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NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON DECEMBER 9, 2022

TO: The Shareholders of CAT Strategic Metals Corporation

TAKE NOTICE that the annual and special meeting (the “Meeting”) of the shareholders of CAT
Strategic Metals Corporation (“CAT” or the “Company”) will be held at Suite 1010 — 789 W.
Pender St., Vancouver, BC, or by teleconference by dialling 1-888-272-2271, Access Code
Pin # 24559, on Friday, December 9, 2022, at 10:00 A.M. PST for the following purposes:

1. To receive the audited financial statements of the Company for the year ended December
31, 2021 and the corresponding report of the auditor on those statements;

2. To fix the number of directors for the ensuing year at four (4);
To elect directors for the ensuing year;

To appoint the auditor for the Company for the ensuing year and to authorize the directors
to fix the remuneration to be paid to the auditor;

5. To consider and re-approve the Company’s stock option plan (the “Stock Option Plan”);

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

The management information circular (the “Circular”) provides additional information relating to
the matters to be voted upon at the Meeting and is deemed to form part of this Notice. Also
accompanying this Notice and the Circular is a “Request for Financial Statements” and form
of proxy which provides instructions for registering your vote at the Meeting. All Shareholders
are reminded to review the Circular before voting. Any adjourned meeting resulting from an
adjournment of the Meeting will be held at a time and place to be specified at the Meeting.
Only shareholders of record at the close of business on November 9, 2022, will be entitled to
receive notice of and vote at the Meeting.

Pursuant to the Company’s Articles, a shareholder or proxy holder may participate in a meeting
of shareholders in person or by telephone if all shareholders and proxy holders participating
in the meeting are able to communicate with each other. A shareholder or proxy holder who
participates in a meeting in such manner is deemed to be present at the meeting and to have
agreed to participate in that manner and the meeting is deemed to be held at the location
specified herein. Should you wish to attend and participate at the meeting via teleconference,
please dial 1-888-272-2271, Access Code Pin # 24559.

If you are a registered shareholder but do not wish to, or cannot, attend the Meeting in person
or by teleconference, you can appoint someone who will attend the Meeting and act as your
proxy holder to vote in accordance with your instructions. If you are unable to attend the
Meeting in person, please read the accompanying Circular and enclosed proxy (the “Proxy”)
and then complete, sign, date and return the Proxy, together with the power of attorney or
other authority, if required, under which it was signed or a notarized certified copy to the
Company’s registrar and transfer agent, Odyssey Trust Company, 350-409 Granville Street,
United Kingdom Building, Vancouver, British Columbia, V6C 1T2 at least 48 hours
(excluding Saturdays, Sundays and holidays) before the time fixed for the Meeting or any
adjournment thereof.

Failure to vote your shares by the cut off-time may result in your shares not being counted at

the Meeting. Unregistered shareholders who received the Proxy through an intermediary must
deliver the proxy in accordance with the instructions given by the intermediary.
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DATED at Vancouver, British Columbia, this 9t day of November, 2022.

CAT Strategic Metals Corporation

“Robert Rosner”

By: Robert Rosner, President and CEO

Page 3 of 30



INFORMATION CIRCULAR

This Management’s Information Circular (the “Information Circular”) is being furnished in
connection with the solicitation of proxies by and on behalf of management for CAT Strategic
Metals Corporation (“CAT” or the “Company”) for use at the annual and special meeting of the
shareholders of the Company to be held on Friday, December 9, 2022 at 10:00 A.M. PST at
Suite 1010 — 789 W. Pender St., Vancouver, BC, or by teleconference by dialling 1-888-272-
2271, Access Code Pin # 24559 . The information contained in this Information Circular, unless
otherwise indicated, is as of November 9, 2022.

Shareholders or proxy holders may participate in a meeting of shareholders in person or by
telephone if all shareholders and proxy holders participating in the meeting are able to
communicate with each other. A shareholder or proxy holder who participates in a meeting in
such manner is deemed to be present at the meeting and to have agreed to participate in that
manner and the meeting is deemed to be held at the location specified herein. Should you wish
to attend participate at the meeting via teleconference, please contact the Company for further
instructions.

This Information Circular is being mailed by the management of the Company to everyone
who was a shareholder of record of the Company on November 9, 2022, which is the date that
has been fixed by the directors of the Company as the record date to determine the
shareholders who are entitled to receive notice of the Meeting.

The solicitation of proxies will be primarily by mail. Certain employees or directors of the
Company may also solicit proxies by telephone or in person. The majority of the costs of
solicitation will be borne by the Company. No person has been authorized to give any
information or to make any representation in connection with the Annual and Special Meeting
other than those contained in this Information Circular and, if given or made, any such
information or representation should be considered not to have been authorized by the
Company.

This Information Circular does not constitute the solicitation of an offer to purchase any
securities or the solicitation of a proxy by any person in any jurisdiction in which such
solicitation is not authorized or in which the person making such solicitation is not qualified to
do so or to any person to whom it is unlawful to make such solicitation.

Information contained in this Information Circular should not be construed as legal, tax or
financial advice and the shareholders of the Company are urged to consult their own
professional advisers in connection therewith.

Under the Company’s Articles as amended, the quorum for the transaction of business at a
meeting of shareholders is two or more shareholders who are present in person, or who are
represented by proxy, shareholders who, in the aggregate, hold at least one-twentieth (1/20
or 5%) of the issued shares entitled to be voted at the meeting. If such a quorum is not present
in person or by proxy, the Meeting will be rescheduled.

[Remainder of the page left blank intentionally]
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PART 1 - VOTING

HOW A VOTE IS PASSED

All matters that will come to a vote at the Meeting, as described in the attached Notice of Meeting,
are ordinary resolutions and can be passed by a simple majority — that is, if more than half of the
votes that are cast are in favor, then the resolution is approved (an “ordinary resolution”) unless
the motion requires a special resolution in which case 2/3 of the votes cast will be required (a
“special resolution”).

WHO CAN VOTE?

If you are a registered shareholder of the Company as at November 9, 2022, you are entitled to
notice of, and to attend at, the Meeting and cast a vote for each share registered in your name on
all resolutions put before the Meeting. If the shares are registered in the name of a corporation, a
duly authorized officer of the corporation may attend on its behalf, but documentation indicating the
officer’s authority should be presented at the Meeting. If you are a registered shareholder but do
not wish to, or cannot, attend the Meeting in person you can appoint someone who will attend the
Meeting and act as your proxy holder to vote in accordance with your instructions (see “VOTING
BY PROXY” below). If your shares are registered in the name of a “nominee” (usually a bank, trust
company, securities dealer or other financial institution) you should refer to the section entitled
“BENEFICIAL SHAREHOLDERS?”, below.

It is important that your shares be represented at the Meeting regardless of the number of shares
you hold. If you will not be attending the Meeting in person, the Company invites you to complete,
date, sign and return your form of proxy as soon as possible so that your shares will be represented.

VOTING BY PROXY

If you do not come to the Meeting, you can still make your votes count by voting over the internet
or via the telephone (see proxy for instructions) or by appointing someone who will be there to act
as your proxy holder. You can either tell that person how you want to vote or you can let him or her
decide for you. You can do this by completing a form of proxy.

WHAT IS A PROXY?

A form of proxy is a document that authorizes someone to attend the Meeting and cast your votes
for you. A form of proxy is enclosed with this Information Circular. You should use it to appoint a
proxy holder, although you can also use any other legal form of proxy.

In order to be valid, you must return the completed form of proxy to the Company’s transfer agent,
Odyssey Trust Company, not later than 48 hours, excluding Saturdays, Sundays and holidays,
prior to the time of the Meeting or any adjournment thereof.

APPOINTING A PROXYHOLDER

You can choose any individual to be your proxy holder. It is not necessary for the person whom
you choose to be a shareholder. To make such an appointment, simply fill in the person’s name in
the blank space provided in the enclosed form of proxy. To vote your shares, your proxy holder
must attend the Meeting. If you do not fill a name in the blank space in the enclosed form of proxy,
the persons named in the form of proxy will be deemed to be appointed to act as your proxy holder.
Such persons are directors and/or officers of the Company (the “Management Proxy holders”).
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INSTRUCTING YOUR PROXY

You may indicate on your form of proxy how you wish your proxy holder to vote your shares. To do
this, simply mark the appropriate boxes on the form of proxy. If you do this, your proxy holder must
vote your shares according to your instructions.

If you do not give any instructions as to how to vote on a particular issue to be decided at the
Meeting, your proxy holder can vote your shares as he or she thinks fit.

At the time of printing this Information Circular, the management of the Company. is not aware of
any other matter to be presented for action at the Meeting. If, however, other matters do properly
come before the Meeting, the persons named on the enclosed form of proxy will vote on them
accordance with their best judgment, pursuant to the discretionary authority conferred by the form
of proxy with respect to such matters.

If you have appointed the Management Proxy holders as your proxy holder, they will, unless you
give instructions to the contrary, vote your shares at the Meeting as follows:

FOR the approval of the financial statements for years ended December 31, 2021;

FOR the election of the proposed nominees as directors and fix the number at four (4);

FOR the appointment of Mao & Ying, LLP, Chartered Professional Accountants, as the
auditor of the Company and to authorize the directors to fix the remuneration to be paid to
the auditor; and

FOR the re-approval of the Stock Option Plan, if thought fit.
REVOKING YOUR PROXY IF YOU CHANGE YOUR MIND

If you want to revoke your proxy after you have delivered it, you can do so at any time before it is
used. You may do this by:

a) attending the Meeting and voting in person;
b) signing a proxy bearing a later date;

C) signing a written statement which indicates, clearly, that you want to revoke your proxy and
delivering this signed written statement to the Company at 1010-789, W. Pender Street,
Vancouver, British Columbia, V6C 1H2; or

d) any other manner permitted by law.

Your proxy will only be revoked if a revocation is received by 5:00 P.M. (Pacific Standard Time) on
the last business day before the day of the Meeting, or any adjournment thereof, or delivered to the
person presiding at the Meeting before it (or any adjournment) commences. If you revoke your
proxy and do not replace it with another that is deposited with us before the deadline, you can still
vote your shares but to do so you must attend the Meeting in person.

Only registered shareholders may revoke a proxy. If your shares are not registered in your own
name and you wish to change your vote, you must, at least 7 days before the Meeting, arrange for
your nominee to revoke your proxy on your behalf (see below under “BENEFICIAL
SHAREHOLDERS”).

REGISTERED SHAREHOLDERS
Registered Shareholders may wish to vote by Proxy whether or not they are able to attend the

Meeting in person. Registered Shareholders electing to submit a Proxy may do so by completing,
dating and signing the enclosed form of Proxy and returning it to the Company's transfer agent not
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less than 48 hours (excluding Saturdays and holidays) before the time fixed for the Meeting or any
adjournment(s) or postponement(s) of the Meeting.

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 holders of common shares)
or as set out in the following disclosure.

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 (an “intermediary”). 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).

Intermediaries are required to seek voting instructions from Beneficial Shareholders in advance of
meetings of shareholders. Every intermediary has its own mailing procedures and provides its own
return instructions to clients. 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).

The Company is taking advantage of the provisions of National Instrument 54-101 “Communication
with Beneficial Owners of Securities of a Reporting Issuer” that permit it to directly deliver proxy-
related materials to its NOBOs. As a result, NOBOs can expect to receive a scannable Voting
Instruction Form (“VIF”). These VIFs are to be completed and returned to Odyssey Trust Company
in the envelope provided or by facsimile or voted via internet as described on the VIF itself which
contain complete instructions. Odyssey Trust Company 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 security holder materials are being sent to both registered and NOBO owners of the
securities of the Company. If you are a non-registered owner, and the Company or its agent has
sent these materials directly to you, your name, address, and information about your holdings of
securities, have been obtained in accordance with applicable securities regulatory requirements
from the intermediary holding the securities on your behalf.

By choosing to send these materials to you directly, the Company (and not the intermediary holding
securities on your behalf) has assumed responsibility for (i) sending these materials to you, and (ii)
executing your proper voting instructions. Please return your voting instructions as specified in your
request for voting instructions.

Beneficial Shareholders who are OBOs should follow the instructions of their intermediary carefully
to ensure that their common 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 Company.
However, its purpose is limited to instructing the intermediary on how to vote your common shares
on your behalf. 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 VIF in lieu of a proxy provided by the Company.
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The VIF will name the same persons as the Company’s Proxy to represent your common shares
at the Meeting. You have the right to appoint a person (who need not be a Beneficial Shareholder
of the Company), other than any of the persons designated in the VIF, to represent your common
shares at the Meeting and that person may be you. To exercise this right, you should insert the
name of the desired representative (which may be yourself) in the blank space provided in the VIF.
The completed 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 common shares to be represented at the Meeting and the appointment of any
shareholder’s representative.

If you receive a VIF from Broadridge, the VIF must be completed and returned to Broadridge, in
accordance with its instructions, well in advance of the Meeting in order to have your common
shares voted or to have an alternate representative duly appointed to attend and to vote your
common shares at the Meeting.

PART 2 — VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

OUTSTANDING CAPITAL SHARES OF THE COMPANY

The Company has only one class of shares entitled to be voted at the Meeting, namely, common
shares. Each shareholder is entitled to one vote per share registered in his or her name. According
to the records of the Company’s Transfer Agent as of November 9, 2022, there were 238,143,532
common shares issued and outstanding.

PRINCIPAL HOLDERS OF SHARES

Only those common shareholders of record on November 9, 2022, will be entitled to vote at the
Meeting or any adjournment thereof. To the knowledge of the directors and executive officers of
the Company, there is no shareholder that beneficially owns, directly or indirectly, or exercises
control or direction over shares carrying more than 10% of the voting rights attached to all
outstanding shares of the Company which have the right to vote in all circumstances.

PART 3 — THE BUSINESS OF THE MEETING

PATICULARS OF MATTERS TO BE ACTED UPON

To the knowledge of the Company’s directors, the only matters to be dealt with at the Meeting are
those matters set forth in the accompanying Notice of Meeting relating to:

1. To receive the audited financial statements of the Company for the year ended December
31, 2021 and the corresponding report of the auditor on those statements;

2. To fix the number of directors for the ensuing year at four (4);
To elect directors for the ensuing year;

4. To appoint the auditor for the Company for the ensuing year and to authorize the directors
to fix the remuneration to be paid to the auditor;

To consider and re-approve the Stock Option Plan, if thought fit; and

To transact such other business as may properly come before the Meeting or any
adjournments thereof.
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1- Financial Statements

The audited financial statements of the Company for the year ended December 315, 2021, will be
placed before you at the Meeting. A copy of these financial statements, together with the auditor’s
report thereon, and related Management's Discussion and Analysis, were mailed to those
shareholders who returned the ‘request for annual and interim financial statement return card’,
mailed to shareholders in connection with the Company’s annual and special meeting and indicated
to the Company that they wished to receive these documents. Shareholders can request a copy of
our future financial statements and MD&A by completing our supplemental request card which
accompanies the Notice of Meeting and this Information Circular. These financial statements and
MD&A are also available for review on SEDAR.

2- Election of Directors

Directors of the Company are elected for a term of one (1) year. The term of office of each of the
nominees proposed for election as a director will expire at the Meeting, and each of them, if elected,
will serve until the close of the next annual general meeting, unless he or she resigns or otherwise
vacates office before that time. Under the Company’s Articles and pursuant to the Business
Corporations Act (British Columbia), the number of directors cannot be fewer than three (3) and
not more than twenty (20). Currently there are four (4) directors.

Management proposes to nominate the persons named under the heading “Nominees for Election”
below for election as directors of the Company. This requires the approval of the shareholders of
the Company by an ordinary resolution, which approval will be sought at the Meeting.

3- Nominees for Election

The following information relating to the nominees for directors is based partly on the Company’s
records and partly on information received by the Company from the nominees, it states the name
of each person proposed to be nominated by management for election or re-election as a director
and their respective principal occupations during the term that each were directors of the Company
and their respective number of common shares of the Company beneficially owned by him or her,
directly or indirectly, or over which he or she exercises control or direction, as at the date hereof.

While management does not contemplate that the nominees will be unable to serve as directors, if
prior to the Meeting a vacancy occurs in this slate of nominees for any reason, the management
representative(s) designated in the Proxy solicited in respect of the Meeting shall have the
discretionary authority to vote for the election of any other person as director. Proxies received by
the directors on which no designation is made will be voted for the nominees for election as
directors or any substitute nominee thereof as may be determined by management, if necessary.

The following is a table of information about the nominees:

Name, Municipality of Present Principal Occupation Director Shares
Residence & Position P P Since Owned
Robert Rosner @ Mr. Rosner, Director, Chairman and CEO of CAT
Director, President & | Strategic Metals Corp., Director & CFO of Emergent | 2017/01/21 | 1,126,000
CEO Metals Corp.
(Beverly Hills, USA)
Steve Cozine Mr. Cozine is the Corporate Secretary and a Director of
Director, Corporate CAT Strategic Metals Corp. He is also a Director of 4 .
Secretary Touchdowns Capital. 2020/01/24 Nil
(Vancouver, BC)
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Name, Municipality of . . Director Shares
Residence & Position el Fimepe] Carpeiien Since Owned
Luis Martins @ Mr. Martins is currently the CEO and President of
Director Fairchild Gold Corp. (since August 3, 2021) and is a
(Lisboa, Portugal) geologist with 30 years of experience in the exploration
and mining sector. He graduated from the Faculty of
Sciences of Lisbon (1973) and has a MsC in Economic
Geology from the same faculty (1995) and also several 2017/08/01 Nil

national and international post-graduation courses. He
has more than 100 national and international peer-
review publications and has participated in 375
congresses, workshops and seminars, presenting
papers in 93 of them, being also a teacher in more than
20 short courses for graduated students.

Julien Davy @
Director
(Montreal, QC)

Mr. Davy is currently the President & CEO of Tarku
Resources Ltd. (since June 1, 2017) which acquired
Eureka Exploration, a company co-founded by Mr. Davy

in 2015. Mr. Davy previously held the positions of
President at Stria Lithium (January 2014 to July 2015).
He began his career as an exploration geologist in the
summer of 1996. His tenure includes assessing
numerous projects at the exploration and/or the more | 2020/12/04 Nil
advanced stages of properties throughout Canada and
abroad and has been involved in numerous acquisitions
and mining investment activities.

Mr. Davy is a member of the OGQ and Qualified Person
(QP) according to National Instrument 43-101. Mr. Davy
has a Master’s degree from the Université du Québec a
Montréal and an MBA from HEC in Montréal.

(@ Information as to ownership of shares has been taken from the list of registered shareholders maintained by the
Company'’s transfer agent or has been provided by the individual or obtained from SEDI.
) Member of the Audit Committee

There is no proposed nominee for election as a director of the Company or of any of its subsidiaries
that beneficially owns, directly or indirectly, or exercises control or direction over shares carrying
more than 10% of the voting rights attached to all outstanding shares of the Company which have
the right to vote in all circumstances.

The Company’s management recommends that shareholders vote in favor of the nominees for
election as directors. Unless you give other instructions, the persons named in the enclosed
form of proxy intend to vote FOR the election of the three nominees as directors of the
Company for the ensuing year.

- Corporate Cease Trade Orders or bankruptcy

Save and except as set out below, as of the date of this Information Circular, no proposed nominee
for election as a director of the Company is, or has been, within ten 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:

a) was the subject of a cease trade or similar order or an order that denied the relevant
company access to any exemption under securities legislation, for a period of more than
30 consecutive days;
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b) was subject to an event that resulted, after the director or executive officer ceased to be
director or executive officer, in the company being the subject of a cease trade or similar
order or an order that denied the relevant company access to any exemption under
securities legislation, for a period or more than 30 consecutive days; 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.

Mr. Rosner serves as the President, Chief Executive Officer and Chairman of the board of directors,
and Mr. Cozine serves as Corporate Secretary and Director of CAT, a reporting issuer in the
provinces of British Columbia, Alberta and Ontario. CAT was subject to a failure-to-file cease trade
order (“CTQ”) issued by the British Columbia Securities Commission and the Ontario Securities
Commission on May 6, 2019, for failure to file its annual audited financial statements, its annual
management’s discussion and analysis, its annual information form and related certification of the
annual filings for the year ended December 31, 2018 (“CAT Disclosure Documents”), within the
prescribed time period under applicable securities laws. On November 29, 2019, CAT filed the CAT
Disclosure Documents, in addition to other periodic disclosure documents, and the CTO was
revoked on May 6, 2020.

Mr. Rosner serves as the President and Chief Executive Officer of 27 Red Capital Inc. (“27 Red”),
a reporting issuer in the provinces of British Columbia, Alberta, Quebec. CAT was subject to a
failure-to-file cease trade order (“CTQ”) issued by the British Columbia Securities Commission on
May 6, 2019, for failure to file its annual audited financial statements, its annual management’s
discussion and analysis, and related certification of the annual filings for the year ended December
31, 2018, within the prescribed time period under applicable securities laws. The CTO issued
against 27 Red remain in effect as of the date of this Circular

- Penalties or Sanctions

As of the date of this Information Circular, no proposed nominee for election as a director of the
Company is, or has been, subject to 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 Canadian securities regulatory authority or been subject to any other
penalties or sanctions imposed by a court or regulatory body that would likely to be considered
important to a reasonable investor making an investment decision.

- Personal Bankruptcy

As of the date of this Information Circular, no proposed nominee for election as a director of the
Company has, within the ten years before the date of this Information Circular, become bankrupt,
made a proposal under any legislation relating to bankruptcy or insolvency, or become subject to
or instituted any proceedings, arrangement or compromise with creditors, or had a receiver,
manager or trustee appointed to hold the assets of the proposed director.

- Conflicts of Interest

The directors of the Company are required by law to act honestly and in good faith with a view to
the best interest of the Company and to disclose any interests which they may have in any project
or opportunity of the Company. If a Conflict of interest arises at a meeting of the board of directors,
any director in a conflict will disclose his interest and abstain from voting on such matter. In
determining whether or not the Company will participate in any project or opportunity, that directors
will primarily consider the degree of risk to which the Company may be exposed and its financial
position at that time.
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Except as disclosed in this Information Circular, to the best of the Company’s knowledge, there are
no known existing or potential conflicts of interest among the Company and its promoters, directors,
officers or other members of management as a result of their outside business interests except that
certain of the directors, officers, promoters and other members of management may from time to
time serve as directors, officers, promoters and members of management of other public
companies, and therefore it is possible that a conflict may arise between their duties as a director,
officer, promoter or member of management of those other companies.

4- Appointment of Auditors

The Company’s management recommends that shareholders vote in favor of the appointment of
Mao & Ying LLP, Chartered Professional Accountants who were appointed as auditors of the
Company on January 24, 2022, as the Company’s auditor for the ensuing year and in favor of
granting the Board of Directors the authority to determine the remuneration to be paid to the auditor.

Unless you give other instructions, the persons named in the enclosed form of proxy intend
to vote FOR the appointment of Mao & Ying LLP, Chartered Professional Accountants as
the auditor of the Company until the close of the next annual meeting and also intend to
vote FOR the proposed resolution to authorize the Board of Directors to fix the remuneration
to be paid to the auditor.

5- Re-Approval of Stock Option Plan

Management is seeking shareholder approval for the re-approval and ratification of the Stock
Option Plan along with the number of shares reserved for issuance under the Stock Option Plan in
accordance with and subject to the rules and policies of the CSE.

The Board of Directors of the Company has established an incentive Stock Option Plan reserving
a rolling 10% of the issued and outstanding shares of the Company, available to be granted from
time to time. The purpose of the Stock Option Plan is to provide incentive to employees, directors,
officers, management companies and consultants who provide services to the Company and
reduce the cash compensation the Company would otherwise have to pay.

- Terms of the Stock Option Plan

A full copy of the Stock Option Plan is available upon request for review by shareholders.
Shareholders may also obtain copies of the Stock Option Plan from the Company prior to the
meeting on written request. The following is a summary of the material terms of the Stock Option
Plan:

- Number of Shares Reserved. The number of common shares which may be issued
pursuant to options granted under the Stock Option Plan (including all options granted by
the Company prior to the adoption of the Stock Option Plan) shall equal 10% of the issued
and outstanding shares of the Company from time to time at the date of grant.

- Maximum Term of Options. The term of any options granted under the Stock Option Plan
is fixed by the Board of Directors and may not exceed ten (10) years from the date of grant.
The options are non-assignable and non- transferable.

- Exercise Price. The exercise price of options granted under the Stock Option Plan is
determined by the Board of Directors, provided that it is not less than the price permitted
by the CSE, or, if the shares are no longer listed on the CSE, then such other exchange or
guotation system on which the shares are listed or quoted for trading.

- Amendment. The terms of an option may not be amended once issued under CSE

requirements. If an option is cancelled prior to the expiry date, the Company shall not grant
new options to the same person until 30 days have elapsed from the date of cancellation.
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- Vesting. Vesting, if any, and other terms and conditions relating to such options shall be
determined by the Board of Directors of the Company or senior officer or employee to which
such authority is delegated by the Board from time to time and in accordance with the CSE
requirements.

- Termination. Any options granted pursuant to the Stock Option Plan will terminate on (i)
the earliest of the expiration date (ii) the end of the period of time permitted for exercise of
the Option (not to be in excess of six (6) months), to be determined by the Board at the
time of the grant after the Optionee ceased to be eligible for options for any reasons other
than death, disability or cause (iii) the 30" day after the Optionee who is engaged in
Investor Relations for the Company ceases to be so employed (iv) the date on which the
Optionee ceased to be eligible for options by reason or termination of the Optionee as an
employee, consultant or independent contractor of the Company (v) the first anniversary
of the date on with the Optionee ceased to be eligible for options on account of disability
(vi) the first anniversary of the date of death of the Optionee.

- Administration. The Stock Option Plan is administered by the Board of Directors of the
Company or senior officer or employee to which such authority is delegated by the Board
from time to time.

- Board Discretion. The Stock Option Plan provides that, generally, the number of shares
subject to each option, the exercise price, the expiry time, the extent to which such option
is exercisable, including vesting schedules, and other terms and conditions relating to such
options shall be determined by the Board of Directors of the Company or senior officer or
employee to which such authority is delegated by the Board from time to time and in
accordance with the CSE requirements.

Shareholders (being a simple majority of the votes cast by the shareholders who are not insiders
of the Company or associates of those insiders) will be asked to approve the following resolution:

“BE IT RESOLVED:

1. thatthe Stock Option Plan be and the same is hereby approved, confirmed and ratified and
that the directors of the Company be and are hereby authorized to make such amendments
or revisions to the Stock Option Plan from time to time, without further shareholder
approval, as may be required by the CSE or any other stock exchange upon which the
Company's shares may be listed for trading in order to cause the Stock Option Plan to fully
comply with the requirements of the of such exchange and to fully carry out this resolution;

2. all options to acquire common shares of the Company previously issued by the Company
to directors, officers, employees and consultants of the Company or any subsidiary of the
Company and currently outstanding shall be deemed to have been granted and issued
under the Stock Option Plan and otherwise be governed by the terms and conditions of the
Stock Option Plan, subject to the specific terms and conditions as to exercise price, vesting
periods, if any, and expiry dates as are currently applicable to such options; and

3. thereservation under the Stock Option Plan of a maximum up to the amount of 10% of the
issued shares of the Company on a rolling basis, at the time of granting of the stock option
pursuant to the Stock Option Plan be and the same is hereby approved.”

The Company’s management recommends that shareholders vote in favor of the resolution to ratify

and approve the Stock Option Plan. Unless you give instructions otherwise, the Management
Proxy holders intend to vote FOR the approval and ratification of the Stock Option Plan.

Page 13 of 30



PART 4 — EXECUTIVE AND DIRECTOR COMPENSATION

The following information, dated as of November 9, 2022, is presented in accordance with National
Instrument Form 51-102F6V Statement of Executive Compensation — Venture Issuers (the “Form”)
of the Company for the financial year ended on December 31, 2021.

All amounts represented in this form are in Canadian dollars unless stated otherwise. For the
purposes of this Form, the terms below have the following meaning:

‘company” includes other types of business organizations such as partnerships, trusts and other
unincorporated business entities;

“‘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;

“‘external management company” includes a subsidiary, affiliate or associate of the external
management company;

“named executive officer” or “NEO” means each of the following individuals:

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

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

c) 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 whose total compensation was more than $150,000 for
that financial year;

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

“plan” includes any plan, contract, authorization, or arrangement, whether or not set out in any
formal document, where cash, compensation securities or any other property may be received,
whether for one or more persons;

“‘underlying securities” means any securities issuable on conversion, exchange or exercise of
compensation securities.

DIRECTOR & NAMED EXECUTIVE OFFICER COMPENSATION
- Oversight and Description of Director and NEO Compensation

The Company has not, as of yet, generated any income or cash flows and operates with limited
financial resources. The Board of Directors (the “Board”), through informal discussion without
any formal objectives, criteria or analysis, is responsible for determining the final compensation
to be granted to the Company’s executive officers and directors to ensure that such arrangements
reflect the responsibilities and risks associated with each position. The Board’s compensation
philosophy is aimed at attracting and retaining quality and experienced people which is critical to
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the success of the Company and may include a "pay-for-performance" element which supports
the Company’s commitment to delivering strong performance for the Shareholders.

The Board annually reviews the corporate goals and objectives relevant to executive
compensation; evaluates each executive officer's performance in light of those goals and
objectives and sets the executive officer's compensation level based, in part, on this evaluation.
The Board also takes into consideration the Company’s overall performance, shareholder returns,
the value of similar incentive awards to executive officers at comparable companies and the
awards given to executive officers in past years.

The Company has no arrangements, standard or otherwise, under which Directors are
compensated for their services in their capacity as Directors or NEO, or for committee participation
or involvement in special assignments during the most recently completed financial year or
subsequently, up to and including the date of this Form.

During the financial year ended December 31, 2021, the Company had two (2) NEOs and four
(4) directors:

Individual Position

Robert Rosner CEO/President & Director, Chairman of the

Board

Sebastian Tang CFO

Steven Cozine Corporate Secretary & Director

Julien Davy Director

Luis Martins Director

- Director and NEO Compensation Excluding Compensation Securities

The following table sets out compensation paid to NEOs and Directors in the past two fiscal
years:

Table of compensation excluding compensation securities

Salary,
consulting fee, Bonus Committee Value of Value of all other Total
ame and position ear retainer or r meeting fees| perquisites compensation compensation
N d . v . A o ing f e ; .
commission $) (%) (%) (%)
($)
2020 140,250 - - $10,115 - 150,365
Robert Rosner
i 1)
CEO/Director™ | 5059 | 235,031 - - 42,250 - 235,031
i @
Sebastian Tang™ | 2021 17,500 - - - - 17,500
Steven Cozine 2020 42,000 - - - - 42,000
Secretary
Director® 2021 42,000 - - - - 42,000
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Table of compensation excluding compensation securities

Salary,
consulting fee, B Committee Value of Value of all other Total
. . onus . .. . .
Name and position | Year retainer or $) Or meeting fees| perquisites compensation compensation
commission %) (%) (%) (%)
(%)
. 2020 - - - - - .
Julien Davy
Director
2021 - - - - - -
. . 2020 - - - - - -
Luis Martins
Direct
rector 2021 25,000 - - - - 25,000

(1) Paid to Pan Ocean Consulting Ltd., an entity for which Mr. Robert Rosner is a director in the amount of $90,000 for
fiscal 2020. Paid directly to Mr. Robert Rosner as CEO US$60,365 for fiscal 2020 and (US$185,000) in fiscal 2021

(2) Mr. Tang was appointed as CFO of CAT on September 10, 2021.

(3) Paid to Vanguard Venture Management Corp., a company in which Mr. Steve Cozine, the Corporate Secretary of the
Company, holds an interest, in the amount of $17,500 for fiscal 2020 and $42,000 in fiscal year 2021. Paid directly
to Mr. Steve Cozine in the amount of $$24,500 for fiscal 2020 and $0.00 in fiscal 2021. On September 10, 2021, Mr.
Cozine resigned his role as CFO of CAT.

In the above, all amounts of compensation were paid to directors or NEOs in their capacity as
directors or NEOs of the Company, in their capacity as members of a committee of the board of
directors of the Company, or as consultants or experts, during the Company’s past two fiscal years.

- Stock Options and Other Compensation Securities

The Stock Option Plan is an important part of the Company’s incentive strategy for its directors and
officers, permitting them to participate in any appreciation of the market value of the Company’s
shares over a stated period of time, and is intended to reinforce commitment to long-term growth
and shareholder value.

The Stock Option Plan of the Company is administered by the Board and provides that stock
options may be issued to directors, officers, employees, consultants and other personnel of the
Company. The Stock Option Plan also provides that the number of common shares issuable under
the plan, may not exceed 10% of the issued and outstanding common shares of the Company at
any time. All stock options granted under the Stock Option Plan expire on a date not later than five
years after the date of grant of such option, and are exercisable at an exercise price set by the
Board in its sole discretion which price may not be less than the Discounted Market Price (as
defined in the Option Plan).

Stock options grants may be made periodically to ensure that the number of options granted to
any particular officer or director is commensurate with the officer’s level of ongoing responsibility
within the Company. The Board will evaluate the number of options an officer has been granted,
the exercise price of the options and the term remaining on those options when considering
further grants.

For the year ended December 31, 2021, there were 3,300,000 compensation securities awarded
to a director or NEO of the Company.

No director or NEO of the Company has exercised any compensation securities during the financial
year ended December 31, 2021.
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- Employment, Consulting and Management Agreement

Unless indicated otherwise herein, management functions of the Company are substantially
performed by directors or NEO (or private companies controlled by them, either directly or
indirectly) of the Company and not, to any substantial degree, by any other person with whom the
Company has contracted.

The Company entered into a consulting agreement with Mr. Rosner, the Company’s current CEO,
whereby the Company is required to pay a monthly consulting fee of US$12,500 over a term of 36
months commencing from October 21, 2020 (the “2020 Rosner Agreement”). The monthly
consulting fee will increase to US$15,000 per month on the first anniversary of the agreement and
the increased monthly consulting fee of US$15,000 per month will be effective for the remaining 24
months of the term. The Company is also committed to pay the CEO a monthly health benefit
allowance of US$2,500 and monthly vehicle allowance of US$1,500. Mr. Rosner does not receive
additional fees for serving as a director of the Company.

The parties may terminate the 2020 Rosner Agreement, at any time by:

e Mr. Rosner, giving at least thirty (30) days' notice in writing to the Company, for personal
reasons only and not related to any Force Majeure event, as defined in the 2020 Rosner
Agreement;

¢ the Company in its sole discretion, by giving at least thirty (30) days' notice in writing to Mr.
Rosner, and by paying Mr. Rosner upon delivery of said notice, the full amount
representing the twenty-four (24) months severance to be paid to Mr. Rosner under the
2020 Rosner Agreement;

o the Company at any time and without compensation upon the occurrence of any of the
following events of default (each an “Event of Default”): (i) Mr. Rosner's commission of
an act of fraud, theft or embezzlement or other similar willful misconduct; (ii) the neglect or
breach by Mr. Rosner of his material obligations or agreements under this Agreement; or
(iii) the Consultant’s refusal to follow lawful directives of the Board, provided that notice of
the Event of Default has been delivered to Mr. Rosner and provided Mr. Rosner failed to
remedy the default within thirty (30) days of the date of delivery of notice of the Event of
Default, in such Event of Default without remedy in the delay granted to Mr. Rosner, any
compensation that would be remaining outstanding under this Agreement would become
null and void;

e automatically, upon a Change of Control, being agreed that, in such Change of Control
(defined herein) event, Mr. Rosner shall receive the full amount representing the twenty-
four (24) months’ severance to be paid to Mr. Rosner under the 2020 Rosner Agreement;
and

e upon termination for any reason, Mr. Rosner will have eighteen (18) months to exercise
any outstanding stock options and if necessary in order to remain an eligible person under
the Company's stock option plan, remain a consultant to the Company during such
eighteen (18) month period; in an event of Force majeure, as more particularly defined in
the 2020 Rosner Agreement.

A "Change in Control" for purposes of the 2020 Rosner Agreement will be: (i) any change in the
holding, direct or indirect, of securities of the Company or of any voting rights attached to any
securities of the Company, as a result of which any corporation or other person, or a group of
corporations or persons acting in concert, or corporations or persons associated or affiliated with
any such corporation, person or group within the meaning of the Securities Act (British Columbia),
would be entitled to cast more than one-third (1/3rd) of the votes attached to all shares of the
Company that may be cast to elect directors of the Company; (ii) any change in the constitution of
the members of the board of directors of the Company, such that there is a change in more than
fifty percent (50%) of the directors of the Company; (iii) the Company shall consolidate or merge
with or into, amalgamate with, or enter into a statutory arrangement with, any other person (other
than a subsidiary of the Company) or any other person (other than a subsidiary of the Company)
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shall consolidate or merge with or into, or amalgamate with or enter into a statutory arrangement
with, the Company, and, in connection therewith, all or part of the outstanding voting shares shall
be changed in any way, reclassified or converted into, exchanged or otherwise acquired for shares
or other securities of the Company or any other person or for cash or any other property; and (iv)
the Company shall sell or otherwise transfer, including by way of the grant of a leasehold interest
(or one or more of its subsidiaries shall sell or otherwise transfer, including by way of the grant of
a leasehold interest), property or assets (A) aggregating more than 50% of the consolidated assets
(measured by either book value or fair market value) of the Company and its subsidiaries as at the
end of the most recently completed financial year of the Company or (B) which during the most
recently completed financial year of the Company generated, or during the then current financial
year of the Company are expected to generate, more than 50% of the consolidated operating
income or cash flow of the Company and its subsidiaries, to any other person or persons (other
than the Company or one or more of its subsidiaries).

- Pension Disclosure

The Company does not have any pension, retirement or deferred compensation plans,
including a defined contribution plan.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLAN

The following table sets forth details with respect to compensation plans under which equity
securities of the Company are authorized for issuance during the financial year ended December
31, 2021:

Number of securities

Number of securities L .
remaining available for

to be issued upon Weighted-average future issuance under
Plan Category exercise of exercise price of equity compensation plans
outstanding options, outstanding options, q P P

(excluding securities

warrants and rights reflected in column (a))

(a) (b) (c)

Equity compensation Stock Option Plan

plans approved by $0.08 14,844,353
security holders 8,970,000
Equity compensation
plans not approved by - - -
security holders

Total: 8,970,000 $0.08 14,844,353

Note: At December 31, 2021, there were 195,976,866 shares issued and outstanding. Under the rolling Stock
Option Plan CAT is authorized to issue up to 10% of the shares issued and outstanding as stock options.

PART 5 - AUDIT COMMITTEE

National Instrument 52-110 of the Canadian Securities Administrators (“NI 52-110") requires the
Company, as a venture Audit Committees issuer, to disclose annually in its Statement certain
information concerning the constitution of its audit committee and its relationship with the
Company’s external auditor as set forth below.

- Audit Committee’s Charter
The Board has adopted a charter (the “Charter”) for its audit committee (the “Audit Committee”)

which establishes the Audit Committee’s mandate, organization, responsibilities and duties. The
complete Charter is attached as Schedule “A” to this Statement.

Page 18 of 30



- Composition of the Audit Committee

The Audit Committee will be comprised of three (3) directors, Mr. Robert Rosner, Mr. Luis Martins
and Mr. Julien Davy. Mr. Luis Martins and Mr. Davy are considered “independent” as that term is
defined in applicable securities legislation. Mr. Robert Rosner, as Chief Executive Officer of the
Company is not independent.

All three Audit Committee members have the ability to read and understand 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’s financial statements and are therefore considered “financially literate”.

- Relevant Education and Experience

All of the Audit Committee members are businesspersons with experience in financial matters;
each has an understanding of accounting principles used to prepare financial statements and
varied experience as to general application of such accounting principles, as well as the internal
controls and procedures necessary for financial reporting, garnered from working in their individual
fields of endeavor.

Robert Rosner has over 30 years of extensive experience as a mining industry entrepreneur and
executive who, in addition, to acting as Chairman and CEO of CAT Strategic Metals Corporation,
is also a Director and former executive of Lucky Minerals Inc., and a Director and CFO of Emgold
Mining Corporation. He was instrumental in founding of several junior exploration mining
companies where he played significant roles in the management and growth of these companies.
These included multiple resource ventures that were involved in early-stage exploration, resource
location, delineation, and development.

Mr. Rosner has been an officer and director of both Canadian and U.S. listed companies, providing
senior management of compliance reporting, oversight and other fiduciary capacities and directing
corporate activities. He also has significant experience in Initial Public Offerings (IPO), Mergers
&amp; Acquisitions and reverse takeovers (RTO).

Luis Martins is a geologist with 30 years of experience in the exploration and mining sector. He
graduated from the Faculty of Sciences of Lisbon (1973) and has a MsC in Economic Geology from
the same faculty (1995) and also several national and international post-graduation courses. He
was a former Director of the Mineral Resources Department at the Geology and Mining Institute
(the Geological Survey) and a former Director of the Mines and Quarries Department at the
Directorate-General of Energy and Geology (the Mining Authority). He has participated in several
national and international research projects, especially in the mineral exploration, environmental
geology and mining heritage fields, the majority of them with co-ordination functions and
coordinated several international working groups, like the "Mineral Resources Topic Network" and
the "Minerals Policy Sector" of the EuroGeoSurveys (1997-2002) and the CYTED Ibero-American
Network "Land Use and Mineral Resources" (2002-2007). He was the Portuguese representative
on the “Raw Materials Supply Group” of DG Enterprise and Industry of the European Commission
(June 2010- August 2012) and, as an expert, on the “UNECE Expert Group on Resource
Classification” (October 2010-August 2012).

Julien Davy began his career as an exploration geologist in the summer of 1996. His tenure
includes assessing numerous projects at the exploration and/or the more advanced stages of
properties throughout Canada and abroad and has been involved in humerous acquisitions and
mining investment activities. Mr. Davy is currently the President & CEO of Tarku Resources Ltd.
and concurrently has held the positions of President at Stria Lithium and a senior exploration
geologist at Osisko Mining Corporation Canada. Additionally, Mr. Davy was an investment
consultant for SIDEX s.e.c. of Montréal. He also has been employed by numerous companies
including NioGold Mining Corporation in Val-d’Or, Hecla Mining in Venezuela, Cambior Exploration
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Canada, Anglo-American Exploration, and the Ministry of Natural Resources of Québec. In 2015,
he co-founded, with Benoit Lafrance, Eureka Exploration, a private exploration company which,
was sold to Tarku Resources in June 2017.

Mr. Davy is a member of the OGQ and Qualified Person (QP) according to National Instrument 43-
101. Mr. Davy has a Master’s degree from the Université du Québec a Montréal and an MBA from
HEC in Montréal.

Since the commencement of the Company’s most recently completed financial year ended
December 31, 2021, the Board has not failed to adopt a recommendation of the audit committee to
nominate or compensate an external auditor.

- Reliance on Certain Exemptions

Since the commencement of the Company’s most recently completed financial year ended
December 31, 2021, the Company has not relied on the exemptions contained in sections 2.4 or 8
of NI 52-110. Section 2.4 provides an exemption from the requirement that the audit committee
must pre-approve all non-audit services to be provided by the auditor, where the total amount of
fees related to the non-audit services are not expected to exceed 5% of the total fees payable to
the auditor in the fiscal year in which the non-audit services were provided. Section 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.

- Pre-approval Policies and Procedures

The Audit Committee has not adopted specific policies and procedures for the engagement of non-
audit services, save for the requirement that all non-audit services to be performed by the
Company’s external auditor must be pre- approved and monitored by the Audit Committee. Subject
to the requirements of NI 52-110, the engagement of non-audit services is considered by the Board,
and where applicable the audit committee, on a case-by-case basis.

- External Audit Service Fees (By Category)

In the following table, “audit fees” are fees billed by the Company’s external auditor for services
provided in auditing the Company’s annual financial statements for the subject year. “Audit-related
fees” are fees not included in audit fees that are billed by the auditor for assurance and related
services that are reasonably related to the performance of the audit or review of the Company’s
financial statements. “Tax fees” are fees billed by the auditor for professional services rendered for
tax compliance, tax advice and tax planning. “All other fees” are fees billed by the auditor for
products and services not included in the foregoing categories.

The fees paid by the Company to its external auditors for services rendered to the Company in
each of the last two fiscal years, by category, are as follows:

Financial Year Audit Fees Audit Related Tax Fees All Other Fees
Ending Fees
December 31, $24,993 - - -
2021
December 31, $22,000 - - -
2020

Notes: (1). Fees were paid to WDM Chartered Professional Accountants, who resigned as the Company’s
auditor on January 24, 2022, and were succeeded by Mao & Ying LLP, Chartered Professional Accountants.
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- Exemption

The Company is relying on the exemption provided by section 6.1 of NI 52-110, which provides
that the Company, as 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 which requires certain prescribed
disclosure about the Audit Committee in the Company’s Annual Information Form, if any.

PART 6 — CORPORATE GOVERNANCE

Corporate governance relates to the activities of the Board, the members of which are elected by
and are accountable to the shareholders, and takes into account the role of the individual members
of management who are appointed by the Board and who are charged with the day-to-day
management of the Company. The Board and senior management consider good corporate
governance to be central to the effective and efficient operation of the Company.

National Policy 58-201 Corporate Governance Guidelines (“NP 58-201") establishes corporate
governance guidelines, which apply to all public companies. The Company has reviewed its own
corporate governance practices in light of these guidelines. In certain cases, the Company’s
practices comply with the guidelines; however, the Board considers that some of the guidelines are
not suitable for the Company at its current stage of development and therefore these guidelines
have not been adopted.

National Instrument 58-101 Disclosure of Corporate Governance Practices (“NI 58-101") requires
the Company to disclose annually in its Statement certain information concerning its corporate
governance practices. As a “venture issuer” the Company is required to make such disclosure with
reference to the requirements of Form 58- 101F2, which disclosure is set forth below.

- Board of Directors

The Board is currently composed of four (4) directors. All four of the proposed nominees for election
are currently directors of the Company. NP 58-201 suggests that the board of directors of every
listed company should be constituted with a majority of individuals who qualify as “independent”
directors under NI 52-110, which provides that a director is independent if he or she has no direct
or indirect “material relationship” with the company. “Material relationship” is defined as a
relationship which could, in the view of the Company’s board of directors be reasonably expected
to interfere with the exercise of a director’s independent judgment.

The Board is responsible for determining whether a director is an independent director. Of the
proposed nominee directors, Robert Rosner and Steve Cozine are not independent directors
because of their positions as President and Chief Executive Officer and prior Chief Financial Officer
of the Company, respectively. On the other hand, Luis Martins and Julien Davy are considered
independent directors of the Company, as they have no ongoing interest or material relationship
with the Company other than serving as directors.

- Mandate of the Board of Directors

The mandate of the Board is to manage or supervise the management of the business and affairs
of the Company and to act with a view to the best interests of the Company. In doing so, the Board
oversees the management of the Company’s affairs directly and through its committees. In fulfilling
its mandate, the Board, among other matters, is responsible for reviewing and approving the
Company’s overall business strategies and its annual business plan, reviewing and approving the
annual corporate budget and forecast, reviewing and approving significant capital investments
outside the approved budget; reviewing major strategic initiatives to ensure that the Company’s
proposed actions accord with shareholder objectives; reviewing succession planning; assessing
management’s performance against approved business plans and industry standards; reviewing
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and approving the reports and other disclosure issued to shareholders; ensuring the effective
operation of the Board; and safeguarding shareholders’ equity interests through the optimum
utilization of the Company’s capital resources.

The Board also takes responsibility for identifying the principal risks of the Company’s business
and for ensuring these risks are effectively monitored and mitigated to the extent reasonably
practicable. At this stage of the Company’s development, the Board does not believe it is necessary
to adopt a written mandate, as sufficient guidance is found in the applicable corporate and
securities legislation and regulatory policies. However, as the Company grows, the Board will move
to develop a formal written mandate. In keeping with its overall responsibility for the stewardship of
the Company, the Board is also responsible for the integrity of the Company’s internal control and
management information systems and for the Company’s policies respecting corporate disclosure
and communications.

The Board delegates to management, through the Chief Executive Officer and the Chief Financial
Officer, responsibility for meeting defined corporate objectives, implementing approved strategic
and operating plans, carrying on the Company’s business in the ordinary course, managing the
Company’s cash flow, evaluating new business opportunities, recruiting staff and complying with
applicable regulatory requirements. The Board also looks to management to furnish
recommendations respecting corporate objectives, long-term strategic plans and annual operating
plans.

Currently, the positions of President and Chief Executive Officer are combined. However, given the
size of the Company’s current operations, the Board believes that the Company is well serviced
and the independence of the Board from management is not compromised by the combined role.
In addition, the Board has found that the fiduciary duties placed on management by the Company’s
governing corporate legislation and common law and the restrictions on an individual director’s
participation in decisions of the Board in which the director has an interest under applicable
corporate and securities legislation provide the “independent” directors with significant input and
leadership in exercising their responsibilities for independent oversight of management. In addition,
each member of the Board understands that he is entitled to seek the advice of an independent
expert if he reasonably considers it warranted under the circumstances and the “independent”
directors have the ability to meet independently of management whenever deemed necessary.

- Directorships
As of the date of this Information Circular, the directors and/or officers listed in the table that follows

are currently directors and/or officers of other reporting issuers (or equivalent) in a jurisdiction or a
foreign jurisdiction.

Director / Officer Other Reporting Issuer @

Robert Rosner Lucky Minerals Inc., Emergent Metals Corp.,
4 Touchdowns Capital Inc., Fairchild Gold
Corp., and 27 Red Capital Inc.

Steven Cozine 4 Touchdowns Capital Inc.

Luis Martins Fairchild Gold Corp.

Julien Davy Emergent Metals Corp. and Tarku Resources
Ltd.

(1) The above information has been provided by the directors and has not been independently verified
by the Company.

Page 22 of 30



- Orientation and Continuing Education

Orientation and education of new members of the Board is conducted informally by management
and the Board. The orientation provides background information on the Company’s history,
performance and strategic plans.

New directors are briefed on strategic plans, short, medium and long-term corporate objectives,
business risks and mitigation strategies, corporate governance guidelines and existing company
policies. However, there is no formal orientation for new members of the Board and this is
considered appropriate, given the Company’s size and current operations.

- Ethical Business Conduct

The Board of Directors expects management to operate the business of the Company in a manner
that enhances shareholder value and is consistent with the highest level of integrity. Management
is expected to execute the Company’s business plan and to meet performance goals and
objectives.

However, to date, the Board has not adopted a formal written Code of Business Conduct and
Ethics. The Board has found that the fiduciary duties placed on individual directors by the
Company’s governing corporate legislation and the common law, as well as the restrictions placed
by applicable corporate and securities legislation on the 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 Company and its
shareholders.

In addition, the limited size of the Company’s operations and the small number of officers and
employees allows the Board to monitor on an ongoing basis the activities of management and to
ensure that the highest standard of ethical conduct is maintained. As the Company grows in size
and scope, the Board anticipates that it will formulate and implement a formal Code of Business
Conduct and Ethics.

- Nomination and Assessment

Given its current size and stage of development, the Board has not appointed a nominating
committee and these functions are currently performed by the Board as a whole. Nominees are
generally the result of recruitment efforts by Board members, including both formal and informal
discussions among Board members and the Chief Executive Officer, and proposed directors’
credentials are reviewed in advance of a Board meeting with one or more members of the Board
prior to the proposed director’'s nomination.

The Board of Directors will consider the size of the Board of Directors each year when it considers
the number of directors to recommend for director nominees. The criteria for selecting new directors
shall reflect the requirements of the listing standards of the CSE (or such other exchange or self-
regulatory organization on which the Company’s shares are listed for trading) with respect to
independence and the following factors:

i) the appropriate size of the Company’s Board;

i) the needs of the Company with respect to the particular talents and experience of its
directors;

iii) personal and professional integrity of the candidate;

iv) level of education and/or business experience;

V) broad-based business acumen;
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Vi) the level of understanding of the Company’s business and the industry in which it
operates and other industries relevant to the Company’s business;

Vii) the ability and willingness to commit adequate time to Board and committee matters;

viii) the fit of the individual’s skills and personality with those of other directors and potential
directors in building a Board that is effective, collegial and responsive to the needs of
the Company; and

iX) the ability to think strategically and a willingness to share ideas; and diversity of
experiences, expertise and background.

- Committees of the Board of Directors

At the present time, the Board of the Company has appointed only one formal committee, being
the Audit Committee.

The Audit Committee is comprised of Robert Rosner, Luis Martins and Julien Davy and is primarily
responsible for the policies and practices relating to integrity of financial and regulatory reporting of
the Company, as well as internal controls to achieve the objectives of safeguarding the Company’s
assets; reliability of information; and compliance with policies and laws. See Part 5 “AUDIT
COMMITTEE” for further information regarding the mandate of the Company’s Audit Committee,
its specific authority, duties and responsibilities, as well as the Audit Committee Charter.

As the Company grows, and its operations and management structure become more complex, the
Board will likely find it appropriate to constitute additional standing committees, such as a Corporate
Governance Committee, Compensation Committee and Nominating Committee, and to ensure that
such committees are governed by written charters and are composed of at least a majority of
independent directors.

- Indebtedness of Directors and Executive Officers

Since the beginning of the most recently completed financial year ended December 31, 2021 and
as at the date of this Information Circular, no director, executive officer or employee or former
director, executive officer or employee of the Company, nor any nhominee for election as a director
of the Company, nor any associate of any such person, was indebted to the Company during the
most recently completed financial year ended December 31, 2021 for other than “routine
indebtedness”, as that term is defined by applicable securities law; nor was any indebtedness to
another entity the subject of a guarantee, support agreement, letter of credit or other similar
arrangement or understanding provided by the Company.

- Compensation

Currently, the Company does not have a formal compensation committee and the Board as a whole
is responsible for determining all forms of compensation to be granted to the Company’s executive
officers and to the directors to ensure such arrangements reflect the responsibilities and risks
associated with each position. In addition, any compensation to be paid to executive officers who
are also directors must be approved by the disinterested directors thereby providing the
independent directors with significant input into compensation decisions.

See Part 4 “EXECUTIVE AND DIRECTOR COMPENSATION” above for details of the

compensation paid to the Company’s Named Executive Officers and a discussion of the Company’s
philosophy, objectives and processes with respect to executive compensation.
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PART 7 - OTHER INFORMATION

- Interest of Informed Persons in Material Transactions

Other than as disclosed herein, no proposed nominee for election as a director, and no director or
officer of the Company who has served in such capacity since the beginning of the last financial
year of the Company, and no shareholder holding of record or beneficially, directly or indirectly,
more than 10% of the Company’s outstanding common shares, and none of the respective
associates or affiliates of any of the foregoing, had any interest in any transaction with the Company
or in any proposed transaction since the beginning of the last completed financial year that has
materially affected the Company or is likely to do so.

- Interest of Certain Persons in Matters to be Acted Upon

None of the directors or executive officers of the Company, no proposed nominee for election as a
director of the Company, none of the persons who have been directors or executive officers of the
Company since the commencement of the Company’s last completed financial year, none of the
other insiders of the Company and no associate or affiliate of any of the foregoing persons has any
substantial interest, direct or indirect, by way of beneficial ownership of securities or otherwise, in
any matter to be acted upon at the Meeting other than the election of the directors, the approval of
the Stock Option Plan and the authorization for the granting of stock options thereunder.

- Management Contracts

The management functions of the Company are performed by its directors and senior officers and
the Company has no management agreements or arrangements under which such management
functions are performed by persons other than the directors and senior officers of the Company as
disclosed herein.

- Transfer Agent and Registrar
The Company’s designated Transfer Agent is Odyssey Trust Company, whose offices are located
at 350-409 Granville Street, United Kingdom Building, Vancouver, British Columbia, V6C
1T2.

- Legal Proceedings
There are no pending legal proceedings to which the Company is or is likely to be a party or which

any of its properties or business interests are, or, to the best of knowledge of management of the
Company, likely to be subject of.

- Other Matters
Management of the Company is not aware of any other matters to come before the Meeting other
than as set forth in the Notice of Meeting that accompanies this Information Circular. If any other
matter properly comes before the Meeting, it is the intention of the persons named in the enclosed
form of proxy to vote the shares represented thereby in accordance with their best judgment on
such matter.

- Other Material Facts

There are no other material facts other than as disclosed in this Information Circular.
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- Additional Information

Financial information about the Company is provided in its comparative financial statements and
Management’s Discussion and Analysis for the year ended December 31, 2021. You may access
these documents through the Internet on the Canadian System for Electronic Document Analysis
and Retrieval (SEDAR) at www.sedar.com.

DATED at Vancouver, British Columbia, this 9t day of November, 2022.

CAT Strategic Metals Corporation

“Robert Rosner”

By: Robert Rosner, President and CEO
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1.

2.

3.

Schedule - A

CHARTER OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS OF
CAT STRETEGIC METALS CORPORATION

(the “Company”)

Purpose

1.1.

1.2.

1.3.

The Audit Committee is ultimately responsible for the policies and practices relating
to integrity of financial and regulatory reporting, as well as internal controls to achieve
the objectives of safeguarding of corporate assets; reliability of information; and
compliance with policies and laws. Within this mandate, the Audit Committee’s role is
to:

€) support the Board of Directors in meeting its responsibilities to
shareholders;

(b) enhance the independence of the external auditor;

(©) facilitate effective communications between management and the external
auditor and provide a link between the external auditor and the Board of
Directors;

(d) increase the credibility and objectivity of the Company’s financial

reports and public disclosure.

The Audit Committee will make recommendations to the Board of Directors regarding
items relating to financial and regulatory reporting and the system of internal controls
following the execution of the Committee’s responsibilities as described herein.

The Audit Committee will undertake those specific duties and responsibilities listed
below and such other duties as the Board of Directors from time to time prescribe.

Membership

2.1.

2.2.

2.3.

Each member of the Audit Committee must be a director of the Company.

The Audit Committee will consist of at least three members, the majority of whom are
neither officers nor employees of the Company or any of its affiliates.

The members of the Audit Committee will be appointed annually by and will serve at
the discretion of the Board of Directors.

Authority

3.1.

In addition to all authority required to carry out the duties and responsibilities included
in this charter, the Audit Committee has specific authority to:

(a) engage, and set and pay the compensation for, independent counsel and
other advisors as it determines necessary to carry out its duties and
responsibilities;

(b) communicate directly with management and any internal auditor, and with
the external auditor without management involvement; and
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(c) approve interim financial statements and interim MD&A on behalf of the
Board of Directors.

4. Duties and Responsibilities

4.1. The duties and responsibilities of the Audit Committee include:

(a) recommending to the Board of Directors the external auditor to be
nominated by the Board of Directors;

(b) recommending to the Board of Directors the compensation of the external
auditor;
(© reviewing the external auditor’s audit plan, fee schedule and any related

services proposals;
(d) overseeing the work of the external auditor;

(e) ensuring that the external auditor is in good standing with the Canadian
Public Accountability Board and will enquire if there are any sanctions
imposed by the CPAB on the external auditor;

() ensuring that the external auditor meets the rotation requirements for
partners and staff on the Company’s audits;

(9) reviewing and discussing with management and the external auditor the
annual audited financial statements, including discussion of material
transactions with related parties, accounting policies, as well as the
external auditor’s written communications to the Committee and to
management;

(h) reviewing the external auditor’'s report, audit results and financial
statements prior to approval by the Board of Directors;

0] reporting on and recommending to the Board of Directors the annual
financial statements and the external auditor’s report on those financial
statements, prior to Board approval and dissemination of financial
statements to shareholders and the public;

)] reviewing financial statements, MD&A and annual and interim earnings
press releases prior to public disclosure of this information;

(k) ensuring adequate procedures are in place for review of all public
disclosure of financial information by the Company, prior to is
dissemination to the public;

0] overseeing the adequacy of the Company’s system of internal
accounting controls and internal audit process obtaining from the
external auditor summaries and recommendations for improvement of
such internal accounting controls;

(m) ensuring the integrity of disclosure controls and internal controls over
financial reporting;

(n) resolving disputes between management and the external auditor
regarding financial reporting;
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5.

4.2.

(o) establishing procedures for:

i. the receipt, retention and treatment of complaints received by the
Company from employees and others regarding accounting,
internal accounting controls or auditing matters and questionable
practices relating thereto; and

ii. the confidential, anonymous submission by employees of the
Company or concerns regarding questionable accounting or auditing
matters.

(P) reviewing and approving the Company’s hiring policies with respect to
partners or employees (or former partners or employees) of either a former
or the present external auditor;

(@) pre-approving all non-audit services to be provided to the Company or
any subsidiaries by the Company’s external auditor; and

(N overseeing compliance with regulatory authority requirements for disclosure
of external auditor services and Audit Committee activities.

The Audit Committee will report, at least annually, to the Board regarding the Committee’s
examinations and recommendations.

Meetings

5.1.

5.2.

5.3.

5.4.

5.5.

5.6.

5.7.

5.8.

The quorum for a meeting of the Audit Committee is a majority of the members of the
Committee who are not officers or employees of the Company or of an affiliate of the
Company;

The members of the Audit Committee must elect a chair from among their number and
may determine their own procedures;

The Audit Committee may establish its own schedule that it will provide to the Board of
Directors in advance;

The external auditor is entitled to receive reasonable notice of every meeting of the Audit
Committee and to attend and be heard thereat;

A member of the Audit Committee or the external auditor may call a meeting of the Audit
Committee;

The Audit Committee will meet separately with the President and separately with the
Chief Financial Officer of the Company at least annually to review the financial affairs of
the Company;

The Audit Committee will meet with the external auditor of the Company at least once
each year, at such time(s) as it deems appropriate, to review the external auditor’s
examination and report; and

The chair of the Audit Committee must convene a meeting of the Audit Committee at the

request of the external auditor, to consider any matter that the auditor believes should be
brought to the attention of the Board of Directors or the shareholders.
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6. Reports

The Audit Committee will record its recommendations to the Board in written form which will
be incorporated as a part of the minutes of the Board of Directors’ meeting at which those
recommendations are presented.

7. Minutes

The Audit Committee will maintain written minutes of its meetings, which minutes will be filed with
the minutes of the meetings of the Board of Directors.
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