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EAGLE I CAPITAL CORPORATION
(the “Corporation”)

Disclosure by Venture Issuers

The Audit Committee’s Charter

The text of the Corporation’s audit committee’s (the “Audit Committee”) charter is
attached hereto as Schedule “A”.

Composition of the Audit Committee

The members of the Audit Committee are set out below:

Michael Lerner Not Independent" Financially Literate®

Harvey McKenzie Independent® Financially Literate®

Neil Novak Independent® Financially Literate®
Note:

1.

2.

Mr. Michael Lerner is the Chief Executive Officer and Chief Financial Officer of the Corporation,
and as such is not independent within the meaning of NI 52-110 - Audit Committees (“NI 52-
110”).

Within the meaning of NI 52-110.

Relevant Education and Experience

Each member of the Audit Committee has adequate education and experience that is
relevant to the performance of his or her responsibilities as a member of the Audit
Committee and, in particular, education and experience that have provided the member

with:

(a)

(b)

(c)

(d)

an understanding of the accounting principles used by the Corporation to prepare
its financial statements;

the ability to assess the general application of such accounting principles in
connection with the accounting for estimates, accruals and provisions;

experience preparing, auditing, analyzing or evaluating financial statements that
present 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 Corporation's financial statements, or experience
actively supervising one or more individuals engaged in such activities; and

an understanding of internal controls and procedures for financial reporting.

The below is a summary of the experience of each member of the Audit Committee.
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Mpr. Michael Lerner CEO, CFO & Director — Mr. Lerner brings with him more than 20
years of experience in the natural resources market, starting as an institutional trader at
CIBC and Wellington West, and then as a professional trader and financier focused on
junior mining stocks at Dominick and Dominick. Since 2012, Mr. Lerner has become
more involved in the operations of junior mining companies as an officer or director of
public companies including Happy Creek Minerals, Jiminex Inc., Fairmont Resources
Inc. and Navasota Resources Inc., etc., where he has helped to rehabilitate these
companies.

Mpr. Harvey McKenzie, Director — Mr. McKenzie holds a Bachelor of Science degree in
Mathematics from the University of Toronto. He is a Life Member, CPA-CA (as defined
by the granting authority, the Chartered Professional Accountants of Ontario) with more
than 45 years of accounting experience, including seven years with an international
public accounting firm. Mr. McKenzie’s current principal occupation is the provision of
consulting services primarily in financial reporting areas. Since June 2011, he has been
the (part-time) CFO and Corporate Secretary of Anconia Resources Corp. During the past
ten years, Mr. McKenzie has served as CFO of several Canadian publicly listed
exploration, development and producing mining companies. His public-company
experience includes the TSX, TSXV, OTC and AIM, giving him a solid grasp of global
reporting standards, IFRS and consolidation of reporting for worldwide entities.

Mr. Neil Novak, Director — Mr. Novak (Cambridge, Ontario) is a senior executive with 4
decades of experience in the junior resource and mining sector. Since graduating from
University of Waterloo in 1977, he has been working as an exploration geologist in North
and South America, Europe, Africa and Asia, providing management expertise in the role
of senior officer for numerous junior resource companies. Neil was instrumental in
several significant discoveries including 10 kimberlites in Ontario and a few in Quebec.
At the 2010 Prospectors and Developers Convention in Toronto, Mr. Novak, along with
four others, was awarded PDAC’s Bill Dennis Prospector of the Year Award 2009 for his
key role in the discovery the “Ring of Fire” exploration area with its numerous deposits
of nickel, copper, zinc and chrome. Mr. Novak is a Professional Geoscientist (P.Geo.)
registered with the Association of Professional Geoscientists of Ontario, a Fellow of the
Geological Association of Canada (F.G.A.C.). Mr. Novak brings a wealth of expertise
and experience to the team.

Audit Committee Oversight

Since the commencement of the Corporation’s most recently completed financial year,
the Audit Committee has not made a recommendation to nominate or compensate an
external auditor that was not adopted by the board of directors of the Corporation (the
“Board of Directors”).

Reliance on Certain Exemptions

The Corporation, as a venture issuer, is relying on the exemption provided in section 6.1
of NI 52-110, which provides that a venture issuer is not required to comply with Part 3
(Composition of the Audit Committee) and Part 5 (Reporting Obligations) of NI 52-110.
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Pre-Approval Policies and Procedures

The Audit Committee has not adopted specific pre-approval policies and procedures for
the engagement of non-audit services.

External Auditor Service Fees (By Category)

The following table lists by category the fees billed by the Corporation’s external
auditors for the Corporation’s financial years ended May 31, 2019 and May 31,2020.

Type of Fees May 31, 2019 May 31, 2020
Audit Fees Nil Nil
Audit-Related Fees Nil $6000

Tax Fees Nil Nil

All Other Fees Nil Nil

Total Nil $6000

Note:

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

2. “Audit-Related Fees” include 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.
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Schedule “A”
Audit Committee's Charter

(See attached)
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EAGLE I CAPITAL CORPORATION
(the “Corporation”)
CHARTER OF THE AUDIT COMMITTEE

PURPOSE OF THE COMMITTEE

The purpose of the Audit Committee (the "Committee") of the Board of Directors (the "Board") of the
Corporation is to provide an open avenue of communication between management, the Corporation's
external auditor and the Board and to assist the Board in its oversight of:

o the integrity, adequacy and timeliness of the Corporation's financial reporting and disclosure
practices;

e the Corporation's compliance with legal and regulatory requirements related to financial
reporting; and

e the independence and performance of the Corporation's external auditor.

The Committee shall also perform any other activities consistent with this Charter, the Corporation's
articles and governing laws as the Committee or Board deems necessary or appropriate.

The Committee shall consist of at least three directors. Members of the Committee shall be appointed by
the Board and may be removed by the Board in its discretion. The members of the Committee shall elect a
Chairman from among their number. The quorum for a meeting of the Committee is a majority of the
members who are not officers or employees of the Corporation or of an affiliate of the Corporation. With
the exception of the foregoing quorum requirement, the Committee may determine its own procedures.

The Committee's role is one of oversight. Management is responsible for preparing the Corporation's
financial statements and other financial information and for the fair presentation of the information set
forth in the financial statements in accordance with international financial reporting standards ("IFRS").
Management is also responsible for establishing internal controls and procedures and for maintaining the
appropriate accounting and financial reporting principles and policies designed to assure compliance with
accounting standards and all applicable laws and regulations.

The external auditor's responsibility is to audit the Corporation's financial statements and provide its
opinion, based on its audit conducted in accordance with generally accepted auditing standards, that the
financial statements present fairly, in all material respects, the financial position, results of operations and
cash flows of the Corporation in accordance with IFRS.

The Committee is responsible for recommending to the Board the external auditor to be nominated for the
purpose of auditing the Corporation's financial statements, preparing or issuing an auditor's report or
performing other audit, review or attest services for the Corporation, and for reviewing and
recommending the compensation of the external auditor. The Committee is also directly responsible for
the evaluation of and oversight of the work of the external auditor. The external auditor shall report
directly to the Committee.

AUTHORITY AND RESPONSIBILITIES

In addition to the foregoing, in performing its oversight responsibilities the Committee shall:



10.

11.

12.

Monitor the adequacy of this Charter and recommend any proposed changes to the Board.

Review the appointments of the Corporation's Chief Financial Officer and any other key financial
executives involved in the financial reporting process.

Review with management and the external auditor the adequacy and effectiveness of the
Corporation's accounting and financial controls and the adequacy and timeliness of its financial
reporting processes.

Review with management and the external auditor the annual financial statements and related
documents and review with management the unaudited quarterly financial statements and related
documents, prior to filing or distribution, including matters required to be reviewed under
applicable legal or regulatory requirements.

Where appropriate and prior to release, review with management any news releases that disclose
annual or interim financial results or contain other significant financial information that has not
previously been released to the public.

Review the Corporation's financial reporting and accounting standards and principles and
significant changes in such standards or principles or in their application, including key
accounting decisions affecting the financial statements, alternatives thereto and the rationale for
decisions made.

Review the quality and appropriateness of the accounting policies and the clarity of financial
information and disclosure practices adopted by the Corporation, including consideration of the
external auditor's judgment about the quality and appropriateness of the Corporation's accounting
policies. This review may include discussions with the external auditor without the presence of
management.

Review with management and the external auditor significant related party transactions and
potential conflicts of interest.

Pre-approve all non-audit services to be provided to the Corporation by the external auditor.

Monitor the independence of the external auditor by reviewing all relationships between the
external auditor and the Corporation and all non-audit work performed for the Corporation by the
external auditor.

Establish and review the Corporation's procedures for the:

e receipt, retention and treatment of complaints regarding accounting, financial disclosure,
internal controls or auditing matters; and

e confidential, anonymous submission by employees regarding questionable accounting,
auditing and financial reporting and disclosure matters.

Conduct or authorize investigations into any matters that the Committee believes is within the
scope of its responsibilities. The Committee has the authority to retain independent counsel,
accountants or other advisors to assist it, as it considers necessary, to carry out its duties, and to
set and pay the compensation of such advisors at the expense of the Corporation.
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13. Perform such other functions and exercise such other powers as are prescribed from time to time
for the audit committee of a reporting issuer pursuant to National Instrument 52-110, the
Canadian Business Corporations Act and the articles of the Corporation.
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