Schedule “A” attached to this Circular.
Composition of the Audit Committee

The members of the Audit Committee are Kevin Puloski (Chair), Nancy Richardson and Paul Lockhard. Under
NI 52-110, a member of an Audit Committee of a venture issuer is independent if that individual is not an executive
officer, employee or control person of the venture issuer. As such, each member of the Audit Committee is
independent.

All members are also considered to be financially literate. A member of the Audit Committee is considered
financially literate if the member has the ability to read and understand a set of financial statements that present a
breadth and level of complexity of accounting issues that are generally comparable to the breadth and complexity
of the issues that can reasonably be expected to be raised by the Company.

Each member of the Audit Committee has adequate education and experience that would provide the member
with: (a) an understanding of the accounting principles used by the Company to prepare its financial statements,
and the ability to assess the general application of those principles in connection with estimates, accruals and
reserves; (b) experience preparing, auditing, analyzing or evaluating financial statements thatpresent a breadth
and level of complexity of accounting issues that are generally comparable to the breadth and complexity of
issues that can reasonably be expected to be raised by the Company’s financial statements, or experience
actively supervising individuals engaged in such activities; and (¢) an understanding of internal controls and
procedures for financial reporting.

Reliance on Certain Exemptions

At no time since the commencement of the Company’s most recently completed financial year has the Company
relied on the exemption in Section 2.4 of NI 52-110 (De Minimis Non-audit Services) or an exemption from NI 52-
110, in whole or in part, granted under Part 8 of NI 52-110. Part 8 permits a company to apply to a securities
regulatory authority for an exemption from the requirements of NI 52- 110, in whole or in part.

Audit Committee Oversight

At no time since the commencement of the Company’s most recently completed financial year has the Audit
Committee made any recommendations to the Board to nominate or compensate its auditor which were not
adopted by the Board.

Pre-Approval Policies and Procedures

All services to be performed by the independent auditor of the Company must be approved in advance by the
Audit Committee. The Audit Committee has considered whether the provisions of services other than audit
services is compatible with maintaining the auditor’'s independence and has adopted a policy governing the
provision of these services. This policy requires that pre-approval by the Audit Committee of all audit and non-
audit services provide by any external auditor, other than any de minimus non-audit services allowed by applicable
law or regulation.
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External Auditor Service Fees (By Category)

The aggregate fees billed by the Company’s external auditors in each of the last two fiscal years for audit fees

are as follows:

Financial Year Audit Related
Ending Audit Fees () Fees (2) Tax Fees (3) All Other Fees (4)
2022 $91,953 Nil Nil $44,940
2021 $89,880 Nil Nil Nil

Notes:

(1) “Audit Fees” include fees necessary to perform the annual audit and quarterly reviews of the Company’s financial statements, fees for review of tax
provisions and for accounting consultations on matters reflected in the financial statements and 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 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, including quarterly financial reviews.

Exemption
The Company is a venture issuer and is relying upon the exemption provided by section 6.1 of NI 52-110 which

exempts venture issuers (as defined therein) from the requirement of Part 3, (Composition of the Audit
Committee) and Part 5 (Reporting Obligations) of that instrument.

11



STATEMENT OF EXECUTIVE COMPENSATION

The following information is presented in accordance with Form 51-102F6V - Statement of Executive
Compensation - Venture Issuers and provides details of all compensation for each of the directors and named
executive officers (each, an “NEO”) of the Company for the financial years ended March 31, 2022, and 2021.

Definitions:

“Compensation Securities” includes stock options, convertible securities, exchangeable securities and similar
instruments including stock appreciation rights, deferred share units and restricted stock units granted or issued
by the Company or one of its subsidiaries for services provided or to be provided, directly or indirectly, to the
Company or any of its subsidiaries;

“Named Executive Officer” or “NEO” means each of the following individuals:

€)) each individual who, during any part of the Company’s financial year ended March 31, 2022,
served as the chief executive officer (“CEO”) of the Company, including an individual performing
functions similar to a CEO;

(b) each individual who, during any part of the Company'’s financial year ended March 31, 2022,
served as chief financial officer (“CFQO”) of the Company), including an individual performing
functions similar to a CFO;

© in respect of the Company and its subsidiaries, the most highly compensated executive officer
other than the individuals identified in paragraphs (a) and (b) at the end of the most recently
completed financial year ended March 31, 2022, whose total compensation was more than
$150,000, as determined in accordance with subsection 1.3(5) of Form 51-102F6V, for the
financial year ended March 31, 2022; and

(d) each individual who would be a NEO under paragraph (c) above but for the fact that the individual
was not an executive officer of the Company, and was not acting in a similar capacity, as at
March 31, 2022.

Based on the foregoing definition, the Company has had during the year ended March 31, 2022, three (3) Named
Executive Officers: Dennis Hancock, President and Chief Executive Officer; Aaron Triplett, Chief Financial Officer
and Corporate Secretary; and Dr. Azhar Rana, Chief Medical Officer.

Director and Named Executive Officer Compensation

Director and Named Executive Officer Compensation, Excluding Compensation Securities

The following table sets forth all compensation paid, payable, awarded, granted, given, or otherwise provided,

directly or indirectly by the Company to the Named Executive Officers and directors for each of the Company’s two
(2) most recent completed financial years:

Table of Compensation Excluding Compensation Securities
Salary

Year consulting Bonus ($) Commit Value of Value of Total

Ended fee, retainer tee or perquisite all other compen-

March or meeting s ($) compen sation ($)
Name and 31 commission fees -sation
Position %) %) (%)
Dennis 2022 240,000 Nil Nil Nil Nil 240,000
Hancock® 2021 240,000 Nil Nil Nil Nil 240,000
President and
CEO and director
Aaron Triplett® 2022 135,000 Nil Nil Nil Nil 135,000
CFO and 2021 82,500 Nil Nil Nil Nil 82,500
Corporate
Secretary
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Dr. Azhar 2022 144,000 34,000 Nil Nil Nil 178,000
Rana® 2021 Nil Nil Nil Nil Nil Nil
CMO

Nancy 2022 Nil Nil Nil Nil Nil Nil
Richardson 2021 Nil Nil Nil Nil Nil Nil
Director

Kevin Puloski 2022 Nil Nil Nil Nil Nil Nil
Director 2021 Nil Nil Nil Nil Nil Nil

Paul Lockhard 2022 Nil Nil Nil Nil Nil Nil
Director 2021 Nil Nil Nil Nil Nil Nil

Notes:

(1) Dennis Hancock was appointed President and CEO and became a director of the Company as of February 21, 2020. Mr. Hancock provides his services
through a corporation controlled by Mr. Hancock.

(2) Aaron Triplett was appointed CFO as of May 1, 2021. Mr. Triplett provides his services through a corporation controlled by Mr. Triplett.
(3) Dr. Azhar Rana was appointed CMO on August 1, 2021. Mr. Rana provides his services through a corporation controlled by Dr. Rana.

External Management Companies

None of the foregoing NEOs of the Company are employees of the Company as at the date of this Circular. See
“Employment, Consulting and Management Agreements” for further information about consulting agreements in
respect of the NEOs.

Stock Options and Other Compensation Securities

The following table sets out all compensation securities granted or issued to all NEOs and directors by the
Company during the most recently completed financial fiscal year ended March 31, 2022, for services provided or
to be provided, directly or indirectly, to the Company:

Compensation Securities

Name and Type of Number of Date of Issue, Closing Closing Expiry
Position compensation compensation issue of conversion price of price of date
security (M and ) securities, grant or exercise security security
number of price on date of | on date at
underlying %) grant year end
securities, and $) %)
percentage
class(1)
Dennis July 14, July 14,
Hancock Options 1,000,000 2021 $0.27 $0.27 $0.15 2026
President and Jan 25, Jan 25,
CEO Options 750,000 2022 $0.22 $0.22 $0.15 | 2027
Jan 25, Dec 31,
RSUs 250,000 2022 N/A $0.22 $0.15 | 2022
Aaron Triplett July 14, July 14,
CFO and Options 250,000 2021 $0.27 $0.27 $0.15 2026
Corporate Jan 25, Jan 25,
Secretary Options 375,000 2022 $0.22 $0.22 $0.15 | 2027
Jan 25, Jan 25,
RSUs 125,000 2022 N/A $0.22 $0.15 | 2027
Azhar Rana Aug 1, Aug 1,
CMO Options 1,000,000 2021 $0.365 $0.355 $0.15 2026
Jan 25, Jan 25,
Options 250,000 2022 $0.22 $0.22 $0.15 | 2027
Jan 25, Jan 25,
RSUs 250,000 2022 N/A $0.22 $0.15 | 2027
Nancy July 14, July 14,
Richardson Options 100,000 2021 $0.27 $0.27 $0.15 2026
Director Jan 25, Jan 25,
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Options 50,000 2022 $0.22 $0.22 $0.15 2027
Kevin Puloski July 14, July 14,
Director Options 250,000 2021 $0.27 $0.27 $0.15 2026
Jan 25, Jan 25,
Options 75,000 2022 $0.22 $0.22 $0.15 | 2027
Paul July 14, July 14,
Lockhard Options 100,000 2021 $0.27 $0.27 $0.15 2026
Director Jan 25, Jan 25,
Options 50,000 2022 $0.22 $0.22 $0.15 2027
Notes:

(1) All options vested 20% on the date of grant, 30% on the six (6) month anniversary of the date of grant and the remaining 50% on the twelve (12) month
anniversary of the date of grant. 74% of all outstanding options were fully vested as at March 31, 2022.

(2) The vesting of the RSUs is based on performance measures such that certain milestones must be achieved by December 31, 2022, in order for the RSUs
to vest. If the milestones have been achieved, in whole or in part, all or a portion of the RSUs will vest on January 31, 2023.

Exercise of Compensation Securities by Directors and NEOs

No exercises of compensation securities were completed by directors or NEOs during the year ended March 31,
2022.

Employment, Consulting and Management Agreements

Effective as of February 21, 2020, the Company entered into a consulting agreement with a Company controlled
by the CEO for the services of Dennis Hancock as President and CEO, which has an initial term of 36 months.
Refer to Table of Compensation Excluding Compensation Securities for total payments made under this
agreement. The parties may agree to terminate the agreement, either party may terminate the agreement on 90
days written notice, the Company may terminate the agreement without notice upon the payment of three (3)
times the Monthly Fee plus accrued and unpaid fees or the Company may terminate the agreement without
paying additional fees for cause.

Effective as of July 1, 2021, the Company entered into a consulting agreement with a Company controlled by the
CFO for the services of Aaron Triplett as CFO, which has an initial term of 24 months. Refer to Table of
Compensation Excluding Compensation Securities for total payments made under this agreement. The parties
may agree to terminate the agreement, either party may terminate the Agreement on 90 days written notice, the
Company may terminate the agreement without notice upon the payment of three (3) times the Monthly Fee plus
accrued and unpaid fees or the Company may terminate the Agreement without paying additional fees for cause.

Effective as of August 1, 2021, the Company entered into a consulting agreement with a Company controlled by
the CMO for the services of Dr. Azhar Rana as CMO, which has an initial term of 36 months. Refer to Table of
Compensation Excluding Compensation Securities for total payments made under this agreement. The parties
may agree to terminate the agreement, either party may terminate the Agreement on 90 days written notice, the
Company may terminate the agreement without notice upon the payment of three (3) times the Monthly Fee plus
accrued and unpaid fees or the Company may terminate the Agreement without paying additional fees for cause.

Compensation Objectives and Analysis

The Company does not have a formal compensation program. The Board meets to discuss and determine
management compensation, without reference to formal objectives, criteria or analysis. The general objectives
of the Company’s compensation strategy are to (a) compensate management in a. manner that encourages and
rewards a high level of performance and outstanding results with a view to increasing long-term shareholder
value; and (b) align management’s interests with the long-term interests of shareholders.

Base fees are used to provide the NEOs a set amount of money during the year with the expectation that each
NEO will perform his responsibilities to the best of his ability and in the best interests of the Company.

The Company considers the granting of incentive stock options and restricted share units to be a significant
component of executive compensation as it allows the Company to reward each NEQO'’s efforts to increase value
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for shareholders without requiring the Company to use cash from its treasury. Stock options are generally
awarded to executive officers at the commencement of their engagement and periodically thereafter. The terms
and conditions of the Company’s stock option grants, including vesting provisions and exercise prices, are
governed by the terms of the Company’s stock option plan, as further described below. The terms and conditions
of the Company'’s restricted share unit grants are governed by the Company’s restricted share unit plan, as further
described below.

Description of Stock Option Plan

The Company has a “rolling” stock option plan (the “Stock Option Plan”), pursuant to which a maximum of 10%
of the issued and outstanding Common Shares at the time an option is granted may be reserved for issuance
pursuant to the exercise of incentive stock options. The current Stock Option Plan was approved by the
shareholders of the Company at the Company’s annual general and special meeting held on September 29,
2021. Although shareholder approval has not been required and is not required under the policies of the
Canadian Securities Exchange (the “CSE”) as at the date of this Circular, the Company had sought approval of
the shareholders previously as the Company had made certain changes to the Stock Option Plan to
accommodate a potential move to another nationally recognized stock exchange in Canada and, under the terms
of the Stock Option Plan itself, shareholder approval is required for most amendments to the Stock Option Plan’s
terms.

There are certain instances set out in National Instrument 45-106 — Prospectus Exemptions (“NI 45-106”) that
would require the Company to obtain shareholder approval for a security incentive plan, such as the Stock Option
Plan. For example, in the event that the Company reserves more than 10% of the issued and outstanding
Common Shares for issuance pursuant to stock options or RSUs granted to insiders of the Company,
disinterested shareholder approval of the shareholders would be required.

The purpose of the Stock Option Plan is to provide incentives to qualified persons to increase their proprietary
interest in the Company and thereby encourage their continuing association with the Company. The Stock Option
Plan has been used to provide share purchase options which are granted in consideration of the level of
responsibility of the executive as well as the executive’s impact and/or contribution to the longer-term operating
performance of the Company.

As at the date of this Circular, 16,753,500 options are outstanding, representing 5.1% of the issued outstanding
Common Shares.

Description of Restricted Share Unit Plan

The Company also has a “rolling” restricted share unit plan (the “RSU Plan”), pursuant to which a maximum of
10% of the issued and outstanding Common Shares at the time a restricted share unit (each an “RSU”, collectively
the “RSUs”) is granted may be reserved for issuance pursuant to the RSUs. The current RSU Plan was approved
by the Company’s board of directors (the “Board”) on January 20, 2022. Shareholder approval of the RSU Plan
is not required under the policies of the CSE as at the date of this Circular. Shareholder approval may be required
at a future time, including pursuant to NI 45-106 (as contemplated above with regard to the Stock Option Plan).

Pursuant to the terms of the RSU Plan, the Board may grant RSUs to eligible persons, with vesting provisions
also to be determined by the Board and based on time and/or performance measures and subject to a maximum
vesting term of three (3) years from the end of the calendar year with respect to which the RSUs were granted.
Upon vesting, RSUs may be settled by a payment of cash, common shares of the Company, or a combination of
both, at the discretion of the Company.

The purpose of the RSU Plan also is to provide incentives to qualified persons to increase their proprietary interest
in the Company and thereby encourage their continuing association with the Company. The RSU Plan is
intended to align the efforts of qualified persons on the Company’s specific business outcomes and overall
objective of creating long term shareholder value, while preserving cash.

As at the date of this Circular, 875,000 RSUs are outstanding, representing 0.26% of the outstanding Common
Shares. Together with the stock options, 5.37% of the issued and outstanding Common Shares are reserved for
issuance under the stock options and RSUs (held by both insiders and non-insiders of the Company).
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CORPORATE GOVERNANCE

National Instrument 58-101 - Disclosure of Corporate Governance Practices requires management of a venture
issuer that solicits a proxy from a securityholder of the issuer for the purpose of electing directors to its board of
directors to include in its management information circular the disclosure required by Form 58-101F2 — Corporate
Governance Disclosure. The following disclosure describes the Company’s approach to corporate governance.

Board of Directors
Independent Directors

Directors are considered to be independent if they have no direct or indirect material relationship with the
Company. A “material relationship” is a relationship which could, in the view of the Company’s Board, be
reasonably expected to interfere with the exercise of a director’s independent judgment. The Company’s Board
facilitates its exercise of independent judgement in carrying out its responsibilities by carefully examining issues
and consulting with outside counsel and other advisors in appropriate circumstances. The Company’s Board
requires management to provide complete and accurate information with respect to the Company’s activities and
to provide relevant information concerning the industry in which the Company operates in order to identify and
manage risks. The Company’s Board is responsible for monitoring the Company’s officers, who in turn are
responsible for the maintenance of internal controls and management information systems.

The majority of the Board is independent, and one director is an officer of the Company. The independent directors
are Kevin Pulaski (Chair), Nancy Richardson and Paul Lockhard. The non-independent director is Dennis
Hancock (President and CEO).

Directorships in Other Reporting Issuers

None of the directors proposed for re-election are directors of any other reporting issuers as at the date of this
Circular.

Independent Director Meetings

The independent directors of the Company do not hold regularly scheduled meetings, however hold meetings as
required from time to time, at which non- independent directors and members of management are not in
attendance. The Board encourages independent Board members to discuss all matters with both other
independent directors and non-independent directors and management in order that they are fully informed and
apprised of all matters necessary to make objective decisions as directors. The Board currently consists of four
directors in total and there is consistent and frequent communication among the four directors on all matters
affecting the operation of the Company.

Orientation and Continuing Education

The Board has not developed a formal orientation policy for new directors. When new directors are appointed,
they receive an orientation, commensurate with their previous experience, on the Company’s properties, business,
technology and industry and on the responsibilities of directors. In order to ensure that directors maintain the skill
and knowledge necessary to meet their obligations as directors, the Company encourages its directors to take
director education and training courses offered by post-secondary institutions. Directors are reimbursed for the
expense of these training courses.

Ethical Business Conduct

The Board has not adopted a written code for directors, officers and employees. The Board has found that the
fiduciary duties placed on individual directors by the Company’s governing corporate legislation and the common
law and the restrictions placed by applicable corporate legislation on an individual directors’ 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 Company. Further, the Company’s auditor has full
and unrestricted access to the Audit Committee at all times to discuss the audit of the Company’s financial
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statements and any related findings as to the integrity of the financial reporting process.
Nomination of Directors

The Board 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, taking into account the number required to carry
out the Board’s duties effectively and to maintain a diversity of views and experience.

The Board does not have a nominating committee, and the identification of new candidates for Board nomination
is currently performed by the Board as a whole. However, if there is a change in the number of directors required
by the Company, this policy will be reviewed.

Compensation

The Board as a whole determines compensation for the directors and the CEO.
Other Board Committees

The Board has no other committees other than the Audit Committee.
Assessments

The Board, the Audit Committee and individual directors are not regularly assessed with respect to their
effectiveness and contribution. The Board monitors the adequacy of information given to directors,
communication between the Board and management and the strategic direction and processes of the Board and
the Audit Committee.

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

No director or executive officer of the Company, or any person who has held such a position since the beginning
of the last completed financial year end of the Company, nor any nominee for election as a director of the
Company, nor any associate or affiliate of the foregoing persons, has any substantial or material interest, direct
or indirect, by way of beneficial ownership of securities or otherwise, in any matter to be acted on at the Meeting
other than the election of directors, the appointment of the auditor and as may be set out herein.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

At no time during the Company’s last completed financial year or as of the Record Date, was any director,
executive officer, employee, proposed management nominee for election as a director of the Company nor any
associate of any such director, executive officer, or proposed management nominee of the Company or any
former director, executive officer or employee of the Company or any of its subsidiaries indebted to the Company
or any of its subsidiaries or indebted to another entity where such indebtedness was the subject of a guarantee,
support agreement, letter of credit or other similar arrangement or understanding provided by the Company or
any of its subsidiaries.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

To the knowledge of management of the Company, no informed person (a director, officer or holder of 10% or
more of the Meadow Bay Common Shares) or nominee for election as a director of the Company or any associate
or affiliate of any informed person or proposed director had any interest in any transaction which has materially
affected or would materially affect the Company or any of its subsidiaries since April 1, 2021 (being the
commencement of the Company’s last completed financial year), or has any interest in any material transaction
in the current year other than as set outherein.

MANAGEMENT CONTRACTS

There are no management functions of the Company, which are to any substantial degree performed by a person
or company other than the directors or executive officers of the Company.
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ADDITIONAL INFORMATION

Additional information relating to the Company is available for review by the public on SEDAR at www.sedar.com

and may also be obtained by a shareholder upon request without charge from the Company at 260 Edgeley
Blvd., Unit 4, Vaughan, ON L4K 3Y4, telephone: (647) 725-9755.

Financial information is provided in the Company’s consolidated audited financial statements for the year ended
March 31, 2022, and in the related MD&A, which are available on the Company’s profile on SEDAR.
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SCHEUDLE “A”

AUDIT COMMITTEE CHARTER
OF MOUNTAIN VALLEY MD HOLDINGS INC.
(THE “COMPANY?”)

1. MANDATE
The audit committee will assist the board of directors (the “Board”) in fulfilling its financial oversight responsibilities.
The audit committee will review and consider in consultation with the auditors the financial reporting process, the
system of internal control and the audit process. In performing its duties, the committee will maintain effective
working relationships with the Board, management, and the external auditors. To effectively perform his or her
role, each committee member must obtain an understanding of the principal responsibilities of committee
membership as well and the Company’s business, operations and risks.

2. COMPOSITION

The Board will appoint from among their membership an audit committee after each annual general meeting of the

shareholders of the Company. The audit committee will consist of a minimum of three directors.

2.1 Independence
A majority of the members of the audit committee must not be officers, employees or control persons of
the Company.

2.2 Expertise of Committee Members
Each member of the audit committee must be financially literate or must become financially literate within
a reasonable period of time after his or her appointment to the committee. The Board shall interpret the
gualification of financial literacy in its business judgment and shall conclude whether a director meets this
gualification.

3. MEETINGS

The audit committee shall meet in accordance with a schedule established each year by the Board, and at other
times that the audit committee may determine. The audit committee shall meet at least annually with the
Company’s Chief Financial Officer and external auditors in separate executive sessions.

4. ROLES AND RESPONSIBILITIES
The audit committee shall fulfill the following roles and discharge the following responsibilities:
4.1 External Audit
The audit committee shall be directly responsible for overseeing the work of the external auditors in
preparing or issuing the auditor’s report, including the resolution of disagreements between management
and the external auditors regarding financial reporting and audit scope or procedures. In carrying out
this duty, the audit committee shall:
@ recommend to the Board the external auditor to be nominated by the shareholders for the purpose
of preparing or issuing an auditor’s report or performing other audit, review or attest services for
the Company;

(b) review (by discussion and enquiry) the external auditors’ proposed audit scope and approach;

(9 review the performance of the external auditors and recommend to the Board the appointment
or discharge of the external auditors;

(d) review and recommend to the Board the compensation to be paid to the external auditors; and

(e) review and confirm the independence of the external auditors by reviewing the non-audit services

provided and the external auditors’ assertion of their independence in accordance with
professional standards.
4.2 Internal Control
The audit committee shall consider whether adequate controls are in place over annual and interim
financial reporting as well as controls over assets, transactions and the creation of obligations,
commitments and liabilities of the Company. In carrying out this duty, the audit committee shall:

@ evaluate the adequacy and effectiveness of management’s system of internal controls over the
accounting and financial reporting system within the Company; and
(b) ensure that the external auditors discuss with the audit committee any event or matter which

suggests the possibility of fraud, illegal acts or deficiencies in internal controls.
4.3 Financial Reporting
The audit committee shall review the financial statements and financial information prior to its release to
the public. In carrying out this duty, the audit committee shall:
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4.4

4.5

4.6

@ review significant accounting and financial reporting issues, especially complex, unusual and
Related Party Transactions (a “Related Party Transaction”); and

(b) review and ensure that the accounting principles selected by management in preparing
financial statements are appropriate.

Annual Financial Statements

@ review the draft annual financial statements and provide a recommendation to the Board with
respect to the approval of the financial statements;

(b) meet with management and the external auditors to review the financial statements and the
results of the audit, including any difficulties encountered; and

(c) review management’s discussion & analysis respecting the annual reporting period prior to its

release to the public.
Interim Financial Statements
(d) review and approve the interim financial statements prior to their release to the public; and
(e) review management’s discussion & analysis respecting the interim reporting period prior to its
release to the public.
Release of Financial Information
® where reasonably possible, review and approve all public disclosure, including news releases,
containing financial information, prior to its release to the public.
Non-Audit Services
All non-audit services (being services other than services rendered for the audit and review of the financial
statements or services that are normally provided by the external auditor in connection with statutory and
regulatory filings or engagements) which are proposed to be provided by the external auditors to the
Company or any subsidiary of the Company shall be subject to the prior approval of the auditcommittee.
Delegation of Authority
(@) The audit committee may delegate to one or more independent members of the audit committee
the authority to approve non-audit services, provided any non-audit services approved in this
manner must be presented to the audit committee at its next scheduled meeting.
De-Minimis Non-Audit Services
(b) The audit committee may satisfy the requirement for the pre-approval of non-audit servicesif:
() the aggregate amount of all non-audit services that were not pre-approved is reasonably
expected to constitute no more than five per cent of the total amount of fees paid by the
Company and its subsidiaries to the external auditor during the fiscal year in which the
services are provided; or
(i) the services are brought to the attention of the audit committee and approved, prior to the
completion of the audit, by the audit committee or by one or more of its members to whom
authority to grant such approvals has been delegated.
Pre-Approval Policies and Procedures

() The audit committee may also satisfy the requirement for the pre-approval of non-audit
services by adopting specific policies and procedures for the engagement of non-audit
services, if:

() the pre-approval policies and procedures are detailed as to the particular service;

(i) the audit committee is informed of each non-audit service; and

(iii) the procedures do not include delegation of the audit committee’s responsibilities to
management.

Other Responsibilities
The audit committee shall:

(@) establish procedures for the receipt, retention and treatment of complaints received by the
Company regarding accounting, internal accounting controls, or auditing matters;

(b) establish procedures for the confidential, anonymous submission by employees of the
Company of concerns regarding questionable accounting or auditing matters;

(©) ensure that significant findings and recommendations made by management and external
auditor are received and discussed on a timely basis;

(d) review the policies and procedures in effect for considering officers’ expenses and perquisites;

(e) perform other oversight functions as requested by the Board; and

® review and update this Charter and receive approval of changes to this Charter from the Board.

Reporting Responsibilities
The audit committee shall regularly update the Board about committee activities and make appropriate
recommendations.
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5.

6.

6.1

6.2

RESOURCES AND AUTHORITY OF THE AUDIT COMMITTEE
The audit committee shall have the resources and the authority appropriate to discharge its responsibilities,
including 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 any advisors employed by the audit committee; and
communicate directly with the internal and external auditors.

GUIDANCE - ROLES & RESPONSIBILITIES

The following guidance is intended to provide the Audit Committee members with additional guidance on
fulfilment of their roles and responsibilities on the committee:

Internal Control

(@)

(b)

()

evaluate whether management is setting the goal of high standards by communicating the
importance of internal control and ensuring that all individuals possess an understanding of their
roles and responsibilities;

focus on the extent to which external auditors review computer systems and applications, the
security of such systems and applications, and the contingency plan for processing financial
information in the event of an IT systems breakdown; and

gain an understanding of whether internal control recommendations made by external auditors
have been implemented by management.

Financial Reporting

General

(@)
(b)
()

review significant accounting and reporting issues, including recent professional and regulatory
pronouncements, and understand their impact on the financial statements; and

ask management and the external auditors about significant risks and exposures and the plans
to minimize such risks; and

understand industry best practices and the Company’s adoption of them.

Annual Financial Statements

(d)

()

(f)

(9)
(h)

review the annual financial statements and determine whether they are complete and consistent
with the information known to committee members, and assess whether the financial statements
reflect appropriate accounting principles in light of the jurisdictions in which the Company reports
or trades its shares;

pay attention to complex and/or unusual transactions such as restructuring charges and derivative
disclosures;

focus on judgmental areas such as those involving valuation of assets and liabilities, including, for
example, the accounting for and disclosure of loan losses; warranty, professional liability; litigation
reserves; and other commitments and contingencies;

consider management’s handling of proposed audit adjustments identified by the external
auditors; and

ensure that the external auditors communicate all required matters to the committee.

Interim Financial Statements

(i)
0)
(k)

be briefed on how management develops and summarizes interim financial information, the extent
to which the external auditors review interim financial information;

meet with management and the auditors, either telephonically or in person, to review the interim
financial statements; and

to gain insight into the fairness of the interim statements and disclosures, obtain explanations from
management on whether:

0] actual financial results for the quarter or interim period varied significantly from
budgeted or projected results;
(i) changes in financial ratios and relationships of various balance sheet and operating

statement figures in the interim financials statements are consistent with changes in the
Company’s operations and financing practices;

(iii) generally accepted accounting principles have been consistently applied;

(iv) there are any actual or proposed changes in accounting or financial reporting practices;
(V) there are any significant or unusual events or transactions;

(vi) the Company’s financial and operating controls are functioning effectively;

(vii) the Company has complied with the terms of loan agreements, security indentures or



6.3

6.4

other financial position or results dependent agreement; and
(viii) the interim financial statements contain adequate and appropriate disclosures.
Compliance with Laws and Regulations

@) periodically obtain updates from management regarding compliance with this policy and industry
“best practices”;
(b) be satisfied that all regulatory compliance matters have been considered in the preparation of the

financial statements; and

(9 review the findings of any examinations by securities regulatory authorities andstock exchanges.

Other Responsibilities

@) review, with the Company’s counsel, any legal matters that could have a significant impact on
the Company’s financial statements.
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