MORGAN RESOURCES CORP.
NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDER S

NOTICE IS HEREBY GIVEN that the Annual and Special Meeting (tHdeeting”) of Shareholders of Morgan Resources
Corp. (the Corporation”) will be held at Suite 116, 250 The Esplanadeofito, Ontario M5H 4J6 on Thursday, thé®2@ay of
March, 2018, at the hour of 10:00 a.m. (Torontae)ifior the following purposes:

1. to receive the financial statements of the Corpamnar the financial years ended August 31, 204d 2016, together with
the report of the auditors thereon;

2. to elect three (3) directors for the ensuing year;
3. to appoint auditors of the Corporation for the émgyear and authorize the directors to fix themuoneration;

4. to consider, and if thought appropriate, to past) ar without variation, a special resolution apgng the name change of
the Corporation, as more particularly describethenCircular; and

5. to transact such further or other business as mapeply come before the said meeting or any adjoment or adjournments
thereof.

A copy of the Circular, a form of proxy, and a ret@envelope accompany this Notice of Meeting. Aycopthe audited financial
statements of the Corporation for the financialryseded August 31, 2017, together with the repbthe auditors thereon, and
accompanying management discussion and analysideravailable for review at the Meeting and avaikable to the public on
the SEDAR website at www.sedar.com.

The record date for the determination of sharetreldatitled to receive notice of and to vote atNteting is February 19, 2018
(the “‘Record Date). Shareholders of the Corporation whose names baen entered on the register of shareholdene aidse
of business on the Record Date will be entitlecetive notice of and to vote at the Meeting.

A shareholder may attend the Meeting in person ay tre represented by proxy. Shareholders who ablero attend the
Meeting or any adjournment thereof in person ageiested to date, sign and return the accompanygimg 6f proxy for use at
the Meeting or any adjournment thereof. To be d¢iffecthe enclosed proxy must be mailed so asdolr@r be deposited with
Computershare Investor Services Inc., 100 Univesitenue, 9th floor, Toronto, Ontario, M5J 2Y1,ibby facsimile at (416)

361-0470, not later than forty-eight (48) hoursc(asing Saturdays, Sundays and holidays) priohéotime set for the Meeting
or any adjournment thereof.

The instrument appointing a proxy must be in wgtand must be executed by the shareholder or Higoattorney authorized
in writing or, if the shareholder is a corporationder its corporate seal by an officer or attortiheyeof duly authorized.

The individuals named in the enclosed form of praxg directors and/or officers of the CorporatiBach shareholder has the
right to appoint a proxyholder other than such vidilials, who need not be a shareholder, to attemtta act for such
shareholder and on such shareholder’s behalf afiteting. To exercise such right, the names ofnibrainees of management
should be crossed out and the name of the shaestolippointee should be legibly printed in thenklapace provided.
DATED this 19" February, 2018.

BY ORDER OF THE BOARD

(signed) “Raniero Corsini”
Director



INFORMATION CIRCULAR

FOR THE ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS OF
MORGAN RESOURCES CORP.

(this information is given as of February 19, 2018)

1. SOLICITATION OF PROXIES

This Information Circular is provided in connection with the solicitation of proxies by the managemenbf Morgan
Resources Corp. (the "Corporation") for use at theAnnual and Special Meeting of the Shareholders ohe Corporation
(the "Meeting"), to be held on March 22, 2018, athe place and time and for the purposes set forth ithe Notice of
Annual and Special Meeting of Shareholders (the "Niice of Meeting") and at any adjournment thereof. This solicitation
is being made primarily by mail, but proxies magaabe solicited by directors, officers or employeé&she Corporation. The
cost of the solicitation of proxies will be borng the Corporation.

2. APPOINTMENT OF PROXYHOLDERS

The persons named in the enclosed form of proxylaeetors and officers of the Corporatignshareholder has the right to
appoint a person other than the persons named in thenclosed forms of proxy to attend and vote for hi or her at the
Meeting. In order to do so, the shareholder may cross auntimes printed in these forms of proxy and insech person’s
name in the blank space provided thereon or compledther form of proxy. In either case, the ddsnpleted forms of proxy
must be delivered to the Corporation, c/o Comphsaes Investor Services Inc., 100 University Aven@ih floor, Toronto,
Ontario, M5J 2Y1, facsimile: (416) 263-9524, ndetahan 48 hours (excluding Saturdays, Sundaystaidtory holidays) prior
to the commencement of the Meeting or any adjoumrtieereof or the Secretary of the Meeting, ondhg of the Meeting or
any adjournment thereof. It is not necessary ta beareholder in order to act as a proxy.

3. REVOCATION OF PROXIES

A shareholder may revoke his proxy at any timegtie) to any question for which the voting righaigted by the proxy has not
yet been exercised, by instrument in writing exeduby the shareholder or by his attorney authoriredriting or, if the
shareholder is a corporation, by an officer orraty thereof duly authorized. Such revocation nhestdeposited with the
Corporation, c/o Computershare Investor Services f00 University Avenue, 9th floor, Toronto, OndaM5J 2Y1, facsimile:
(416) 263-9524, at any time up to an including diag preceding the day of the Meeting, or with th®i@nan or Secretary of
the Meeting on the day of the Meeting, or in artyeotmanner permitted by law.

4. EXERCISE OF PROXY

The voting rights attached to the common sharethéncapital of the Corporation (th€dmmon Share$) represented by
proxies will be voted or withheld from voting in@rdance with the instructions indicated ther#ino instructions are given,
the voting rights attached to said Common Shares Wibe exercised by those persons designated in tf@m of proxy and
will be voted IN FAVOUR of all the matters describel therein.

The enclosed form of proxy confers discretionariingpauthority upon the persons named therein vefipect to amendments to
matters identified in the Notice of Meeting, andhwiespect to such matters as may properly conmdéie Meeting. As of the
date hereof, management of the Corporation knowe&uch amendments or other matters to come biferdeeting.

5. NON-REGISTERED HOLDERS

Only registered shareholders or duly appointed proyholders are permitted to vote at the Meeting. Shagholders who do

not hold their Common Shares in their own name (thé'Beneficial Shareholders") are advised that only poxies from
shareholders of record can be recognized and voteat the Meeting. Beneficial Shareholders who complete and return an
instrument of proxy must indicate thereon the pergsually a brokerage house) who holds their ComBioares as a registered
shareholder. Every intermediary (broker) has its emailing procedure, and provides its own retustrinctions, which should
be carefully followed. The instrument of proxy slipg to Beneficial Shareholders is identical tottheovided to registered
shareholders. However, its purpose is limited wirircting the registered shareholder how to votdemalf of the Beneficial
Shareholder.

If Common Shares are listed in an account staterqpentided to a shareholder by a broker, then inoatnall cases those
Common Shares will not be registered in such slwddelis name on the record of the Corporation. SDommon Shares will
more likely be registered under the name of theedtwder’s broker or an agent of that broker. Im&#a, the vast majority of



such Common Shares are registered under the nar@®$f& Co. (the registration name for the Canadimpository for

Securities, which company acts as nominee for n@ayadian brokerage firms). Common Shares held biels or their

nominees can only be voted (for or against resmig)i upon the instructions of the Beneficial Shalgér. Without specific
instructions, brokers/nominees are prohibited frating shares for their clients. The directors affiters of the Corporation do
not know for whose benefit the shares registeradléemame of CDS & Co. are held.

Under National Instrument 54-101Gommunication with Beneficial Owners of Securitiésa Reporting Issuerbrokers and

other intermediaries are required to request voirgructions from Beneficial Shareholders priorstoareholder meetings.
Brokers and other intermediaries have their owrc@dares and provides its own return instructiortsickvshould be carefully
followed by Beneficial Shareholders in order to wemlsthat their Common Shares are voted at the Wgelh Canada, most
brokers now delegate the responsibility of obtaintheir clients’ instructions to Broadridge Investommunications Inc.
(“BIC”). Beneficial Shareholders who receive a votingtinction form from BIC may not use the said folnvbte directly at

the Meeting. If you have questions on how to esercvoting rights attached to shares held throudbroker or other

intermediary, please contact the broker or inteiargdlirectly.

Although a Beneficial Shareholder will not be recizgd at the Meeting for the purposes of direcitgreising voting rights
attached to shares registered in the name of bigebi(or a representative thereof), he may attbrdMeeting as proxy of the
registered shareholder and, as such, exerciseotirgvights attached to such shares.

Unless otherwise indicated in this Information Cirailar and in the form of proxy and Notice of Meetingattached hereto,
shareholders shall mean registered shareholders.

6. INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATT ERS TO BE ACTED UPON

Except as described elsewhere in this InformatimouGar, management of the Corporation is not avedrany material interest,
direct or indirect, by way of beneficial ownerstop securities or otherwise, of (a) any directorexecutive officer of the
Corporation, (b) any proposed nominee for electisra director of the Corporation, and (c) any dases or affiliates of any of
the persons or companies listed in (a) and (kgninmatter to be acted on at the Meeting.

7. VOTING SECURITIES AND PRINCIPAL HOLDERS

As at the date hereof, the Corporation had 49,8336ommon Shares outstanding, representing the o€aipn’s only
securities with respect to which a voting right neyexercised at the Meeting. Each Common Shariesahe right to one vote
at the Meeting. A quorum for the transaction ofibess at the Meeting is two shareholders, or onenore proxyholders
representing two shareholders, or one shareholtagoroxyholder representing another sharehold#ding or representing
not less than five percent (5%) of the issued artdtanding Common Shares enjoying voting rightbatVieeting.

The record date to determine the shareholdersbdity to receive the Notice of Meeting and votethe Meeting was fixed at
February 19, 2018 (th&Record Date).

To the knowledge of the directors and senior offiagf the Corporation as at the date hereof, basedformation provided on
the System for Disclosure by Insiders (SEDI) andrdarmation filed by third parties on the Systeon Electronic Document
Analysis and Retrieval (SEDAR), no person or coagion beneficially owned, directly or indirectlyr exercised control or
discretion over, voting securities of the Corpamatcarrying more than 10% of the voting rights @ted to any class of voting
securities of the Corporation.

8. BUSINESS OF THE MEETING

To the knowledge of the directors of the Corporatihe only matters to be brought before the Meetire those set forth in the
accompanying Notice of Meeting.

0] Financial Statements

Pursuant to thdusiness Corporations A¢Ontario) (the OBCA"), the directors of the Corporation will place bef the
shareholders at the Meeting the financial statesnehthe Corporation for the financial periods ehdeigust 31, 2017, together
with the report of the auditors thereon. Sharehadghproval is not required in respect of the finahstatements.

(i) Election of Directors

The board of directors of the Corporation preseclysists of three (3) directors. All of the cutrdirectors have been directors
since the dates indicated below and all will benditag for re-election. The Corporation is requitechave a minimum of one



and a maximum of ten directors. The board of dinectecommends that shareholders V@R the election of the three (3)
nominees of management listed in the followingeabl

Each director will hold office until his re-electi@r replacement at the next annual meeting o$lta@eholders unless he resigns
his duties or his office becomes vacant followimg dismissal or any other cause prior to such imget

Unless otherwise instructed, proxies and votingrucsions given pursuant to this solicitation by tmanagement of the
Corporation will be voted for the election of th@posed nomineetf. any proposed nominee is unable to serve as a ditor,
the individuals named in the enclosed form of proxyeserve the right to nominate and vote for anothenominee in their
discretion.

Nominees to the Board of Directors

Name, Residence and Principal Occupation Served as Director Number of Common Shares
Position with Corporation for the Past Five Years® Since over which Control or
Direction is Exercised®”
Raniero Corsirf? CEO of Morgan Resources Corp. from 2013 - December 31, 2013 2,583,333
Toronto, Ontario 2017.
Director

President of Carlisle Bancorp since 2012.

President of Monarch Wealth from 2009 [to
December 2011.

Senior Vice President of Sentry Select Capijtal
and President of Sentry Select Capital's Unitgd
Kingdom Operations from 2007 to 2009.

Philip Kelly® Executive Vice President of Triple M Metal LP December 31, 2013 3,000,000

Hamilton, Ontario since 2008.

Director

Rick Roger® President of a private consulting firm operating December 31, 2013 2,583,334

Huntsville, Ontario as SR Consulting a division of Epic Asget

Director Management Ltd.

Notes:

1) The information as to principal occupation, ihess or employment and shares beneficially owrrecontrolled is not within the
knowledge of management of the Corporation andkas furnished by the respective individuals.

2) Member of the Audit Committee.

Corporate Cease Trade Orders or Bankruptcies

None of the proposed directors of the Corporatigyras at the date hereof, or has been, within tiqus 10 years, a director,
chief executive officer or chief financial officef any company (including the Corporation) thatwas subject to an order that
was issued while the proposed director was actirthe capacity as director, chief executive offisechief financial officer, or
(i) was subject to an order that was issued dfterproposed director ceased to be a directorf eliecutive officer or chief
financial officer and which resulted from an evémit occurred while that person was acting in thgacity as director, chief
executive officer or chief financial officer.

None of the proposed directors of the Corporatipras at the date hereof, or has been, withinrdndqus 10 years, a director or
executive officer of any company (including the @amation) that, while that person was acting irt t@acity, or within a year

of that person ceasing to act in that capacityabmcbankrupt, made a proposal under any legislagiating to bankruptcy or

insolvency or was subject to or instituted any peatings, arrangement or compromise with creditofsad a receiver, receiver
manager or trustee appointed to hold its assets.

Penalties or Sanctions

None of the proposed directors of the Corporatias lieen subject to (a) any penalties or sanctiopssed by a court relating to
securities legislation or by a securities regulatarthority or has entered into a settlement agee¢mwith a securities regulatory
authority; or (b) any other penalties or sanctimmgosed by a court or regulatory body that woutelly be considered important
to a reasonable securityholder in deciding whetihepte for a proposed director.



Personal Bankruptcies

None of the proposed directors of the Corporatias, lwithin the 10 years before the date hereofprinecbankrupt, made a
proposal under any legislation relating to bankrypor insolvency, or become subject to or instiduny proceedings,
arrangement or compromise with creditors, or haecaiver, receiver manager or trustee appointeldotd the assets of the
proposed director.

(iii) Appointment of Auditor

Unless otherwise instructed, the persons nameberenclosed proxy or voting instruction form intendvote such proxy or
voting instruction form in favour of the re-appairent of MNP LLP, as auditors of the Corporatiorhtid office until the next
annual meeting of shareholders and the authorizafithe directors of the Corporation to fix the@muneration.

The directors of the Corporation recommend thatredi@ders vote in favour of the appointment of MMNPP, and the
authorization of the directors of the Corporatiorfix their remuneration. To be adopted, this resoh is required to be passed
by the affirmative vote of a majority of the voiesst at the Meeting.

(iv) Name Change
Background

On December 22, 2017, the Corporation approvedaags of business to an engagement/marketing seagieecy focused on
the cannabis sector. To reflect the change of tistnbss, the Corporation plans to change its nardel tCannabis Group or such
other name as determined by the Board of Dire¢tbes“Name Change”).

Name Change Resolution
At the Meeting, the shareholders will be askedperave the following special resolution in the ¢oling form:

“BE IT RESOLVED THAT:

Q) the amendment of the articles of the Corporatm change its name to JH Cannabis Group or stigér o
name as determined by the Board of Directors, letlzen same is hereby approved,;

2) the Board is hereby authorized, at any timerpto the effective time of the Name Change, tatet®t to
proceed with the Name Change, notwithstanding tthatName Change is approved by the shareholders of
the Corporation; and

3) any one director or officer of the Corporatlos, and is hereby, authorized, empowered and otstipacting
for, in the name and on behalf of the Corporationexecute or cause to be executed, under theobéad
Corporation or otherwise, and to deliver or to eatssbe delivered, all such other documents artbtor to
cause to be done all such other acts and things sch person’s opinion may be necessary or d#siia
order to carry out the intent of the foregoing pgaamhs of these resolutions and the matters aatbri
thereby, such determination to be conclusively ewvadd by the execution and delivery of such doctimen
the doing of such act or thing.”

The Board recommends that Shareholders vote foadbption of the resolution. In order to be effestithe resolution must be
approved by two-thirds of the votes cast at thetMgdn respect of such resolution. Proxies reagivefavour of Management
will be voted for the approval of the Special Resioh approving the Name Change, unless the shiatehbas specified in the
proxy that his or her common shares are to be vageghst such resolution.

In the event that the Corporation proceeds withName Change, it will send letters of transmittaholders of Common Shares
for use in transmitting their share certificate€Cmmputershare in exchange for new certificateb@{Corporation.

9. CORPORATE GOVERNANCE DISCLOSURE

Set forth below is a description of the Corpordsocurrent corporate governance practices, as pbescby Form 58-101F2,
which is attached to National Instrument 58-1Misclosure of Corporate Governance Practi¢eNl 58-101"):

Board of Directors



The directors have determined that Richard Rogeaskil Kelly, current members of the board of dices of the Corporation,
are independent as such term is defined in NI 88-20d that Raniero Corsini is not independentuad serm is defined in NI
58-101.

Directorships
None of the directors of the Corporation are prigalirectors of other issuers that are reportsguers (or the equivalent).
Orientation and Continuing Education

While the Corporation does not currently have anfairorientation and education program for new memloé the board of
directors, the Corporation provides such orientaind education on an ad hoc and informal basis.ditectors believe that
these procedures are a practical and effectiveoaphrin light of the Corporation's particular cimstances, including the size of
the Corporation, the number, experience and exgaesfiits directors.

Ethical Business Conduct

The directors’ maintain that the Corporation mushduct and be seen to conduct its business dedlingscordance with all
applicable laws and the highest ethical stand&rds.Corporation’s reputation for honesty and iritgggmongst its shareholders
and other stakeholders is key to the success bliggiess. No employee or director will be perrditie achieve results through
violation of laws or regulations, or through ungmrlous dealings.

Any director with a conflict of interest or who @spable of being perceived as being in conflicintérest with respect to the
Corporation must abstain from discussion and vabipghe board of directors or any committee ofltbard of directors on any
motion to recommend or approve the relevant agraemetransaction. The board of directors must dgmyth conflict of
interest provisions of the OBCA.

Nomination of Directors

Both the directors and management are responsiblefecting nominees for election to the boardidctors. At present, there
is no formal process established to identify newdidates for nomination. The board of directord ammnagement determine
the requirements for skills and experience needethe board of directors from time to time. Theserg board of directors and
management expect that new nominees have a traokdrén general business management, special égeént an area of
strategic interest to the Corporation, the abilitydevote the time required, support for the Caapon’s business objectives and
a willingness to serve.

Compensation

At present, no compensation (other than the graitaentive stock options) is paid to the directofghe Corporation in their
capacity as directors. The Compensation Committesists of Rick Rogers, Phil Kelly and Raniero @urs

Assessments

The directors’ believe that nomination to the Cagtion’s board of directors is not open ended drad directorships should be
reviewed carefully for alignment with the strategieeds of the Corporation. To this extent, theatiines constantly review (i)
individual director performance and the performaatéhe board of directors as a whole, includinggesses and effectiveness;
and (ii) the performance of the Chairman, if arfythe board of directors.



10. AUDIT COMMITTEE

National Instrument 52-110 Audit Committee§‘NI 52-110) requires the Corporation, as a venture isswedigclose annually
in its Information Circular certain information amrning the constitution of its Audit Committee aitl relationship with its
independent auditor.

Audit Committee Charter

The Corporation's Audit Committee is governed byaailit committee charter that was established lydinectors of the
Corporation on October 25, 2011, a copy of whichtiached hereto as Schedule “A”.

Composition of Audit Committee

The Corporation’s Audit Committee is currently camspd of the three (3) directors of the CorporatiBichard Rogers, Phil
Kelly and Raniero Corsini. Each member of the A@bimmittee is financially literate, as such terndédined in NI 52-110, and
two of the members, Richard Rogers and Phil Keltg,independent, as such term is defined in NIB2&nd in the OBCA.

External Auditor Matters

Since the commencement of the Corporation’s masntty completed financial year, the Corporatiatiiectors have not failed
to adopt a recommendation of the Audit Committeadminate or compensate an external auditor an€thporation has not
relied on the exemptions contained in sectionso?.8 of NI 52-110. Section 2.4 provides an exempfiem the requirement
that the Audit Committee must pre-approve all nadiaservices to be provided by the auditor, whbeetotal amount of fees
related to the non-audit services are not expetttazkceed 5% of the total fees payable to the awudtitthe financial year in
which the non-audit services were provided. Papge8nits a company to apply to a securities regnfatmthority for an

exemption from the requirements of NI 52-110, irolehor in part.

The Audit Committee has not adopted specific peiand procedures for the engagement of non-aemdices. Subject to the
requirements of NI 52-110, the engagement of natitagervices is considered by the Corporation'eadirs and, where
applicable, the Audit Committee, on a case-by-tesis.

In the following table, “Audit fees” are fees billdoy the Corporation’s external auditor for sersiggovided in auditing the
Corporation’s annual financial statements for tbbjact year. “Audit-related fees” are fees not uigd in audit fees that are
billed by the auditor for assurance and relatedices that are reasonably related to the performaifithe audit or review of the
Corporation’s financial statements. “Tax fees” dees billed by the auditor for professional sersiaendered for tax
compliance, tax advice and tax planning. “All otlfiegs” are fees billed by the auditor for produans services not included in
the foregoing categories.

The fees paid by the Corporation to its auditatsronly financial year-end, by category, are dkoves:

Financial Year Ending Audit Fees Audit-Related Fees Tax Fees All Other Fees
August 31, 2017 7,490 - - -
August 31, 2016 10,700 - 2,500 -
August 31, 2015 18,295 - 1,483 2,260

Exemptions:

The Corporation is a “venture issuer” as definetllirb2-110 and is relying on the exemption contdiireSection 6.1 of NI 52-
110, which exempts the Corporation from the requésts of Part 3 (Composition of the Audit Committemd Part 5
(Reporting Obligations) of NI 52-110.



11. EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

The following table sets forth information concemithe total compensation paid to the only exeeutifficer of the Corporation
(the “Named ExecutiveOfficer”) during the financial years ended August 31, 2a@@ August 31, 2017:

Non-equity incentive
plan compensation
$)
Name and Year Salary Share- Option- Annual Long term Pension All other Total
principal %) based based incentive incentive value compensation | compensation
position awards awards plans plans %) %) $)
) ®)

) | 2017 Nil Nil Nil Nil Nil N/A Nil Nil
Raniero Corsini | 2016 Nil Nil Nil Nil Nil N/A Nil Nil
CEQ? 2015 | 134,725 N/A 20,836 Nil Nil N/A Nil 155,561
Chris Carmichael | 2017 30,000 Nil Nil Nil Nil N/A Nil 30,000
CFO 2016 26,666 Nil Nil Nil Nil N/A Nil 26,666

2015 30,003 Nil 12,502 Nil Nil N/A Nil 42,505
Notes:

Q) Calculated at the date of the grant using the BBatoles options pricing model with the followingsamptions: Risk free interest
rate of 1.52%; Dividend yield of NIL; Expected stqerice volatility of 100%; Option life of 5 year§he amount is the same as that
calculated in accordance with Section 3870 of thadiook.

2) Raniero Corsini resigned as CEO in December 2017
Incentive Plan Awards

Outstanding Share-Based Awards and Option-Baseddsva

The following table sets forth all awards outstagdior the Named Executive Officer as of August2117:

Option-Based Awards Share-Based Awards
Name Number of Option Option Value of Number of Market or payout
securities exercise expiration unexercised in- | shares or units value of share
underlying price date the-money of shares that based awards
unexercised %) options® have not vested that have not
options %) #) vested
#) ®)
Raniero Corsini 750,000 $0.15 August 1, 2019 $nil /AN N/A
Chris Carmichael 450,000 $0.15 August 1, 2019 $nil N/A N/A

Incentive Plan Awards — Value Vested or Earned Byithe Year

No incentive plan awards vested or were earnethéNamed Executive Officer during the year endedusti 31, 2017.
Pension Plan Benefits

The Corporation has not implemented a pension plan.

Termination and Change of Control Benefits

The Corporation has a services contract with CRIS &t a rate of $30,000 per year. CRIS Inc. isenivby the Corporation’s
CFO, Chris Carmichael.

Director Compensation

No cash compensation was paid to the directore@ftorporation in their capacity as directors dytime financial year ended
August 31, 2017. The directors of the Corporatiom eligible to receive options to purchase Commbar& pursuant to the
terms of the 2013 Option Plan.

Director Compensation Table (for Directors otheaththe Named Executive Officer)



The following table sets forth all compensationvided to each of the directors of the Corporatiothér than the Named
Executive Officer, whose disclosure with respeatdmpensation is set out above) during the yeag@idigust 31, 2017:

Name Fees Share-based| Option-based Non-equity Pension All other Total
earned awards awards incentive plan value compensation %)
©) ©) (S compensation %) %)
(%)
Phil Kelly Nil N/A Nil N/A N/A Nil Nil
Rick Rogers Nil N/A Nil N/A N/A Nil Nil

Outstanding Share-Based Awards and Option-Baseddsva

The following table sets forth all awards outstagdior each of the directors of the Corporatioméotthan the Named Executive
Officer, whose disclosure with respect to incenpilen awards is set out above) as of August 317201

Option-Based Awards Share-Based Awards
Name Number of Option Option Value of Number of Market or payout
securities exercise expiration unexercise | shares or units of value of share
underlying price date d in-the- shares that have | based awards that
unexercised %) money not vested have not vested
options options #) $)
(#) $)
Phil Kelly 200,000 $0.15 August 1, 2019 Nil - N/A
Rick Rogers 200,000 $0.15 August 1, 2019 Nil - N/A

Incentive Plan Awards — Value Vested or Earned Dyithe Year

No incentive plan awards vested or were earnechbydirectors of the Corporation (other than the Bidr&xecutive Officer,
whose disclosure with respect to incentive planrdwié set out above) during the year ended Auglis2017.

12. SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The following table provides information as of Asgji81, 2017 regarding the number of Common Sharég tissued upon the

exercise of outstanding options and the weightedtage exercise price of the outstanding optionsoimection with the 2013
Option Plan:

Plan Category Number of securities to be Weighted-average Number of securities remaining
issued upon exercise of exercise price of available for future issuance under
outstanding options, outstanding options, | equity compensation plans (excluding
warrants and rights warrants and rights securities reflected in column (a))
(@) (b) (©)
Equity = compensation
plans approved by 1,950,000 $0.14 1,792,694
securityholders
Equity  compensation
plans not approved by - - -
securityholders
Total 1,950,000 $0.14 1,792,694

The securitieseferred to in the table above were granted urtieR013 Option Plan or its predecessors plans.

13. INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICER S

None of the directors, the proposed nominees fectiein as director, the executive officers of therpgoration, or any of their
respective associates or affiliates is or has Ie#gbted to the Corporation or any of its subsid&in respect of loans, advances
or guarantees of indebtedness.

14. INTEREST OF INFORMED PERSONS IN MATERIAL TRANSA CTIONS

None of the informed persons (as such term is ddfin National Instrument 51-102Gontinuous Disclosure Obligationsf
the Corporation, any proposed director of the Cmafion, or any associate or affiliate of any infeanperson or proposed
director, has had any material interest, direcindirect, in any transaction of the Corporationcsithe commencement of the



Corporation’s most recently completed financialryeain any proposed transaction which has matgraifected or would
materially affect the Corporation or any of its sidiaries.

15. MANAGEMENT CONTRACTS

There are no management functions of the Corparatiich are to any substantial degree performed pgrson or a company
other than the directors or executive officershaf Corporation.

16. PARTICULARS OF OTHER MATTERS TO BE ACTED UPON
Other than the foregoing, management of the Cotjpor&nows of no other matter to come before thestihg other than those
referred to in the Notice of Meeting. However, ifyaother matters which are not known to the managtrshould properly
come before the Meeting, the accompanying formroky confers discretionary authority upon the pessaamed therein to
vote on such matters in accordance with their joelgfment.
17. ADDITIONAL INFORMATION
Additional information relating to the Corporatienavailable on SEDAR at www.sedar.com is provigethe Filing Statement,
and the Corporation’s financial statements and Iganeent's Discussion and Analysis all as filed oDSE (www.sedar.com),
copies of which may be obtained from the Corporatipon request. The Corporation may require thengay of a reasonable
charge if the request is made by a person whotia sbareholder of the Corporation.
DATED this 19" day of February, 2018.

BY ORDER OF THE BOARD

(signed) “Raniero Corsini”
Director
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SCHEDULE "A"
AUDIT COMMITTEE CHARTER

MORGAN RESOURCES CORP.
(the “Company”)
CHARTER OF THE AUDIT COMMITTEE
OF THE BOARD OF DIRECTORS

. PURPOSE

The Audit Committee is a committee of the boardioéctors (the “Board”) of the Company. The funotiaf the Audit
Committee is to assist the Board in fulfilling fssponsibilities to the shareholders of the Compthre/securities regulatory
authorities and stock exchanges, the investmentreotity and others by:

@

(b)
(©)

(d)
(e)

reviewing the annual and interim (quarterly) finmhstatements, related management discussionraaigsis
(“MD&A”) and, where applicable, other financial mfmation disclosed by the Company to any governahédxatdy or
the public, prior to its approval by the Board;

overseeing the review of interim (quarterly) finexistatements and/or MD&A by the Company’s extéealitor;
recommending the appointment and compensatiameo€bmpany’s external auditor, overseeing the eater
auditor’s qualifications and independence and liog an open avenue of communication among theredtauditor,
financial and senior management and the Board;

directly overseeing the work of the external audito the audit of annual financial statements; and

monitoring the Company’s financial reporting pragasd internal controls and compliance with legal eegulatory
requirements related thereto.

The Audit Committee should primarily fulfill thesesponsibilities by carrying out the activities gmarated in Section Il of this
Charter. However, it is not the duty of the Auddr@mittee to prepare financial statements, to ptaspaduct audits, to
determine that the financial statements are comgletl accurate and are in accordance with gena@dlpted accounting
principles (“GAAP”), to conduct investigations, tmrassure compliance with laws and regulationd@QGompany’s internal
policies, procedures and controls, as these anefip®nsibility of management and in certain cése€xternal auditor.

1. COMPOSITION

1.
2.

No

The Audit Committee shall have a minimum of threzrmbers.

Every Audit Committee member must be a directahefCompany. The Audit Committee shall be comprisfeslich
directors as are determined by the Board, eacthofiwshall be independent within the meaning of dvei
Instrument 52-110 — Audit Committees (“NI 52-110f)the Canadian Securities Administrators (or exemp
therefrom), and free of any relationship thathe tpinion of the Board, would interfere with theereise of his or her
independent judgment as a member of the Audit CateeniPursuant to the Business Corporations Acta(@) (the
“OBCA") the majority of the Audit Committee membaraist not be officers, nor employees of the Compargny of
its affiliates.

All members of the Audit Committee must have (oo gain within a reasonable period of time affppointment) a
working familiarity with basic finance and accoungtipractices and otherwise be financially litergithin the
meaning of NI 52-110 (or exempt therefrom). Auditn@imittee members may enhance their familiarity viiiince
and accounting by participating in educational pangs conducted by the Company or an outside camgult

The members of the Audit Committee shall be elebtethe Board on an annual basis or until theiceasors shall be
duly appointed. Audit Committee members shall hadfite until the next annual meeting of sharehddarbsequent
to their appointment.

Unless a Chair is elected by the full Board, thenimers of the Audit Committee may designate a Gtyamajority
vote of the full Audit Committee membership.

The Secretary of the Audit Committee will be appethby the Chair.

Any member of the Audit Committee may be removedeptaced at any time by the Board and shall ceabe a
member of the Audit Committee on ceasing to beradr. The Board may fill vacancies on the Audih@nittee by
election from among the directors on the Boardnld whenever a vacancy shall exist on the Audit Qitee, the
remaining members may exercise all its powers 8g &s a quorum remains.

Ill. DUTIES AND RESPONSIBILITIES

1.

The Audit Committee shall review and recommench&oBoard for approval:
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3.

@
(b)

(c)
(d)

(e)

the Company’s annual and interim financial statesid@ncluding any certification, report, opinionreview
rendered by the external auditor, and review rdiMB&A,;

press releases of the Company that contain finbimé@amation;

other financial information provided to any govermtal body, stock exchange or the public as theyite
documents referencing, containing or incorporaktipgeference the annual audited consolidated fiahnc
statements or interim financial results (e.g., peasuses, press releases with financial resulté\andal
Information Form — when applicable) prior to theilease; and

any other matter not mentioned herein but othervdgeired pursuant to applicable laws, includingheut
limitation, NI 52-110 and the OBCA.

The Audit Committee, in fulfilling its mandate, Wil

@)

(b)
(©

(d)
(e)

®
)

(h)

@)

0

(k)

o

(m)
()
(0)
P

@

satisfy itself that adequate internal controls pratedures are in place to allow the Chief Exeeu@fficer and
the Chief Financial Officer to certify financiabs¢éments and other disclosure documents as requridbet
securities laws;

review with management relationships with regulgtand the accuracy and timeliness of filing wagulatory
authorities (when and if applicable);

ensure that adequate procedures are in placedaetiiew of the Company’s public disclosure of finil
information extracted or derived from the Comparfiyiancial statements and periodically assess dleg@acy of
those procedures;

recommend to the Board the selection of the extewnditor, consider the independence and effectissmnd
approve the fees and other compensation to betpdd external auditor;

review the performance of the external auditor apgrove any proposed discharge and replacemehneé of t
external auditor when circumstances warrant;

review the annual audit plans of the internal axtdr@al auditors of the Company;

oversee the work of the external auditor engageth® purpose of preparing or issuing an audit@port or
performing other audit, review or attest servigastfie Company;

monitor the relationship between management anextexnal auditor including reviewing any managemen
letters or other reports of the external auditat discussing any material differences of opinionlisagreements
between management and the external auditor;

periodically consult with the external auditor @fithe presence of management about significaks os
exposures, internal controls and other steps thatugement has taken to control such risks, anfilithess and
accuracy of the organization’s financial statemeRgsticular emphasis should be given to the adsgok
internal controls to expose any payments, transagtior procedures that might be deemed illegattoerwise
improper;

arrange for the external auditor to be availablth&oAudit Committee and the full Board as needetsure that
the auditors communicate directly with the Auditn@uittee and are made accountable to the BoardrenAudit
Committee, as representatives of the shareholdevbdm the auditors are ultimately responsible;

ensure that the external auditors are prohibiteh foroviding non-audit services and approve anynssible
non-audit engagements of the external auditoracéordance with applicable legislation;

review with management and the external auditeitGbmpany’s major accounting policies, including itmpact
of alternative accounting policies and key managerastimates and judgments that can materiallyctaffes
financial results;

review with management their approach to contrgliind securing corporate assets (including inteisc
property) and information systems, the adequactaifing of key functions and their plans for impements;
review and approve the Company’s hiring policegarding partners, employees and former partners an
employees of the present and former external auditthe Company;

review the expenses of the Chairman and Presidehé cCompany annually;

establish procedures for the receipt, retentiontegatment of complaints received by the Compaggnding
accounting, internal controls, or auditing mattemsl the confidential, anonymous submission by thegany’s
employees of concerns regarding questionable atioguor auditing matters; and

perform such other duties as required by the Caoyipancorporating statute and applicable secwiggislation
and policies, including, without limitation, NI 52t0 and the OBCA.

The Audit Committee may engage independent cowamskbther advisors as it determines necessaryi aat its
duties, and may set and pay the compensation bf@umsel and advisors. The Audit Committee maymanicate
directly with the Company'’s internal and externalicsel and advisors.

IV. MEETING PROCEDURES
The Audit Committee shall meet at such times aadq® as the Audit Committee may determine, buess than four
times per year. The Audit Committee should meehiwiforty-five (45) days (sixty (60) days in theesx the Company

1.
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is a “venture issuer” (as such term is defined atidhal Instrument 51-102 — Continuous Disclosubdigations))
following the end of the first three financial qteas to review and discuss the unaudited finameglts for the
preceding quarter and the related MD&A, and shalénwithin ninety (90) days (one hundred and twéh®p) days
in the event the Company is a “venture issuer'pfeing the end of the financial year end to reviavd discuss the
audited financial results for the preceding yeat tie related MD&A as well as any accompanying pretease, or in
both cases, by such earlier times as may be rehimrerder to comply with applicable law or anydt@xchange
regulation.

Members of the Audit Committee shall be providethweasonable notice of the time and place of mgstiwhich
shall be not less than twenty-four (24) hours. fibce period may be waived by all members of thedifACommittee.
Each of the Chairman of the Board, the externaitaudhe Chief Executive Officer or the Chief Firtaal Officer
shall be entitled to request that any member ofidit Committee call a meeting.

The Audit Committee may ask members of managenrenihers to attend meetings and provide pertingfotination
as necessary. For purposes of performing theiesuthembers of the Audit Committee shall havedodiess to all
corporate information and any other informationrded appropriate by them, and shall be permittetisicuss such
information and any other matters relating to tharicial position of the Company with senior empley, officers and
the external auditor of the Company, and othets@p consider appropriate. The external auditor,ragits option,
attend meetings of the Audit Committee.

In order to foster open communication, the Audit@aittee or its Chair should meet at least annuitly
management and the external auditor in separadéssdo discuss any matters that the Audit Conemitr each of
these groups believes should be discussed privaehddition, the Audit Committee or its Chair slibmeet with
management quarterly in connection with the Comjsainyerim financial statements.

Meetings of the Audit Committee may be conduct&ti wembers in attendance in person, by telephoig gideo
conference facilities.

Quorum for the transaction of business at any mgetf the Audit Committee shall be a majority o tumber of
members of the Audit Committee or such greater rerab the Audit Committee shall by resolution detee.

A resolution in writing signed by all the membefghe Audit Committee is valid as if it had beexsped at a meeting
of the Audit Committee.

The Audit Committee shall ensure that the Boawiare of matters which may significantly impact fimancial
condition or affairs of the Company.
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