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AUXELLENCE c/o 2922 Mt. Seymour Pkwy
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V7H 1E9
May 15, 2014

Dear Shareholders:

You are cordially invited to attend the annual general and special meeting (the “Meeting”) of the holders of
common shares of Auxellence Health Corporation (the “Company” or “Auxellence”). The Meeting will be held at
the Spanish Banks boardroom, 2" Floor, 510 Burrard Street, Vancouver, British Columbia, commencing at 10:00 a.m.
(Vancouver time) on June 11, 2014.

In addition to the usual annual meeting resolutions, and a special resolution to approve new articles for the Company,
the purpose of the Meeting is to also seek your authorization and approval for a statutory procedure known as a plan
of arrangement (the “Arrangement”). Pursuant to the Arrangement, there will be a distribution to the Auxellence
Shareholders shares of 1001876 B.C. Ltd. ("1001876"), currently a wholly—owned subsidiary of the Company, all as
more fully set forth in the accompanying management information circular (the "Circular™) of the Company, the
distribution to the Auxellence Shareholders shares of 1001875 B.C. Ltd. ("1001875"), currently a wholly—owned
subsidiary of the Company, all as more fully set forth in the Circular of the Company, and the distribution to the
Auxellence Shareholders shares of 1001872 B.C. Ltd. (*1001872"), currently a wholly—owned subsidiary of the
Company, all as more fully set forth in the Circular of the Company, the distribution to the Auxellence Shareholders
shares of 1001886 B.C. Ltd. ("1001886"), currently a wholly—owned subsidiary of the Company, all as more fully
set forth in the Circular of the Company.

As a result of the Arrangement holders of common shares of the Company will end up holding common shares in
each of the Company, 1001876, 1001875, 1001872, and 1001886. Each of 1001876, 1001875, 1001872, and
1001886 will hold the Assets transferred to it by the Company. The Company will retain its remaining assets
and working capital and continue as a health technology company.

The purpose of the Arrangement is to restructure the Company by creating four (4) companies, 1001876, 1001875,
1001872, and 1001886 which will become reporting issuers in the Provinces of British Columbia and Alberta upon
completion of the Arrangement. The Company believes this will be beneficial to the shareholders of the Company,
as it is intended that each of 1001876, 1001875, 1001872, and 1001886 will enter into definitive agreements to
acquire a business upon completion of the Arrangement. In this regard, the Company has entered into a letter of intent
with Hit Technologies Inc. (“Hit”) whereby, subject to completion of the Arrangement, 1001872 will negotiate a
definitive acquisition agreement with Hit for the acquisition by 1001872 of Hit (the “Proposed Hit Acquisition™).
In addition, the Company has entered into a letter of intent with Juan De Fuca Resources Corp. (“Juan De Fuca”)
whereby, subject to completion of the Arrangement, 1001875 will negotiate a definitive acquisition agreement
with Juan De Fuca for the acquisition by 1001875 of Juan De Fuca (the “Proposed Juan De Fuca Acquisition™). In
addition, the Company has entered into a letter of intent with Fight Court Internet Ventures Inc. (“Fight Court”)
whereby, subject to completion of the Arrangement, 1001886 will negotiate a definitive acquisition agreement
with Fight Court for the acquisition by 1001886 of Fight Court (the “Proposed Fight Court Acquisition™). In
addition, the Company has entered into a letter of intent with 1001589 B.C. Ltd. (“ Frack Water”) whereby, subject
to completion of the Arrangement, 1001876 will negotiate a definitive acquisition agreement with Frack Water
for the acquisition by 1001876 of Frack Water (the “Proposed Frack Water Acquisition”). Each of the Proposed
Hit Acquisition, the Proposed Juan De Fuca Acquisition, the Proposed Fight Court Acquisition and the Proposed
Frack Water Acquisition will not proceed unless the Arrangement is completed. Should the Arrangement be
completed, each of the Proposed Hit Acquisition, the Proposed Juan De Fuca Acquisition, the Proposed Fight Court
Acquisition and the Proposed Frack Water Acquisition would be subject to the execution by 1001876, 1001875,
1001872, and 1001886, as the case may be, of a definitive acquisition agreement. The terms and conditions of such
definitive agreements have not been finalized and it is anticipated that the Proposed Hit Acquisition, the Proposed
Juan De Fuca Acquisition, the Proposed Fight Court Acquisition and the Proposed Frack Water Acquisition will be
subject to standard closing conditions, including requisite corporate and regulatory approvals, financing and due
diligence.



Further information regarding the Proposed Hit Acquisition, the Proposed Juan De Fuca Acquisition, the Proposed
Fight Court Acquisition and the Proposed Frack Water Acquisition is provided in more detail in the Circular which
accompanies this letter.

As described above, on the Effective Date of the Arrangement, which is expected to be in June or July 2014, your
common shares of the Company will be exchanged for the same number of new common shares of the Company and,
through a series of steps, a lesser number of common shares of 1001876, 1001875, 1001872, and 1001886.

There is no assurance that a public market will continue in the new common shares of the Company or that there
will be a public market for the common shares of 1001876, 1001875, 1001872, and 1001886 after the Arrangement.
Further there is no assurance that definitive acquisition agreements with respect to the Proposed Hit Acquisition, the
Proposed Juan De Fuca Acquisition, the Proposed Fight Court Acquisition or the Proposed Frack Water Acquisition
will be entered into as contemplated or at all. This is explained in more detail in Circular which accompanies this
letter.

The Board of the Company unanimously believes that the Arrangement is in the best interests of the Company
and its shareholders, and unanimously recommends that you vote in favour of the resolutions relating to this
transaction. Without the prescribed approval of the holders of common shares of the Company, which is approval
by two-thirds of the votes cast at the Meeting, the proposed Arrangement cannot take place. It should be noted that
the Arrangement also requires the approval of the Supreme Court of British Columbia.

Details of the Arrangement and its effects are contained in the Circular accompanying this letter, and reference
should be made to that document for complete information.

It is important that your shares be represented at the Meeting. Whether or not you are able to attend in person, your
representation will be assured if you complete, sign and date the enclosed proxy form and return it in the envelope
provided, or vote via telephone or internet (online) as specified in the proxy form.

Yours sincerely,

“Syd Aun

Syd Au,
Chief Executive Officer and Director

Auxellence Health Corporation
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AUXELLENCE HEALTH CORPORATION

NOTICE OF ANNUAL AND SPECIAL GENERAL
MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that an annual and special general meeting (the “Meeting”) of shareholders of
Auxellence Health Corporation (the “Company”) will be held at the Spanish Banks boardroom located on the 2"
Floor, at 510 Burrard Street, Vancouver, British Columbia, on June 11, 2014, at the hour of 10:00 a.m. (Vancouver
time) for the following purposes:

1. To receive the financial statements of the Company for the fiscal year ended June 30, 2013, and the report
of the auditors thereon;

2. To elect directors;
3. To appoint auditors and to authorize the directors to fix the remuneration of the auditors;
4, Approval of a special resolution for the adoption of a new set of articles for the Company, the full text of

which resolution is set out in the accompanying Circular, all as more particularly described therein;

5. Pursuant to an order (the “Interim Order”) dated May 13, 2014, of the Supreme Court of British
Columbia to consider and, if thought fit, pass a resolution (the “Arrangement Resolution”) to approve
an arrangement (the “Arrangement”) under section 288 of the Business Corporations Act (British
Columbia) involving the Company, 1001876, 1001875, 1001872, and 1001886 the full text of which
resolution is set out in Schedule A to, and all as more particularly described in, the Circular; and

6. To consider other matters, including without limitation such amendments or variations to any of the
foregoing resolutions, as may properly come before the Meeting or any adjournment thereof.

The texts of the Arrangement Resolution and the agreement in respect of the Arrangement are set forth in
Schedule A and Schedule B, respectively, to the Circular.

AND TAKE NOTICE that Auxellence Shareholders who validly dissent from the Arrangement will be entitled to be
paid the fair value of their Auxellence Shares subject to strict compliance with the provisions of the Interim Order (as
set forth herein), the Plan of Arrangement and sections 237 to 247 of the Act. The dissent rights are described in
Schedule "D" of the Circular. Failure to comply strictly with the requirements set forth in the Plan of Arrangement
and sections 237 to 247 of the Act may result in the loss of any right of dissent.

The Circular provides additional information relating to the matters to be dealt with at the Meeting and is deemed to
form part of this Notice. Also accompanying this Notice and the Circular is a form of proxy for use at the Meeting.
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 Auxellence Shareholders of record at the close of business on May 2, 2014, will be entitled to
receive notice of and vote at the Meeting.

Your vote is important regardless of the number of common shares of the Company you own. Shareholders
who are unable to attend the Meeting in person are asked to sign, date and return the enclosed form of proxy relating
to the common shares of the Company held by them in the envelope provided for that purpose or vote via telephone
or internet (online) as specified in the proxy form.

Registered Auxellence Shareholders unable to attend the Meeting are requested to date, sign and return the enclosed
form of proxy and deliver it in accordance with the instructions set out in the proxy and in the Circular. If you are a
non-registered Auxellence Shareholder and receive these materials through your broker or through another
intermediary, please complete and return the materials in accordance with the instructions provided to you by your
broker or the other intermediary. Failure to do so may result in your shares of the Company not being voted at the
Meeting.

To be effective, the proxy must be duly completed and signed and then deposited with either the Company or the
Company’s registrar and transfer agent, Computershare Investor Services Inc., 2" Floor, 510 Burrard Street,



Vancouver, British Columbia, V6C 3B9, or voted via telephone or internet (online) as specified in the proxy form,
no later than 4:30 p.m. on June 9, 2014.

Dated at Vancouver, British Columbia, this 15" day of May, 2014

BY ORDER OF THE BOARD OF DIRECTORS

/s/ "Syd Au”

Syd Au
Chief Executive Officer & Director




No. S-143669
VANCOUVER REGISTRY
IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN:
AUXELLENCE HEALTH CORPORATION
PETITIONER
AND
IN THE MATTER OF AN ARRANGEMENT AMONG
AUXELLENCE HEALTH CORPORATION, 1001876 B.C. LTD.,
1001875 B.C. LTD., 1001872 B.C. LTD., AND 1001886 B.C. LTD. AND
THE SHAREHOLDERS OF AUXELLENCE HEALTH CORPORATION
NOTICE OF HEARING OF PETITION
TO: THE SHAREHOLDERS OF AUXELLENCE HEALTH CORPORATION
AND TO: 1001876 B.C. LTD.
AND TO: 1001875 B.C. LTD.
AND TO: 1001872 B.C. LTD.
AND TO: 1001886 B.C. LTD.

NOTICE IS HEREBY GIVEN that a Petition has been filed by Auxellence Health Corporation (the
"Petitioner™) in the Supreme Court of British Columbia for approval of a plan of arrangement (the "Arrangement"),
pursuant to the Business Corporations Act, S.B.C. 2002, Chapter 57, as amended.

AND NOTICE IS FURTHER GIVEN that by an Interim Order of the Supreme Court of British Columbia,
pronounced May 13, 2014, the Court has given directions as to the calling of an annual general and special meeting
of the holders of common shares in the capital of the Petitioner (the "Shareholders"), for the purpose, inter alia, of
considering and voting upon the Arrangement and approving the Arrangement.

AND NOTICE IS FURTHER GIVEN that an application for a Final Order approving the Arrangement and
for a determination that the terms and conditions of the Arrangement are fair to the Shareholders shall be made before
the presiding Judge in Chambers at the Courthouse, 800 Smithe Street, Vancouver, British Columbia on June 13,
2014, at 10:00 a.m. (Vancouver time), or so soon thereafter as counsel may be heard (the "Final Application").

IF YOU WISH TO BE HEARD, any Shareholder affected by the Final Order sought may appear (either in
person or by counsel) and make submissions at the hearing of the Final Application if such person has filed with the
Court at the Court Registry, 800 Smithe Street, Vancouver, British Columbia, a Response to Petition in the form
prescribed by the Supreme Court Civil Rules and delivered a copy of the filed Response to Petition, together with all
material on which such person intends to rely at such hearing of the Final Application, including an outline of such
person’s proposed submissions, to the Petitioner at the address for delivery set out below by or before 4:00 p.m.
(VVancouver time) on June 11, 2014.

The Petitioner's address for delivery is:
2922 Mt. Seymour Pkwy
Vancouver, B.C., V7H 1E9



Attention: Sydney Au

IF YOU WISH TO BE NOTIFIED OF ANY ADJOURNMENT OF THE FINAL APPLICATION, YOU
MUST file and deliver a Response to Petition as described above. You may obtain a form of Response to Petition at
the Court Registry, 800 Smithe Street, Vancouver, British Columbia, V6Z 2E1.

AT THE HEARING OF THE FINAL APPLICATION the Court may approve the Arrangement as
presented, or may approve it subject to such terms and conditions as the Court deems fit.

IF YOU DO NOT FILE A RESPONSE TO PETITION and attend either in person or by counsel at the time
of such hearing, the Court may approve the Arrangement, as presented, or may approve it subject to such terms and
conditions as the Court shall deem fit, all without any further notice to you. If the Arrangement is approved, it will
significantly affect the rights of the Shareholders.

A copy of the said Petition and other documents in the proceedings will be furnished to any Shareholder
upon request in writing addressed to the solicitors of the Petitioner at its address for delivery as set out above.

It is not known whether the matter will be contested and it is estimated that the hearing will take 20 minutes
to be heard.

SOLICITOR FOR THE PETITIONER



AUXELLENCE HEALTH CORPORATION
2922 Mt. Seymour Pkwy
North Vancouver, British Columbia V7H 1E9

This Circular is furnished in connection with the solicitation of proxies by management of Auxellence Health
Corporation for use at the annual general meeting and special meeting of shareholders of the Company to be held
on June 11, 2014.

Unless the context otherwise requires, capitalized terms used herein and not otherwise defined shall have the meanings
set forth in the Glossary of Terms in this Circular.

In considering whether to vote for the approval of the Arrangement, Auxellence Shareholders should be aware that there
are various risks, including those described in the Section entitled "Risk Factors" in this Circular. Auxellence
Shareholders should carefully consider these risk factors, together with other information included in this Circular, before
deciding whether to approve the Arrangement.

INFORMATION CONCERNING FORWARD-LOOKING STATEMENTS

Except for statements of historical fact contained herein, the information presented in this Circular constitutes "forward—
looking statements” or “information” (collectively "statements™). These statements relate to analyses and other
information that are based on forecasts of future results, estimates of amounts not yet determinable and assumptions of
management.

In certain cases, forward-looking statements can be identified by the use of words such as "intends", "plans"”, "expects"
or "does not expect”, "is expected", "budget”, "scheduled", "estimates", "forecasts", "anticipates" or "does not anticipate",
or "believes", or variations of such words and phrases or state that certain actions, events or results "may", "could",
"would", "might" or "will be taken", "occur" or "be achieved". Forward-looking statements involve known and unknown
risks, uncertainties and other factors which may cause the actual results, performance or achievements to differ from
those expressed or implied by the forward-looking statements. Such factors include, among others, the proposed
acquisitions will not be completed as contemplated or at all, limited operating history, negative cash flow, no market for
securities, delays in obtaining, or inability to obtain, required governmental approvals or financing, as well as other
factors discussed under "Risk Factors". Although the Company has attempted to identify material factors that could
cause actual actions, events or results to differ materially from those described in forward-looking statements, there may
be other factors that cause actions, events or results to differ from those anticipated, estimated or intended. Forward-
looking statements contained in this Circular are made as of the date of this Circular. There can be no assurance that
forward-looking statements will prove to be accurate, as actual results and future events could differ materially from
those anticipated in such statements. Accordingly, readers should not place undue reliance on forward-looking
statements. The Company will update forward-looking statements in its management discussion and analysis as required.

INFORMATION CONTAINED IN THIS CIRCULAR
The information contained in this Circular is given as at May 13, 2014 unless otherwise noted.

No person has been authorized to give any information or to make any representation in connection with the Arrangement
and other matters described herein other than those contained in this Circular and, if given or made, any such information
or representation should be considered not to have been authorized by the Company.

This 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 Circular should not be construed as legal, tax or financial advice and Auxellence
Shareholders are urged to consult their own professional advisers in connection therewith.

Descriptions in the body of this Circular of the terms of the Arrangement Agreement and the Plan of Arrangement are
merely summaries of the terms of those documents. Auxellence Shareholders should refer to the full text of the
Arrangement Agreement and the Plan of Arrangement for complete details of those documents. The full text of the
Arrangement Agreement is attached to this Circular as Schedule "B" and the Plan of Arrangement is attached as Schedule
“A” to the Arrangement Agreement.
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GLOSSARY OF TERMS

The following is a glossary of general terms and abbreviations used in this Circular:
“1001876” means 1001876 B.C. Ltd., a private company incorporated under the Act;
1001876 Shareholder" means a holder of 1001876 Shares;

"1001876 Shares" means the common shares without par value in the authorized share structure of 1001876, as
constituted on the date of the Arrangement Agreement;

“1001875” means 1001875 B.C. Ltd., a private company incorporated under the Act;
"1001875 Shareholder" means a holder of 1001875 Shares;

"1001875 Shares" means the common shares without par value in the authorized share structure of 1001875, as
constituted on the date of the Arrangement Agreement;

“1001872” means 1001872 B.C. Ltd., a private company incorporated under the Act;
1001872 Shareholder" means a holder of 1001872 Shares;

"1001872 Shares" means the common shares without par value in the authorized share structure of 1001872, as
constituted on the date of the Arrangement Agreement;

“1001886” means 1001886 B.C. Ltd., a private company incorporated under the Act;
""1001886 Shareholder" means a holder of 1001886 Shares;

"1001886 Shares" means the common shares without par value in the authorized share structure of 1001886, as
constituted on the date of the Arrangement Agreement;

"Auxellence” means Auxellence Health Corporation;

"Auxellence Class A Shares" means the renamed and re-designated Auxellence Shares described in Section 3.1(b)(i) of
the Plan of Arrangement;

"Auxellence Class A Preferred Shares" means the class "A" preferred shares without par value which will be created
and issued pursuant to Section 3.1(b)(iii) of the Plan of Arrangement;

"Auxellence Shareholder" means a holder of Auxellence Shares;

"Auxellence Shares" means the common shares without par value in the authorized share structure of the Company, as
constituted on the date of the Arrangement Agreement;

"Act or BCBCA" means the Business Corporations Act (British Columbia), S.B.C. 2002, c. 57, as may be amended or
replaced from time to time;

"Arrangement"” means the arrangement under the Arrangement Provisions pursuant to which the Company proposes to
reorganize its business and assets, and which is set out in detail in the Plan of Arrangement;

"Arrangement Agreement" means the agreement dated effective May 12, 2014 between the Company, 1001876,
1001875, 1001872 and 1001886, a copy of which is attached as Schedule "B" to this Circular, and any amendment(s) or
variation(s) thereto;

"Arrangement Provisions" means Part 9, Division 5 of the Act;

"Arrangement Resolution" means the special resolution to be considered by the Auxellence Shareholders to approve
the Arrangement, the full text of which is set out in Schedule "A" to this Circular;
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"Assets" means the assets of the Company to be transferred to 1001876, 1001875, 1001872 and 1001886 pursuant to the
Arrangement, being the respective property agreements described in this Circular;

"Beneficial Shareholder" means an Auxellence Shareholder who is not a Registered Shareholder;

"Board" means the board of directors of the Company;

"Business Day" means a day which is not a Saturday, Sunday or statutory holiday in Vancouver, British Columbia;
"Circular" means this management information circular;

"Company" means Auxellence Health Corporation;

"Computershare" means Computershare Trust Company of Canada;

“Conversion Factor” means the number arrived at by dividing the number of issued Auxellence Shares as of the close
of business on the Share Distribution Record Date by up to 2,118,884,200 (or up to 42,377,684 x 50), as determined by
the Board,;

"Court" means the Supreme Court of British Columbia;

"Dissenting Shareholder” means an Auxellence Shareholder who validly exercises rights of dissent under the
Arrangement and who will be entitled to be paid fair value for his, her or its Auxellence Shares in accordance with the

Interim Order and the Plan of Arrangement;

"Dissenting Shares" means the Auxellence Shares in respect of which Dissenting Shareholders have exercised a right
of dissent;

"Effective Date" means the date upon which the Arrangement becomes effective;
"Exchange" means the Canadian Securities Exchange;

"Final Order" means the final order of the Court approving the Arrangement;
“Fight Court” means Fight Court Internet Ventures Inc.;

“Fight Court LOI” means the letter of intent entered into between the Company and Fight Court with respect to the
Proposed Fight Court Acquisition;

“Frack Water” means 1001589 B.C. Ltd., a private British Columbia company;

“Frack Water LOI” means the letter of intent entered into between the Company and Frack Water with respect to the
Proposed Frack Water Acquisition;

“Hit” means Hit Technologies Inc.;

“Hit LOI” means the letter of intent entered into between the Company and Hit with respect to the Proposed Hit
Acquisition;

"Interim Order" means the interim order of the Court pursuant to the Act in respect of the Arrangement dated May 13,
2014 a copy of which is attached to this Circular as Schedule "C";

"Intermediaries” refers to brokers, investment firms, clearing houses and similar entities that own securities on behalf
of Beneficial Shareholders;

“Juan De Fuca” means Juan De Fuca Resources Corp.;

“Juan De Fuca LOI” means the letter of intent entered into between the Company and Juan De Fuca with respect to the
Proposed Juan De Fuca Acquisition;
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"Meeting" means the special meeting of the Auxellence Shareholders to be held on June 11, 2014, and any
adjournment(s) or postponement(s) thereof;

"New Shares" means the new class of common shares without par value which the Company will create pursuant to
Section 3.1(b)(ii) of the Plan of Arrangement and which, immediately after the Effective Date, will be identical in every
relevant respect to the Auxellence Shares;

"Notice of Meeting" means the notice of special meeting of the Auxellence Shareholders in respect of the Meeting;

"Plan of Arrangement"” means the plan of arrangement attached as Schedule A to the Arrangement Agreement, which
Arrangement Agreement is attached as Schedule "B" to this Circular, and any amendment(s) or variation(s) thereto;

“Proposed Hit Acquisition” means the proposed acquisition by 1001872 of Hit, subject to completion of the
Arrangement;

“Proposed Juan De Fuca Acquisition” means the proposed acquisition by 1001875 of Juan De Fuca, subject to
completion of the Arrangement;

“Proposed Fight Court Acquisition” means the proposed acquisition by 1001886 of Fight Court, subject to completion
of the Arrangement;

“Proposed Frack Water Acquisition” means the proposed acquisition by 1001876 of Frack Water, subject to
completion of the Arrangement;

"Proxy" means the form of proxy accompanying this Circular;

"Registered Shareholder" means a registered holder of Auxellence Shares as recorded in the shareholder register of the
Company maintained by Computershare;

"Registrar” means the Registrar of Companies under the Act;

"SEC" means the United States Securities and Exchange Commission;

"SEDAR" means the System for Electronic Document Analysis and Retrieval of the Canadian Securities Administrators;
"Share Distribution Record Date" means the close of business on the day which is four Business Days after the date
of the Meeting or such other day as agreed to by the Company, 1001876, 1001875, 1001872, and 1001886 which date
establishes the Auxellence Shareholders who will be entitled to receive 1001876 Shares, 1001875 Shares, 1001872
Shares and 1001886 Shares pursuant to the Plan of Arrangement;

"Tax Act" means the Income Tax Act (Canada), as may be amended, or replaced, from time to time;

"U.S. Exchange Act” means the United States Securities Exchange Act of 1934, as may be amended, or replaced, from
time to time; and

"U.S. Securities Act" means the United States Securities Act of 1933, as may be amended, or replaced, from time to
time.
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SUMMARY OF INFORMATION CIRCULAR

This summary is qualified in its entirety by the more detailed information appearing elsewhere in this Circular, the
Arrangement Agreement and Plan of Arrangement attached as Schedule B to this Circular. Capitalized terms used in
this summary and elsewhere in this Circular and not otherwise defined are defined in the “Glossary of Terms” which
precedes this summary.

References in this Circular to a fiscal or financial year are to the year ended June 30, 2013. References in this Circular
are to Canadian dollars unless otherwise indicated.

The Meeting

The Meeting will be held at Spanish Banks boardroom, 2™ Floor, at 510 Burrard Street, VVancouver, British Columbia,
on June 11, 2014, commencing at the hour of 10:00 a.m. (Pacific Daylight Savings time).

At the Meeting, Auxellence Shareholders will be asked to elect directors (see “Annual Meeting Business - Election of
Directors”), appoint its auditor (see “Annual Meeting Business - Appointment of Auditor”), and vote to adopt revised
Avrticles. Auxellence Shareholders will also be asked to consider, and if deemed advisable, approve the Arrangement
Resolution authorizing the Arrangement, and to consider such other matters as may properly come before the Meeting.

By passing the Arrangement Resolution, the Auxellence Shareholders will also be giving authority to the Board
to use its best judgment to proceed with and cause the Company to complete the Arrangement without any
requirement to seek or obtain any further approval of the Auxellence Shareholders.

The Arrangement

The Company is a health technology company providing high-level online personal health solutions to customers of OTC
(Over-The-Counter) consumer health products and services in the skincare (acne) and weight management sectors of the
healthcare industry.

The purpose of the Arrangement is to restructure the Company by creating four companies, 1001876, 1001875, 1001872,
and 1001886 which will become reporting issuers in the Provinces of British Columbia and Alberta upon completion of
the Arrangement. The Company believes this will be beneficial to the shareholders of the Company, as it is intended
that each of 1001876, 1001875, 1001872, and 1001886 will enter into definitive agreements to acquire a business upon
completion of the Arrangement. Management also believes that by creating these four new companies and providing
Auxellence Shareholders with interests in these companies, shareholder value will be enhanced. In this regard, the
Company has entered into the Hit LOI whereby, subject to completion of the Arrangement, 1001872 will negotiate with
Hit for the Proposed Hit Acquisition. In addition, the Company has entered into the Juan De Fuca LOI whereby, subject
to completion of the Arrangement, 1001875 will negotiate with Juan De Fuca for the Proposed Juan De Fuca Acquisition.
In addition, the Company has entered into the Fight Court LOI whereby, subject to completion of the Arrangement,
1001886 will negotiate with Fight Court for the Proposed Fight Court Acquisition. In addition, the Company has entered
into the Frack Water LOI whereby, subject to completion of the Arrangement, 1001876 will negotiate with Frack Water
for the Proposed Frack Water Acquisition.

Each of the Proposed Hit Acquisition, the Proposed Juan De Fuca Acquisition, the Proposed Fight Court Acquisition and
the Proposed Frack Water Acquisition are subject to completion of the Arrangement. Should the Arrangement be
completed, each of the Proposed Hit Acquisition, the Proposed Juan De Fuca Acquisition, the Proposed Fight Court
Acquisition and the Proposed Frack Water Acquisition would be subject to the execution by 1001876, 1001875, 1001872,
and 1001886 of definitive agreements respectively. The terms and conditions of such definitive agreements have not
been finalized and it is anticipated that the Proposed Hit Acquisition, the Proposed Juan De Fuca Acquisition, the
Proposed Fight Court Acquisition and the Proposed Frack Water Acquisition will be subject to standard closing
conditions, including requisite corporate and regulatory approvals, financing and due diligence.

By resolution dated May 12, 2014, the Board approved the Arrangement and authorized the making of an application to
the Court for the calling of the Meeting. Provided all conditions to implement the Arrangement are satisfied, the
appropriate votes of Auxellence Shareholders’ authorizing the implementation of the Arrangement are obtained and
the Final Court Order is obtained, transfer all rights, interests, claims and options held by the Company to its
subsidiaries, affiliates or other assignee or nominee company, or any combination thereof, in addition to taking all
necessary steps permitted by law and any and all necessary corporate actions to dispose of assets held by the Company
prior to the amalgamation, including but not limited to the creation of holding companies and the completion of a plan
of arrangement, as deemed necessary and advisable in the sole discretion of the directors of the Company.
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The Arrangement has been proposed to efficiently facilitate the reorganization of the Company’s existing assets to its
subsidiaries. The Company believes that the Arrangement offers a number of benefits to shareholders, a few of which
are set out below:

i)

i)

iv)

By creating subsidiaries which will acquire the Company’s existing assets and become separate reporting
entities, the Company will be better able to pursue different specific operating strategies directly on its own and
indirectly through its holdings in the former subsidiaries without being subject to the financial constraints of
competing interests.

After the separation, each company will also have the flexibility to implement its own unique growth strategies,
allowing both organizations to refine and refocus their business mix.

Additionally, because the resulting businesses will be focused in their respective industries, they will be more
readily understood by public investors, allowing each company to be in a better position to raise capital and
align management and employee incentives with the interests of shareholders.

The Company will continue to operate its healthcare technology business.

Pursuant to the Arrangement,

a)

b)

d)

Auxellence will transfer to 1001872 $1,000 in cash and all of Auxellence's interest in and to the Hit LOI in
exchange for approximately 42,377,684 1001872 Shares multiplied by the Conversion Factor, in addition to
each Auxellence Shareholder receiving five hundred (500) 1001872 Shares, which shares will be distributed to
the Auxellence Shareholders who hold Auxellence Shares on the Share Distribution Record Date;

Auxellence will transfer to 1001875 $1,000 in cash and all of Auxellence’s interest in and to the Juan De Fuca
LOI in exchange for 42,377,684 1001875 Shares multiplied by the Conversion Factor, in addition to each
Auxellence Shareholder receiving five hundred (500) 1001875 Shares, which shares will be distributed to the
Auxellence Shareholders who hold Auxellence Shares on the Share Distribution Record Date;

Auxellence will transfer to 1001886 $1,000 in cash and all of Auxellence’s interest in and to the Fight Court
LOI in exchange for 42,377,684 1001886 Shares multiplied by the Conversion Factor, in addition to each
Auxellence Shareholder receiving five hundred (500) 1001886 Shares, which shares will be distributed to the
Auxellence Shareholders who hold Auxellence Shares on the Share Distribution Record Date; and

Auxellence will transfer to 1001876 $1,000 in cash and all of Auxellence’s interest in and to the Frack Water
LOI in exchange for 42,377,684 1001876 Shares multiplied by the Conversion Factor, in addition to each
Auxellence Shareholder receiving five hundred (500) 1001876 Shares, which shares will be distributed to the
Auxellence Shareholders who hold Auxellence Shares on the Share Distribution Record Date.

Each Auxellence Shareholder as of the Share Distribution Record Date, other than a Dissenting Shareholder, will,
immediately after the Arrangement, hold the identical number of New Shares in the capital of the Company and its pro—
rata share of the 1001872 Shares, 1001875 Shares, 1001886 Shares and 1001876 Shares to be distributed under the
Arrangement for each currently held Auxellence Share, in addition to each Auxellence Shareholder receiving 500
common shares from each of 1001876, 1001875, 1001872, and 1001886. The New Shares will be identical in every
respect to the present Auxellence Shares. See "The Arrangement — Details of the Arrangement".

Recommendation and Approval of the Board of Directors

The directors of the Company have concluded that the terms of the Arrangement are fair and reasonable to, and
in the best interests of, the Company and the Auxellence Shareholders. The Board has therefore approved the
Arrangement and authorized the submission of the Arrangement to the Auxellence Shareholders and the Court
for approval. The Board recommends that Auxellence Shareholders vote FOR the approval of the Arrangement.
See ""The Arrangement — Recommendation of Directors™.

The Arrangement must be approved by two-thirds of the votes cast at the Meeting by Auxellence Shareholders
and by the Court which, the Company is advised, will consider, among other things, the fairness of the Arrangement to
Auxellence Shareholders.
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There is the availability of rights of dissent to registered Shareholders with respect to the Arrangement.

Reasons for the Arrangement

The decision to proceed with the Arrangement was based on the following primary determinations:

1.

10.

11.

12.

the Company's primary focus has been in the health technology industry. The formation of 1001872 to assume
the Hit LOI, the formation of 1001875 to assume the Juan De Fuca LOI, the formation of 1001886 to assume
the Fight Court LOI, and the formation of 1001876 to assume the Frack Water LOI will allow for the Company
to keep moving forward and at the same time enable the Company’s shareholders to retain an interest in these
other companies moving forward; the Arrangement will benefit the Auxellence Shareholders generally through
providing them with ownership positions in these companies;

following the Arrangement, the Board and management of the Company will remain the same, and management
of 1001876, 1001875, 1001872, and 1001886 will be free to focus on developing the Hit LOI, the Juan De Fuca
LOl, the Fight Court LOI and the Frack Water LOI;

the formation of 1001872 and the distribution of approximately 42,377,684 1001872 Shares multiplied by the
Conversion Factor to the Auxellence Shareholders pursuant to the Arrangement will give the Auxellence
Shareholders a direct interest in a new company that will focus on and pursue the development of the Hit LOI;

the formation of 1001875 and the distribution of approximately 42,377,684 1001875 Shares multiplied by the
Conversion Factor to the Auxellence Shareholders pursuant to the Arrangement will give the Auxellence
Shareholders a direct interest in a new company that will focus on and pursue the development of the Juan De
Fuca LOI;

the formation of 1001886 and the distribution of approximately 42,377,684 1001886 Shares multiplied by the
Conversion Factor to the Auxellence Shareholders pursuant to the Arrangement will give the Auxellence
Shareholders a direct interest in a new company that will focus on and pursue the development of the Fight
Court LOI;

the formation of 1001876 and the distribution of approximately 42,377,684 1001876 Shares multiplied by the
Conversion Factor to the Auxellence Shareholders pursuant to the Arrangement will give the Auxellence
Shareholders a direct interest in a new company that will focus on and pursue the development of the Frack
Water LOI,

as a separate company, 1001872 will have direct access to public and private capital markets and will be able
to issue debt and equity to fund implementation and development of the Hit LOI and to finance the acquisition
and development of any other projects that 1001872 may acquire on a priority basis;

as a separate company, 1001875 will have direct access to public and private capital markets and will be able
to issue debt and equity to fund implementation and development of the Juan De Fuca LOI and to finance the
acquisition and development of any other projects that 1001875 may acquire on a priority basis;

as a separate company, 1001886 will have direct access to public and private capital markets and will be able
to issue debt and equity to fund implementation and development of the Fight Court LOI and to finance the
acquisition and development of any other projects that 1001886 may acquire on a priority basis;

as a separate company, 1001876 will have direct access to public and private capital markets and will be able
to issue debt and equity to fund implementation and development of the Frack Water LOI and to finance the
acquisition and development of any other projects that 1001876 may acquire on a priority basis;

as a separate company, 1001872 will be able to establish equity based compensation programs to enable it to
better attract, motivate and retain directors, officers and key employees, thereby better aligning management
and employee incentives with the interests of shareholders;

as a separate company, 1001875 will be able to establish equity based compensation programs to enable it to

better attract, motivate and retain directors, officers and key employees, thereby better aligning management
and employee incentives with the interests of shareholders;
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13. as a separate company, 1001886 will be able to establish equity based compensation programs to enable it to
better attract, motivate and retain directors, officers and key employees, thereby better aligning management
and employee incentives with the interests of shareholders; and

14. as a separate company, 1001876 will be able to establish equity based compensation programs to enable it to
better attract, motivate and retain directors, officers and key employees, thereby better aligning management
and employee incentives with the interests of shareholders.

See "The Arrangement — Reasons for the Arrangement".
Conduct of Meeting and Shareholder Approval

The Interim Order provides that in order for the Arrangement to proceed, the Arrangement Resolution must be passed,
with or without variation, by at least 66%° of the eligible votes cast with respect to the Arrangement Resolution by
Auxellence Shareholders present in person or by proxy at the Meeting. See "The Arrangement — Shareholder Approval”.

Court Approval

The Arrangement, as structured, requires the approval of the Court. Prior to the mailing of this Circular, the Company
obtained the Interim Order authorizing the calling and holdings of the Meeting and providing for certain other procedural
matters. The Interim Order does not constitute approval of the Arrangement or the contents of this Circular by the Court.

The Notice of Hearing of Petition for the Final Order is attached to the Notice of Meeting. In hearing the petition for the
Final Order, the Court will consider, among other things, the fairness of the Arrangement to the Auxellence Shareholders.
The Court will also be advised that based on the Court's approval of the Arrangement, the Company, 1001876, 1001875,
1001872, and 1001886 will rely on an exemption from registration pursuant to Section 3(2)(10) of the U.S. Securities
Act for the issuance of the New Shares, 1001876 Shares, 1001875 Shares, 1001872 Shares and 1001886 Shares to any
United States based Auxellence Shareholders. Assuming approval of the Arrangement by the Auxellence Shareholders
at the Meeting, the hearing for the Final Order is scheduled to take place at 10:00 a.m. (Vancouver time) on or after June
13, 2014, at the Courthouse located at 800 Smithe Street, Vancouver, British Columbia, or at such other date and time
as the Court may direct. At this hearing, any Auxellence Shareholder or director, creditor, auditor or other interested
party of the Company who wishes to participate or to be represented or who wishes to present evidence or argument may
do so, subject to filing an appearance and satisfying certain other requirements. See "The Arrangement — Court Approval
of the Arrangement”.

Income Tax Considerations

Canadian Federal income tax considerations for Auxellence Shareholders who participate in the Arrangement or who
dissent from the Arrangement are set out in the summary herein entitled "Income Tax Considerations — Certain Canadian
Federal Income Tax Considerations”, and certain United States Federal income tax considerations for Auxellence
Shareholders who participate in the Arrangement or who dissent from the Arrangement are set out in the summary
entitled "Income Tax Considerations — Certain U.S. Federal Income Tax Considerations”.

Auxellence Shareholders should carefully review the tax considerations applicable to them under the
Arrangement and are urged to consult their own legal, tax and financial advisors in regard to their particular
circumstances.

Right to Dissent

Auxellence Shareholders will have the right to dissent from the Plan of Arrangement as provided in the Interim Order,
the Plan of Arrangement and sections 237 to 247 of the Act. Any Auxellence Shareholder who dissents will be entitled
to be paid in cash the fair value for their Auxellence Shares held so long as such Dissenting Shareholder: (i) does not
vote any of his, her or its Auxellence Shares in favour of the Arrangement Resolution, (ii) provides to the Company
written objection to the Plan of Arrangement to the Company's head office at 2922 Mt. Seymour Pkwy, Vancouver,
British Columbia V7H 1E9, at least two (2) days before the Meeting or any postponement(s) or adjournment(s) thereof,
and (iii) otherwise complies with the requirements of the Plan of Arrangement and section 237 to 247 of the Act. See
"Right to Dissent".
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Investment Considerations

Investments in development stage companies such as the Company, 1001876, 1001875, 1001872, and 1001886 are
highly speculative and subject to numerous and substantial risks which should be considered in relation to the
Arrangement. There is no assurance that a public market will continue in the New Common Shares or that there
will be a public market for the 1001876 Shares, 1001875 Shares, 1001872 Shares or 1001886 Shares after the
Effective Date. See “Information Concerning the Company — Risk Factors”, “Information Concerning 1001872 —
Risk Factors”, “Information Concerning 1001875 — Risk Factors”, “Information Concerning 1001886 — Risk Factors”
and “Information Concerning 1001876 — Risk Factors”.

Failure to Complete Arrangement

IN THE EVENT THE ARRANGEMENT RESOLUTION IS NOT PASSED BY AUXELLENCE
SHAREHOLDERS, THE COURT DOES NOT APPROVE THE ARRANGEMENT OR THE
ARRANGEMENT DOES NOT PROCEED FOR SOME OTHER REASON, THE COMPANY WILL CARRY
ON BUSINESS AS IT IS CURRENTLY CARRYING ON. IN SUCH CIRCUMSTANCES, 1001876, 1001875,
1001872, AND 1001886 WILL LIKELY REMAIN AS DORMANT SUBSIDIARIES OF THE COMPANY.

Information Concerning the Company and 1001872 After the Arrangement

Following completion of the Arrangement, the Company will continue to carry on its primary business activities. Each
Auxellence Shareholder will continue to be a shareholder of the Company with each currently held Auxellence Share
representing one New Share in the capital of the Company, and each Auxellence Shareholder on the Share Distribution
Record Date will receive its pro—rata share of the approximately 42,377,684 1001872 Shares, (multiplied by the
Conversion Factor) to be distributed to such Auxellence Shareholders under the Arrangement, in addition to each
Auxellence Shareholder receiving 500 1001872 Shares.

Following completion of the Arrangement, 1001872 will be a company reporting in the jurisdictions of British Columbia
and Alberta, the shareholders of which will be the holders of Auxellence Shares on the Share Distribution Record Date.
1001872 will have all of Auxellence's interest in the Hit LOI.

Information Concerning the Company and 1001875 After the Arrangement

Following completion of the Arrangement, the Company will continue to carry on its primary business activities. Each
Auxellence Shareholder will continue to be a shareholder of the Company with each currently held Auxellence Share
representing one New Share in the capital of the Company, and each Auxellence Shareholder on the Share Distribution
Record Date will receive its pro—rata share of the approximately 42,377,684 1001875 Shares, (multiplied by the
Conversion Factor) to be distributed to such Auxellence Shareholders under the Arrangement, in addition to each
Auxellence Shareholder receiving 500 1001875 Shares.

Following completion of the Arrangement, 1001875 will be a company reporting in the jurisdictions of British Columbia
and Alberta, the shareholders of which will be the holders of Auxellence Shares on the Share Distribution Record Date.
1001875 will have all of Auxellence's interest in the Juan De Fuca LOI.

Information Concerning the Company and 1001886 After the Arrangement

Following completion of the Arrangement, the Company will continue to carry on its primary business activities. Each
Auxellence Shareholder will continue to be a shareholder of the Company with each currently held Auxellence Share
representing one New Share in the capital of the Company, and each Auxellence Shareholder on the Share Distribution
Record Date will receive its pro—rata share of the approximately 42,377,684 1001886 Shares, (multiplied by the
Conversion Factor) to be distributed to such Auxellence Shareholders under the Arrangement, in addition to each
Auxellence Shareholder receiving 500 1001886 Shares.

Following completion of the Arrangement, 1001886 will be a company reporting in the jurisdictions of British Columbia
and Alberta, the shareholders of which will be the holders of Auxellence Shares on the Share Distribution Record Date.
1001886 will have all of Auxellence's interest in the Fight Court LOI.

Information Concerning the Company and 1001876 After the Arrangement

Following completion of the Arrangement, the Company will continue to carry on its primary business activities. Each
Auxellence Shareholder will continue to be a shareholder of the Company with each currently held Auxellence Share

18



representing one New Share in the capital of the Company, and each Auxellence Shareholder on the Share Distribution
Record Date will receive its pro—rata share of the approximately 42,377,684 1001876 Shares, (multiplied by the
Conversion Factor) to be distributed to such Auxellence Shareholders under the Arrangement, in addition to each
Auxellence Shareholder receiving 500 1001876 Shares.

Following completion of the Arrangement, 1001876 will be a company reporting in the jurisdictions of British Columbia
and Alberta, the shareholders of which will be the holders of Auxellence Shares on the Share Distribution Record Date.
1001876 will have all of Auxellence's interest in the Frack Water LOI.

Risk Factors

In considering whether to vote for the approval of the Arrangement, Auxellence Shareholders should be aware that there
are various risks, including those described in this Circular. Auxellence Shareholders should carefully consider these
risk factors, together with other information included in this Circular, before deciding whether to approve the
Arrangement.

GENERAL INFORMATION FOR MEETING
Solicitation of Proxies

This Circular is provided in connection with the solicitation of proxies by the management of Auxellence Health
Corporation (the “Company”) for use at the annual general and special meeting of the shareholders of the Company
to be held at Spanish Banks boardroom at 510 Burrard Street, Vancouver, British Columbia, at 10:00 a.m. on June 11,
2014 (the “Meeting™), for the purposes set out in the accompanying notice of meeting and at any adjournment thereof.

The solicitation of proxies will be primarily by mail, but proxies may be solicited personally or by telephone by directors
or officers of the Company. The Company will bear all costs of this solicitation. The Company has arranged for
Intermediaries to forward the meeting materials to Beneficial Shareholders held of record by those Intermediaries and
the Company will not reimburse the Intermediaries for their fees and disbursements in that regard.

Currency
In this Circular, except where otherwise indicated, all dollar amounts are expressed in the lawful currency of Canada.
Record Date

The Board has fixed May 2, 2014 as the record date (the "Record Date") for determination of persons entitled to receive
notice of and to vote at the Meeting. Only Auxellence Shareholders of record at the close of business on the Record Date
who either attend the Meeting personally or complete, sign and deliver a form of proxy in the manner and subject to the
provisions described herein will be entitled to vote or to have their Auxellence Shares voted at the Meeting.

Appointment of Proxy holders

The purpose of a proxy is to designate persons who will vote the proxy on behalf of a shareholder of the company in
accordance with the instructions given by the shareholder in the proxy. The persons whose names are printed in the
enclosed form of proxy are officers or directors of the company.

The individual(s) named in the accompanying form of proxy are management's representatives. If you are a
shareholder entitled to vote at the Meeting, you have the right to appoint a person or company other than the
person(s) designated in the Proxy, who need not be a shareholder of the Company, to attend and act for you and
on your behalf at the Meeting. You may do so either by inserting the name of that other person in the blank
space provided in the Proxy or by completing and delivering another proper proxy and, in either case, delivering
the completed Proxy to the office of Computershare Trust Company, Proxy Department, 510 Burrard Street, 2"
Floor, Vancouver, BC, V6C 3B9, or voted via telephone or internet (online) as specified in the proxy form, no later
than 4:30 p.m. on June 9, 2014, unless the chairman elects to exercise his discretion to accept proxies received
subsequently.

Voting by Proxy holder

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

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

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

As at the date hereof, the Board knows of no such amendments, variations or other matters to come before the Meeting,
other than the matters referred to in the Notice of Meeting. However, if other matters should properly come before the
Meeting, the Proxy will be voted on such matters in accordance with the best judgment of the person(s) voting the Proxy.

Only registered shareholders or duly appointed proxyholders are permitted to vote at the Meeting.

If an Auxellence Shareholder does not specify a choice and the Auxellence Shareholder has appointed one of the
management proxyholders as proxyholder, the management proxyholder will vote in favour of the matters specified in
the Notice of Meeting and in favour of all other matters proposed by management at the Meeting.

In respect of a matter for which a choice is not specified in the Proxy, the person(s) named in the Proxy will vote
the Auxellence Shares represented by the Proxy for the approval of such matter.

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 Computershare Trust Company by mail to Proxy Department,
510 Burrard Street, 2" Floor, Vancouver, BC V6C 3B9 or voted via telephone or internet (online) as specified in the
proxy form, no later than 4:30 p.m. on June 9, 2014.

Beneficial Shareholders

The following information is of significant importance to shareholders who do not hold Auxellence 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 Auxellence Shares). Most shareholders are “non-registered” shareholders because the shares they
own are not registered in their names but are instead registered in the name of the brokerage firm, bank or trust company
through which they purchased the shares. Shares beneficially owned by a non-registered shareholder are registered either:
(i) in the name of an intermediary (an “Intermediary”) that the non-registered shareholder deals with in respect of their
shares (Intermediaries include, among others, banks, trust companies, securities dealers, or brokers and trustees or
administrators of self-administered RRSP, RRIFs, RESPs and similar plans); or (ii) in the name of a clearing agency
(such as the Canadian Depositary for Securities Limited or the Depositary Trust & Clearing Corporation) of which the
Intermediary is a participant.

If Auxellence Shares are listed in an account statement provided to a shareholder by a broker, then in almost all such
cases those Auxellence Shares will not be registered in the shareholder's name on the records of the Company. Such
Auxellence Shares will more likely be registered under the names of the shareholder's broker or an agent of that broker.
In the United States, the vast majority of such Auxellence Shares are registered under the name of CDS & 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 shareholders'
meetings. Every intermediary has its own mailing procedures and provides its own return instructions to clients.

If you are a Beneficial Shareholder:

There are two kinds of Beneficial Shareholders, 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).
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The Company is taking advantage of those provisions of National Instrument 54-101 — "Communication of Beneficial
Owners of Securities” of the Canadian Securities Administrators, which permits it to deliver proxy—related materials
directly to its NOBOs. As a result, NOBOs can expect to receive a scanable voting instruction form ("VIF"). These
VIFs are to be completed and returned to Computershare in the envelope provided or by facsimile to the number provided
in the VIF. In addition, Computershare will tabulate the results of the VIFs received from NOBOs and will provide
appropriate instructions at the Meeting with respect to the Auxellence represented by the VIFs it receives.

This Circular, with related material, is being sent to both Registered and Beneficial Shareholders. If you are a Beneficial
Shareholder and the Company or its agent has sent these materials directly to you, your name and address and information
about your Auxellence Shares have been obtained in accordance with applicable securities regulatory requirements from
the Intermediary who holds your Auxellence Shares on your behalf.

By choosing to send these materials to you directly, the Company (and not the Intermediary holding your Auxellence
Shares on your behalf) has assumed responsibility for (i) delivering these materials to you, and (ii) executing your proper
voting instructions. Please return your VIF as specified in your request for voting instructions that you receive.

Beneficial Shareholders who are OBOs should carefully follow the instructions of their Intermediary in order to ensure
that their Auxellence Shares are voted at the Meeting.

The form of proxy that will be supplied to Beneficial Shareholders by the Intermediaries will be similar to the Proxy
provided to Registered Shareholders by the Company. However, its purpose is limited to instructing the Intermediary
on how to vote on behalf of the Beneficial Shareholder. Most Intermediaries now delegate responsibility for obtaining
instructions from clients to Broadridge Financial Solutions, Inc. in the United States and Broadridge Financial Solutions
Inc., Canada, in Canada (collectively "BFS"). BFS mails a VIF in lieu of a Proxy provided by the Company. The VIF
will name the same person(s) as the Proxy to represent Beneficial Shareholders at the Meeting. Beneficial Shareholders
have the right to appoint a person (who need not be a Beneficial Shareholder of the Company), other than the person(s)
designated in the VIF, to represent them at the Meeting. To exercise this right, Beneficial Shareholders should insert the
name of the desired representative in the blank space provided in the VIF. The completed VIF must then be returned to
BFS in the manner specified and in accordance with BFS's instructions. BFS then tabulates the results of all instructions
received and provides appropriate instructions respecting the voting of Auxellene Shares to be represented at the Meeting.
If you receive a VIF from BFS, you cannot use it to vote Auxellence Shares directly at the Meeting. The VIF must
be completed and returned to BFS in accordance with its instructions, well in advance of the Meeting in order to
have the Auxellence Shares voted.

Although as a Beneficial Shareholder you may not be recognized directly at the Meeting for the purposes of voting
Auxellence Shares registered in the name of your Intermediary, you, or a person designated by you, may attend at the
Meeting as proxy holder for your Intermediary and vote your Auxellence Shares in that capacity. If you wish to attend
the Meeting and indirectly vote your Auxellence Shares as proxy holder for your Intermediary, or have a person
designated by you to do so, you should enter your own name, or the name of the person you wish to designate, in the
blank space on the VIF provided to you and return the same to your Intermediary in accordance with the instructions
provided by such Intermediary, well in advance of the Meeting.

Alternatively, you can request in writing that your broker send you a legal proxy which would enable you, or a person
designated by you, to attend the Meeting and vote your Auxellence Shares.

With respect to OBOs, in accordance with applicable securities law requirements, Auxellence will have distributed copies
of the Notice of Meeting, this Circular, the form of proxy and the supplemental mailing list (“Meeting Materials™)
request to the clearing agencies and Intermediaries for distribution to non-registered shareholders.

Intermediaries are required to forward the Meeting Materials to non-registered shareholders unless a non-registered
shareholder has waived the right to receive them. Intermediaries often use service companies to forward the Meeting
Materials to non-registered shareholders.

Beneficial Shareholders (non-registered shareholders) should carefully follow the instructions of their
Intermediary, including those regarding when and where the proxy or voting instruction form is to be delivered.

Revocation of Proxies

In addition to revocation in any other manner permitted by law, a Registered Shareholder who has given a proxy may
revoke it by:
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€) executing a proxy bearing a later date or by executing a valid notice of revocation, either of the
foregoing to be executed by the Registered Shareholder or the Registered Shareholder's authorized
attorney in writing, or if the Registered Shareholder is a corporation, under its corporate seal by an
officer or attorney duly authorized, and by delivering the Proxy bearing a later date to Computershare
or at the registered office of the Company at 2922 Mt. Seymour Pkwy, North Vancouver, V7H 1E9, at
any time up to and including the last Business Day that precedes the date of the Meeting or, if the
Meeting is adjourned or postponed, the last Business Day that precedes any reconvening thereof, or to
the Chairman of the Meeting on the day of the Meeting or any reconvening thereof, or in any other
manner provided by law; or

(b) personally attending the Meeting and voting the Registered Shareholder's Auxellence Shares.
A revocation of a proxy will not affect a matter on which a vote is taken before the revocation.
INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON

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

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Except as otherwise disclosed herein, no informed person of the Company, proposed director of the Company or any
associate or affiliate of an informed person or proposed director, has any material interest, direct or indirect, in any
transaction since the commencement of the Company's most recently completed financial year or in any proposed
transaction which has materially affected or would materially affect the Company or any of its subsidiaries.

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES
Outstanding Auxellence Shares
The Company is authorized to issue an unlimited number of Auxellence Shares. As at May 13, 2014 there were
42,377,684 Auxellence Shares issued and outstanding, each carrying the right to one vote. Persons who are Registered
Shareholders at the close of business on May 2, 2014 will be entitled to receive notice of and vote at the Meeting and
will be entitled to one vote for each Auxellence Share held. The Company has only one class of shares.
Principal Holders of Auxellence Shares
To the knowledge of the directors and executive officers of the Company, as of the date hereof, no person or company

beneficially owns, or controls or directs, directly or indirectly, voting securities carrying 10% or more of the voting rights
attached to any class of voting securities of the Company, except the following:

Name Number of Shares Beneficially Percentage of Outstanding Shares
Owned, Controlled or Directed,
Directly or Indirectly

Sydney Au 31,000,000 73.15%
@ Mr. Au also holds $238,500 of convertible debt (convertible into common shares at $0.20)

VOTES NECESSARY TO PASS RESOLUTIONS
A simple majority of affirmative votes cast in person or by proxy at the Meeting is required to pass the resolution(s)

described herein as ordinary resolutions and an affirmative vote of 662 of the votes cast in person or by proxy at the
Meeting is required to pass the resolution(s) described herein as special resolutions.
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Interpretation

“Named executive officer” (“NEO”) means:

@ a Chief Executive Officer(“CEQ”);

(b) a Chief Financial Officer (“CFQO”);

(c) each of the three most highly compensated executive officers, or the three most highly compensated
individuals acting in a similar capacity, other than the CEO and CFO, at the end of the most recently
completed financial year whose total compensation was, individually, more than $150,000 for that
financial year; and

(d) each individual who would be an NEO under paragraph (c) but for the fact that the individual
was neither an executive officer of the Company, nor acting in a similar capacity, at the end

of that financial year.

The NEOs who are the subject of this Compensation Discussion and Analysis are Sydney Au, CEO, and Faisal
Manji, CFO.

Compensation Program Objectives

The objectives of the Company’s executive compensation program are as follows:
e to attract, retain and motivate talented executives who create and sustain the Company’s continued success;
e to align the interests of the Company’s executives with the interests of the Company’s shareholders; and

e to provide total compensation to executives that is competitive with that paid by other companies of
comparable size engaged in similar business in appropriate regions.

Overall, the executive compensation program aims to design executive compensation packages that meet executive
compensation packages for executives with similar talents, qualifications and responsibilities at companies with similar
financial, operating and industrial characteristics. The Company does not anticipate generating significant revenues
from operations for a significant period of time. As a result, the use of traditional performance standards, such as
corporate profitability, is not considered by the Company to be appropriate in the evaluation of the performance of the
NEOs.

Purpose of the Compensation Program

The Company’s executive compensation program has been designed to reward executives for reinforcing the
Company’s business objectives and values, for achieving the Company’s performance objectives and for their individual
performances.

Elements of Compensation Program

The executive compensation program consists of a combination of base salary and consulting fees, performance
bonus and stock option incentives.

Purpose of Each Element of the Executive Compensation Program

The base salary of an NEO is intended to attract and retain executives by providing a reasonable amount of non-
contingent remuneration.

In addition to a fixed base salary, each NEO is eligible to receive a performance-based bonus meant to motivate the
NEO to achieve short-term goals. The pre-established, quantitative target(s) used to determine performance bonuses
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are set each fiscal year. Awards under this plan are made by way of cash payments only, which payment are made
at the end of the fiscal year.

Stock options are generally awarded to NEOs on an annual basis based on performance measured against set
objectives. The granting of stock options upon hire aligns NEOs’ rewards with an increase in shareholder value over
the long term. The use of stock options encourages and rewards performance by aligning an increase in each NEO’s
compensation with increases in the Company’s performance and in the value of the shareholders’ investments.

Determination of the Amount of Each Element of the Executive Compensation Program
Compensation Committee

The Board as a whole serves as the Compensation Committee which is responsible for reviewing the adequacy and form
of compensation paid to the Company’s executives and key employees, and ensuring that such compensation
realistically reflects the responsibilities and risks of such positions. In fulfilling its responsibilities, the Compensation
Committee evaluates the performance of the chief executive officer and other senior management in light of
corporate goals and objectives, and makes recommendations with respect to compensation levels based on such
evaluations.

Base Salary

The base salary review of each NEO takes into consideration the current competitive market conditions, experience,
proven or expected performance, and the particular skills of the NEO. Base salary is not evaluated against a
formal “peer group”. The Compensation Committee relies on the general experience of its members in setting base
salary amounts.

Performance Bonuses

The Compensation Committee oversees the operation of the Corporation’s bonus plan by evaluating and approving the
targets and the objectives to be met by the NEO and the amount of bonus payable at specific levels of attainment of
those targets and objectives. The bonus for each individual NEO varies dependent upon the position and the factors
considered in assessing the bonus amounts include, but are not limited to, expense control and attainment of specific
strategic business goals.

Stock Options

The Company has established a formal plan (the “Stock Option Plan”) under which stock options are granted to
directors, officers, employees and consultants as an incentive to serve the Company in attaining its goal of
improved shareholder value. The Board, based on recommendations of the Compensation Committee where appropriate,
determines which NEOs (and other persons) are entitled to participate in the Company’s stock option plan; determines
the number of options granted to such individuals; and determines the date on which each option is granted and the
corresponding exercise price.

The Board makes these determinations subject to the provisions of the existing Stock Option Plan and, where applicable,
the policies of the Exchange.

Previous grants of option-based awards are taken into account when considering new grants.
Link to Overall Compensation Objectives

Each element of the executive compensation program has been designed to meet one or more objectives of the
overall program.

The fixed base salary of each NEO, combined with the granting of stock options, has been designed to provide

total compensation which the Board believes is competitive with that paid by other companies of comparable size
engaged in similar business in appropriate regions.
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Summary Compensation Table

The following table presents information concerning all compensation paid, payable, awarded, granted, given, or
otherwise provided, directly or indirectly, to NEOs by the Company for services in all capacities to the Company
during the most recently completed financial year (June 30, 2013):

NEO Year | Salary | Share- | Optio | Non-Equity Incentive | Pensio | All Other | Total
Name $) Based | n- Plan Compensation ($) | n Value | Compensation | Compensatio
and Award | Based | Annual Long- %) % n($)
Principa s ($) Awar | Incentive | term
| Position ds ($) | Plans Incentive

Plans
CEO 2013 | Nil Nil Nil Nil Nil Nil Nil Nil
Sydney 2012
Au
CFO 2013 | Nil Nil Nil Nil Nil Nil Nil Nil
Faisal 2012
Manji

Incentive Plan Awards - Outstanding Share-Based Awards and Option-Based Awards

The Company does not have any share-based awards and option-based awards outstanding at the end of the most
recently completed financial year to the NEOs of the Company.

Incentive Plan Awards — Value Vested or Earned During the Most Recently Completed Financial Year

The Company does not have any share-based awards and option-based awards outstanding at the end of the most recently

completed financial year to the NEOs of the Company.

Pension Plan Benefits — Defined Benefits Plan

The Company does not have a pension plan that provides for payments or benefits to the Named Executive Officers
at, following, or in connection with retirement.

The Company and its subsidiaries have no defined benefit or actuarial plans.

Termination and Change of Control Benefits

During the most recently completed financial year there were no employment contracts, agreement, plans or
arrangements for payments to an NEO, at, following or in connection with any termination (whether voluntary,
involuntary or constructive), resignation, retirement, a change in control of the Company or a change in an NEO’s
responsibilities.

Director Compensation

Director Compensation Table

The following table sets forth information with respect to all amounts of compensation provided to the
directors of the Company (other than NEOSs) for the most recently completed financial year (June 30, 2013):

Director Fees Share- Option- Non-Equity Pension All Other | Total ($)
Name Earned Based Based Incentive Plan | Value ($) | Compensation
$) Awards Awards Compensation %)

_ (8) (8) (8)
Dominique | NIL NIL NIL NIL NIL NIL NIL
Borrelly
Ronald NIL NIL NIL NIL NIL NIL NIL
Ozols
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The Company has no other arrangements, standard or otherwise, pursuant to which Directors are compensated by the
Company or its subsidiaries for their services in their capacity as Directors, or for committee participation, involvement
in special assignments or for services as a consultant or expert during the most recently completed financial year or
subsequently, up to and including the date of this Circular.

The Company has a Stock Option Plan for the granting of incentive stock options to its officers, employees and Directors.
The purpose of granting such options is to assist the Company in compensating, attracting, retaining and motivating the
Directors of the Company and to closely align the personal interests of such persons to that of the Company’s
shareholders.

Share-Based Awards, Options-Based Awards and Non-Equity Incentive Plan Compensation
Incentive Plan Awards - Outstanding Share-Based Awards and Option-Based Awards
The following table sets forth information in respect of all share-based awards and option-based awards outstanding

at the end of the most recently completed financial year to the directors of the Company. Other than NEOs,
whose compensation is fully reflected in the summary compensation table for the NEO’s:

Director Option-Based Awards Share-Based Awards
Name Number Option Option Value  of Numbe Marke Market or
of Exercis Expiratio Unexercise r of t or Payout
Securities e Price n Date d In-The- Shares Payout Value Of
Underlyi (%) Money Or Value Vested
ng Options ($) Units of Share-
Unexercis Of Share- Based
ed Shares Based Awards
Options That Award Not paid
#) Have s That out or
Not Have distribute
Vested Not d($)
#) Vested
()
Dominique NIL NIL NIL NIL NIL NIL NIL
Borrelly
Ronald NIL NIL NIL NIL NIL NIL NIL
Ozols

Incentive Plan Awards — Value Vested or Earned During the Most Recently Completed Financial
Year

The following table presents information concerning value vested with respect to option-based awards and
share-based awards for the directors of the Company during the most recently completed financial year. Other than
NEOs, whose compensation is fully reflected in the summary compensation table for the NEO’s:

Director Name

Option-Based

Share-Based Awards

Non-Equity Incentive

Awards - Value — Value Vested Plan Compensation —
Vested During The During The Year ($) Value Earned During
Year ($) The Year (3$)
Dominique Borrelly NIL NIL NIL
Ronald Ozols NIL NIL NIL

Long Term Incentive Plans

The Company does not have a Long Term Incentive Plan pursuant to which it provides compensation intended to
motivate performance over a period greater than one financial year.

Termination of Employment, Change in Responsibilities and Employment Contracts
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During the most recently completed financial year there were no employment contracts between the Company
or its subsidiaries and a NEO, and no compensatory plans, contracts or arrangements where a NEO is entitled to
receive more than $100,000 from the Company or its subsidiaries, including periodic payments or installments,
in the event of:

@ The resignation, retirement or any other termination of the NEO’s employment with the
Company and its subsidiaries;

(b) A change of control of the Company or any of its subsidiaries; or
(©) A change in the NEO’s responsibilities following a change in control.
Securities Authorized for Issuance under Equity Compensation Plans

The following table sets out, as of the end of the Company’s fiscal year ended June 30, 2013, all required
information with respect to compensation plans under which equity securities of the Company are authorized for

issuance:

Plan Category Number of securities to | Weighted-average Number of securities
be issued upon exercise of | exercise price of | remaining available for
outstanding options, | outstanding options, | future issuance under
warrants and rights warrants, and rights equity compensation

plans (excluding
securities reflected in
column (a))

Stock Option Plan NIL NIL 4,237,768

Corporate Governance Disclosure

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 is committed to sound
corporate governance practices which are both in the interest of its shareholders and contribute to effective and
efficient decision making.

National Policy 58-201 - Corporate Governance Guidelines (“NP 58-201") establishes corporate governance
guidelines which apply to all public companies. The guidelines deal with such matters as the constitution and
independence of corporate boards, their functions, the effectiveness and education of board members and other items
dealing with sound corporate governance practices. 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 mandates disclosure of corporate governance practices which disclosure is set out below.

Board of Directors

The Board of Directors presently has four (4) directors, two (2) of whom are independent. The definition of
independence used by the Company is that used by the Canadian Securities Administrators, which is set out in
section 1.4 of National Instrument 52-110 Audit Committees (“NI 52-110). A director is independent if he has no
direct or indirect material relationship to the Company. A “material relationship™ is a relationship which could, in
the view of the Board of Directors, be reasonably expected to interfere with the exercise of the director’s
independent judgment. Certain types of relationships are by their very nature considered to be material relationships
and are specified in section 1.4 of NI 52-110.

Ronald Ozols and Dominique Borrelly are considered to be independent directors. Sydney Au and Faisal Manji are
not considered to be independent as they are senior officers of the Company.

The Board believes that the principal objective of the Company is to generate economic returns with the goal of
maximizing shareholder value, and that this is to be accomplished by the Board through its stewardship of the
Company. In fulfilling its stewardship function, the Board’s responsibilities will include strategic planning,
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appointing and overseeing management, succession planning, risk identification and management, environmental
oversight, communications with other parties and overseeing financial and corporate issues. Directors are involved
in the supervision of management.

The Company has not developed written position descriptions for the Chair and the Chief Executive Officer.
The Chair is independent. Pursuant to the Business Corporations Act (British Columbia), directors must declare
any interest in a material contract or transaction or a proposed material contract or transaction.  Further, the
independent members of the Board of Directors meet independently of management members when warranted.
Other Directorships

The directors of the Company are also currently directors of the following reporting issuers:

Name Reporting Issuer
Ronald Ozols Haltain Developments Corp.
Dominique Borrelly Eternity Healthcare Inc.

Management Supervision by Board

The operations of the Company do not support a large Board of Directors and the Board has determined that the current
constitution of the Board is appropriate for the Company's current stage of development.

Independent supervision of management is accomplished through choosing management who demonstrate a high level
of integrity and ability and having strong independent Board members. The independent Directors are however able to
meet at any time without any members of management including the non-independent Director being present. The Audit
Committee is composed of three of the four current Directors of the Company.

Orientation and Continuing Education

The Company has not formalized an orientation program. If a new director was appointed or elected, however, he
or she would be provided with orientation and education about the Company which would include information about the
duties and obligations of directors, the business and operations of the Company, documents from recent board meetings
and opportunities for meetings and discussion with senior management and other directors. Specific details of the
orientation of each new director would be tailored to that director’s individual needs and areas of interest.

The Company does provide continuing education opportunities to directors so that they may maintain or enhance their
skills and abilities as directors and ensure that their knowledge and understanding of the Company’s business remains
current.

In addition, Directors and management are provided with, review and discuss, developments in corporate governance,
accounting practices, financing and the resource industry generally.

Board members are encouraged to communicate with management, auditors and technical consultants; to keep
themselves current with industry trends and developments and changes in legislation with management’s assistance;
and to attend related industry seminars and visit the Company’s operations.

Board members have full access to the Company's records.

Directors are expected to attend all scheduled Board and committee meetings in person, although attendance by
telephone is permissible. Directors are also expected to prepare thoroughly in advance of each meeting, and to stay for
the entire meeting, in order to actively participate in the Board’s deliberations and decisions. If there are unforeseen
circumstances and a Director is unable to attend a meeting, he is expected to contact the Chairman/CEO or the Corporate
Secretary of the Company as soon as possible after the meeting for a briefing on the substantive elements of the meeting.

Ethical Business Conduct

The Company has not taken any formal steps to promote a culture of ethical business conduct, but the Company and its
management are committed to conducting its business in an ethical manner. This is accomplished by management
actively doing the following in its administration and conduct of the Company’s business:
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1. The promotion of integrity and deterrence of wrongdoing.

2. The promotion of honest and ethical conduct, including the ethical handling of actual or apparent conflicts
of interest.

3. The promotion of avoidance or absence of conflicts of interest.

4. The promotion of full, fair, accurate, timely and understandable disclosure in public
communications made by the Company.

5. The promotion of compliance with applicable governmental laws, rules and regulations.

6. Providing guidance to the Company’s directors, officers and employees to help them recognize and deal
with ethical issues.

7. Helping foster a culture of integrity, honesty and accountability throughout the Company.
Nomination of Directors
The Board as a whole is responsible for identifying and evaluating qualified candidates for nomination to the Board.
In identifying candidates, the Board considers the competencies and skills that the Board considers to be necessary for
the Board, as a whole, to possess, the competencies and skills that the Board considers each existing director to possess,
the competencies and skills each new nominee will bring to the Board and the ability of each new nominee to devote
sufficient time and resources to his or her duties as a director.
The Company does not have a stand-alone nomination committee. The full Board has responsibility for identifying
potential Board candidates. The Board assesses potential Board candidates to fill perceived needs on the Board for
required skills, expertise, independence and other factors.
Compensation
The Board as a whole is responsible for reviewing the adequacy and form of compensation paid to the Company’s
executives and key employees, and ensuring that such compensation realistically reflects the responsibilities and risks of
such positions. In fulfilling these responsibilities, the Board evaluates the performance of the Company’s chief executive
officer and other senior management in light of corporate goals and objectives, and makes recommendations with
respect to compensation levels based on such evaluations.
Other Board Committees

The Board has not established any committees other than the Audit Committee.

The Audit Committee is comprised of three of the Company’s four Directors: Sydney Au, Dominique Borrelly, and
Ronald Ozols.

As the Directors are actively involved in the operations of the Company and the size of the Company’s operations does
not warrant a larger board of Directors, the Board has determined that additional standing committees are not necessary
at this stage of the Company’s development.

Assessments

The Board does not consider that formal assessments would be useful at this stage of the Company’s development. The
Board conducts informal annual assessments of the Board’s effectiveness, the individual Directors and its Audit
Committee

Audit Committee

The following is the text of the Audit Committee Charter of the Company:
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Mandate

The primary function of the audit committee (the “Committee”) is to assist the Company’s Board in fulfilling its financial
oversight responsibilities by reviewing the financial reports and other financial information provided by the Company to
regulatory authorities and shareholders, the Company’s systems of internal controls regarding finance and accounting and
the Company’s auditing, accounting and financial reporting processes.

Consistent with this function, the Committee will encourage continuous improvement of, and should foster adherence to,
the Company’s policies, procedures and practices at all levels. The Committee’s primary duties and responsibilities are
to:

serve as an independent and objective party to monitor the Company’s financial reporting;

internal control system and review the Company’s financial statements;

review and appraise the performance of the Company’s external auditors; and

provide an open avenue of communication among the Company’s auditors, financial and senior management
and the Boards.

Composition

The Committee shall be comprised of a minimum two directors as determined by the Board of Directors. If the Company
ceases to be a “venture issuer” (as that term is defined in National Instrument 52-110), then: (i) the Committee shall be
composed of a minimum of three (3) directors of the Company and (ii) all of the members of the Committee shall be
required to be free from any relationship that, in the opinion of the Board of Directors, would interfere with the exercise
of his or her independent judgment as a member of the Committee.

If the Company ceases to be a “venture issuer”, (as that term is defined in National Instrument 52-110), then all members
of the Committee shall be financially literate. All members of the Committee that are not financially literate will work
towards becoming financially literate to obtain a working familiarity with basic finance and accounting practices. For
the purposes of the Company's Audit Committee Charter, the definition of “financially literate” is the ability to read and
understand a set of financial statements that present a breadth and level of complexity of accounting issues that are
generally comparable to the breadth and complexity of the issues that can presumably be expected to be raised by the
Company's financial statements.

The members of the Committee shall be elected by the Board of Directors at its first meeting following the annual

shareholders’ meeting. Unless a Chair is elected by the full Board of Directors, the members of the Committee may

designate a Chair by a majority vote of the full Committee membership.

Meetings

The Committee shall meet a least four times annually, or more frequently as circumstances dictate. As part of its job to

foster open communication, the Committee will meet at least annually with the Chief Financial Officer and the external

auditors in separate sessions.

Responsibilities and Duties

To fulfill its responsibilities and duties, the Committee shall:

1. Documents/Reports Review

a. review and update this Audit Committee Charter annually; and

b. review the Company's financial statements, MD&A and any annual and interim earnings press releases before the
Company publicly discloses this information, and any reports or other financial information (including quarterly
financial statements), which are submitted to any governmental body, or to the public, including any certification,
report, opinion, or review rendered by the external auditors.

2. External Auditors

a. review annually, the performance of the external auditors who shall be ultimately accountable to the Company’s
Board of Directors and the Committee as representatives of the shareholders of the Company;
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b.

obtain annually, a formal written statement of external auditors setting forth all relationships between the external
auditors and the Company;

review and discuss with the external auditors any disclosed relationships or services that may impact the objectivity
and independence of the external auditors;

take, or recommend that the Company’s full Board take appropriate action to oversee the independence of the
external auditors, including the resolution of disagreements between management and the external auditor regarding
financial reporting;

recommend to the Company’s Board of Directors the selection and, where applicable, the replacement of the
external auditors nominated annually for shareholder approval;

recommend to the Company’s Board of Directors the compensation to be paid to the external auditors;

at least once per year, consult with the external auditors, without the presence of management, about the quality of
the Company’s accounting principles, internal controls and the completeness and accuracy of the Company's
financial statements;

review and approve the Company's hiring policies regarding partners, employees and former partners and
employees of the present and former external auditors of the Company;

review with management and the external auditors the audit plan for the year-end financial statements and intended
template for such statements; and

review and pre-approve all audit and audit-related services and the fees and other compensation related thereto,
and any non-audit services, provided by the Company’s external auditors. The pre-approval requirement is waived
with respect to the provision of non-audit services if:

i.  the aggregate amount of all such non-audit services provided to the Company constitutes not more than five
percent of the total amount of fees paid by the Company to its external auditors during the fiscal year in which
the non-audit services are provided;

ii. such services were not recognized by the Company at the time of the engagement to be non-audit services;

iii. such services are promptly brought to the attention of the Committee by the Company and approved prior to the
completion of the audit by the Committee or by one or more members of the Committee who are members of the
Board of Directors to whom authority to grant such approvals has been delegated by the Committee; and

iv. provided the pre-approval of the non-audit services is presented to the Committee's first scheduled meeting
following such approval, such authority may be delegated by the Committee to one or more independent members
of the Committee.

3. Financial Reporting Processes

a. in consultation with the external auditors, review with management the integrity of the Company's financial
reporting process, both internal and external;

b. consider the external auditors’ judgments about the quality and appropriateness of the Company’s accounting
principles as applied in its financial reporting;

c. consider and approve, if appropriate, changes to the Company’s auditing and accounting principles and practices
as suggested by the external auditors and management;

d. review significant judgments made by management in the preparation of the financial statements and the view
of the external auditors as to the appropriateness of such judgments;

e. following completion of the annual audit, review separately with management and the external auditors any

significant difficulties encountered during the course of the audit, including any restrictions on the scope of work
or access to required information;
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f. review any significant disagreement among management and the external auditors in connection with the
preparation of the financial statements;

g. review with the external auditors and management the extent to which changes and improvements in financial
or accounting practices have been implemented,;

h. review any complaints or concerns about any questionable accounting, internal accounting controls or auditing
matters;
i. review certification process;

j. establish a procedure for the receipt, retention and treatment of complaints received by the Company regarding
accounting, internal accounting controls or auditing matters; and

k. establish a procedure for the confidential, anonymous submission by employees of the Company of concerns
regarding questionable accounting or auditing matters.

4. Internal Control
a.  consider the effectiveness of the Company’s internal control system;

b. understand the scope of external auditors' review of internal control over financial reporting, and obtain reports
on significant findings and recommendations, together with management’s responses;

c. review external auditors' management letters and management's responses to such letters;

d. as requested by the Board, discuss with management and the external auditors the Company’s major risk
exposures (whether financial, operational or otherwise), the adequacy and effectiveness of the accounting and
financial controls, and the steps management has taken to monitor and control such exposures;

e. annually review the Corporation's disclosure controls and procedures, including any significant deficiencies in,
or material non-compliance with, such controls and procedures; and

f.  discuss with the Chief Financial Officer and, as is in the Committee's opinion appropriate, the Chief Executive
Officer, all elements of the certification required pursuant to National Instrument 52-109 Certification of
Disclosure in Issuers’ Annual and Interim Filings.

5. Other

a. review any related-party transactions;

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

c. tosetand pay compensation for any independent counsel and other advisors employed by the Committee.
General

The Audit Committee is a standing committee of the Board of Directors, the primary function of which is to assist the
Board of Directors in fulfilling its financial oversight responsibilities, which will include monitoring the quality and
integrity of the Company’s financial statements and the independence and performance of the Company’s external
auditor, acting as a liaison between the Board of Directors and the Company’s external auditor, reviewing the financial
information that will be publicly disclosed and reviewing all audit processes and the systems of internal controls
management and the Board of Directors have established.
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Composition

The Audit Committee consists of the following three directors. Also indicated is whether they are
‘independent” and ‘financially literate’.

Name of Member Independent(l) Financially Literate(z)
Sydney Au No Yes
Ronald Ozols Yes Yes
Dominique Borrelly Yes Yes
Notes:
@ A member of the Audit Committee is independent if he has no direct or indirect ‘material relationship’

with the Company. A material relationship is a relationship which could, in the view of the Board of
Directors, reasonably interfere with the exercise of a member’s independent judgment. An executive officer
of the Company, such as the President or Secretary, is deemed to have a material relationship with the
Company.

(2) A member of the Audit Committee is financially literate if he has the ability to read and understand a set of
financial statements that present a breadth and level of complexity of accounting issues that are generally
comparable to the breadth and complexity of the issues that can reasonably be expected to be raised by the
Company’s financial statements.
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Because the shares of the Company are listed on the Exchange, it is categorized as a venture issuer. As a result,
National Instrument 52-110 Audit Committees (“NI 52-110”) exempts the members of the Company’s Audit
Committee from being independent.

Relevant Education and Experience

The education and experience of each audit committee member that is relevant to the performance of his responsibilities
as an audit committee member is as follows (for the fiscal year ended 2013):

Sydney Au — Mr. Au, brings experience and knowledge across a number of sectors and industries. As an M&A business
specialist in the structuring of public companies, he has demonstrated leadership, and provided guidance as a
director/officer on various boards. Mr. Au has evaluated, acquired, and taken public a number of medical technology
based companies where he has created ROI. He has experience with companies in the healthcare sector which includes
both investments, and/or the Reverse Take — Over (RTO) of a medical device-monitoring company(Biosign
Technologies Corp.), an imaging diagnostics (PET-CT scanning company — Premier Diagnostic Health Services Inc.),
and biotech/pharmaceutical/neutraceutical companies (Pivotal Therapeutics Inc.). In addition, Mr. Au has been active in
expanding his private plastics manufacturing company, AK Plastic Bags Online Inc. by generating sales, improving
manufacturing processes, and product development.

Ronald Ozols — Mr. Ozols has been involved in the media industry for over 32 years, first with Southam Inc. from 1979
to 1996, Hollinger Corporation from 1996 to 2003, and Canwest News Services from 2003 to 2010. Mr. Ozols is currently
involved with the Pacific Newspaper Group as an advertising account executive and has completed numerous courses in
advertising, public relations and sales at Douglas College, Simon Fraser University, and the University of British
Columbia.

Dominique Borrelly — Mr. Borrelly led business development & acquisition activities in Healthcare Services/eHealth
Solutions, Oncology & Diabetes (therapeutics and diagnostics) and Medical Devices, as Manager, Business Development
and Acquisitions at Sanofi-Aventis Canada's Montreal headquarters. That experience as Healthcare Network
Relationship Specialist developing and managing strategic partnerships relationships for Integrated Healthcare
Networks, teaching hospitals and regional health authorities for British Columbia was personally fulfilling. Mr Nick has
also proudly served on the board of investment capital companies and facilitating successful qualifying transactions and
subsequent listing of the target companies to be publicly traded.

Dominique Borrelly is not standing for re-election as a director of the Company. Mr. J. Scott Munro will replace Mr.
Borrelly on the Audit Committee if elected at the Meeting.

J. Scott Munro - Mr. Munro is a business and accounting professional who studied through Thompson River University
and the Certified General Accountants Association. He is the President and CEO of a private venture capital and
investment banking firm which is interested in the media, entertainment, industrial technology,
healthcare/pharmaceutical, energy, mining and telecommunications industries. As the leader of the management team,
he facilitates company mergers and acquisitions, sourcing financially viable projects to take public along with providing
access to venture capital. Since December 2013, Mr. Munro has held the position of CFO for ImmunoClin Corporation,
a U.S. public company in the biotech industry. Previously, Mr. Munro held the position of Principal Financial Officer
and Controller of the Most Home group of companies from 1999 to 2009, at the time the largest wireless real estate
service provider in North America. During his tenure at Most Home, Mr. Munro completed an IPO and merger to take
the company public, several acquisitions, mergers, and divestitures. Mr. Munro’s previous experience also includes
managing a chain of fitness clubs and controller of a regional helicopter company for several years.

Audit Committee Oversight

Since the commencement of the Company’s most recently completed financial year, there has not been a
recommendation of the Audit Committee to nominate or compensate an external auditor which was not adopted by the
Board of Directors.

Reliance on Certain Exemptions

Since the commencement of the Company’s most recently completed financial year, the Company has not relied on

the exemption in section 2.4 (De Minimis Non-audit Services) of NI 52-110 or an exemption from NI 52-110, in whole
or in part, granted under Part 8 (Exemptions) of NI 52-110.
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Pre-Approval Policies and Procedures

The Audit Committee has not adopted specific policies and procedures for the engagement of non-audit services,
however, as provided for in NI 52-110, the Audit Committee must pre-approve all non-audit services to be
provided to the Company or its subsidiaries, unless otherwise permitted by NI 52-110.

External Auditor Service Fees (By Category)

Financial Year " Audit ReJated ® @
Ending Audit Fees Fees Tax Fees All Other Fees
June 30, 2013 $6,000 Nil Nil Nil
June 30, 2012 $5,000 Nil Nil Nil
Notes:
Q) The aggregate fees billed by the Company’s auditor for audit fees (consolidated statements).
2 The aggregate fees billed for assurance and related services by the Company’s auditor that are reasonably

related to the performance of the audit or review of the Company’s financial statements and are not
disclosed in the ‘Audit Fees’ column.

3) The aggregate fees billed for professional services rendered by the Company’s auditor for tax
compliance, tax advice and tax planning.
4 The aggregate fees billed for professional services other than those listed in the other three columns.
Exemption

Pursuant to section 6.1 of NI 52-110, the Company is exempt from the requirements of Part 3 Composition
of the Audit Committee and Part5 Reporting Obligations of NI 52-110 because it is a venture issuer.

Indebtedness of Directors and Senior Officers
None of the directors or executive officers of the Company or any subsidiary thereof, or any associate or affiliate of
the above, is or has been indebted to the Company at any time since the beginning of the last completed financial year
of the Company.

FINANCIAL STATEMENTS

The Financial Statements will be presented to Shareholders at the Meeting. The Financial Statements have been
filed on SEDAR and are available at www.sedar.com.

APPOINTMENT OF AUDITOR

It is the intention of the management designees, if named as proxy, to vote FOR the re- appointment of
HLB Cinnamon Jang Willoughby Chartered Accountants as auditor for the Company to hold office until the
next annual general meeting of Shareholders, at a remuneration to be fixed by the Board of Directors. HLB
Cinnamon Jang Willoughby Chartered Accountants were first appointed auditor of the Company in 2012.

ADDITIONAL INFORMATION

Additional information relating to the Company is on SEDAR at www.sedar.com. Shareholders may contact the
Company at 604-780-3311 to request copies of the Company’s financial statements and related management’s discussion
and analysis.

Financial information is provided in the Company’s comparative audited financial statements and management’s
discussion and analysis for its most recently completed financial year ended June 30, 2013, which are filed on SEDAR.
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ADOPTION OF NEW ARTICLES

The Company is seeking shareholder approval that the Articles of the Company be altered by cancelling the existing
Articles and creating and adopting the new form of Articles (the "New Articles").

The New Articles will contain the following provisions: (i) the Company may alter its Notice of Articles, articles and
share structure in the following manner: the Company may by directors' resolution, create one or more classes or series
of shares or, if none of the shares of a class or series of shares are allotted or issued, eliminate that class or series of
shares; increase, reduce or eliminate the maximum number of shares that the Company is authorized to issue out of any
class or series of shares or establish a maximum number of shares that the Company is authorized to issue out of any
class or series of shares for which no maximum is established; subdivide or consolidate all or any of its unissued, or fully
paid issued, shares; if the Company is authorized to issue shares of a class of shares with par value, decrease the par
value of those shares; or if none of the shares of that class of shares are allotted or issued, increase the par value of those
shares; change all or any of its unissued, or fully paid issued, shares with par value into shares without par value or any
of its unissued shares without par value into shares with par value; alter the identifying name of any of its shares; or
adopt alterations to the articles that are procedural or administrative in nature or are matters that pursuant to the articles
are solely within the directors' powers, control or authority and (ii) shareholders' meetings may, if authorized by the
directors, be held outside British Columbia.

So long as the Company's securities are listed on the Canadian Securities Exchange, any share consolidations are subject
to acceptance by the Canadian Securities Exchange.

Recommendation of the Board

The Board recommends adopting the New Articles. The full text of the proposed New Articles will be presented to the
shareholders at the Meeting. Shareholders wishing to view the proposed Articles in advance of the Meeting may do so
at the registered office of the Company, during normal business hours, or by requesting a copy from the Company.

The legal text of the proposed special resolution is set out as follows:

“RESOLVED, as a special resolution, that:

(a) the Articles of the Company be altered by deleting and cancelling the Company's existing Articles
and creating and adopting new Articles, which new set of Articles in substantially the form as
presented to the shareholders at the Meeting.

(b) any one officer or director of the Company be and is hereby authorized to execute and deliver all
documents and do all things as in the opinion of the Board is necessary or desirable to implement this
special resolution, including any filings with the Registrar of Companies (British Columbia), that may be
necessary to effect the amendment, the Board may make modifications hereto in accordance with the
policies of the Canadian Securities Exchange and the Board, may in their sole discretion and without
further approval from the shareholders, revoke this special resolution or postpone the implementation of
this special resolution.”

This resolution must be passed by not less than two-thirds (2/3rds) of the cast by the Shareholders present in person or
by proxy at the Meeting.

Management has recommended that you vote FOR the adoption of the New Articles.

OTHER MATTERS
Management of the Company is not aware of any other matter to come before the Meeting other than as set forth in the
Notice of Meeting. 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.

DIRECTOR’S APPROVAL

The contents of this Circular and the sending thereof to the Auxellence Shareholders have been approved by the Board.
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ELECTION OF DIRECTORS

The Board of Directors presently consists of 4 directors, and it is anticipated that 4 directors will be elected for the
coming year. The term of office for persons elected at the Meeting will expire at the next annual general meeting of
Shareholders, unless a director resigns or is otherwise removed in accordance with the BCBCA.

The persons named below will be presented at the Meeting for election as directors as nominees of management.
It is the intention of the management designees, if named as proxy, to vote FOR the election of the persons listed
in the table below to the Board of Directors.

Sydney Au — Mr. Au, brings experience and knowledge across a number of sectors and industries. As a M&A business
specialist in the structuring of public companies, he has demonstrated leadership, and provided guidance as a
director/officer on various boards. Mr. Au has evaluated, acquired, and taken public a number of medical technology
based companies where he has created ROI. He has experience with companies in the healthcare sector which includes
both investments, and/or the Reverse Take — Over (RTO) of a medical device-monitoring company(Biosign
Technologies Corp.), an imaging diagnostics (PET-CT scanning company — Premier Diagnostic Health Services Inc.),
and biotech/pharmaceutical/nutraceutical companies (Pivotal Therapeutics Inc.). In addition, Mr Au has been active in
expanding his private plastics manufacturing company, AK Plastic Bags Online Inc. by generating sales, improving
manufacturing processes, and product development.

Ronald Ozols — Mr. Ozols has been involved in the media industry for over 32 years, first with Southam Inc. from 1979
to 1996, Hollinger Corporation from 1996 to 2003, and Canwest News Services from 2003 to 2010. Mr. Ozols is currently
involved with the Pacific Newspaper Group as an advertising account executive and has completed numerous courses in
advertising, public relations and sales at Douglas College, Simon Fraser University, and the University of British
Columbia.

J. Scott Munro - Mr. Munro is a business and accounting professional who studied through Thompson River University
and the Certified General Accountants Association. He is the President and CEO of a private venture capital and
investment banking firm which is interested in the media, entertainment, industrial technology,
healthcare/pharmaceutical, energy, mining and telecommunications industries. As the leader of the management team,
he facilitates company mergers and acquisitions, sourcing financially viable projects to take public along with providing
access to venture capital. Since December 2013, Mr. Munro has held the position of CFO for ImmunoClin Corporation,
a U.S. public company in the biotech industry. Previously, Mr. Munro held the position of Principal Financial Officer
and Controller of the Most Home group of companies from 1999 to 2009, at the time the largest wireless real estate
service provider in North America. During his tenure at Most Home, Mr. Munro completed an IPO and merger to take
the company public, several acquisitions, mergers, and divestitures. Mr. Munro’s previous experience also includes
managing a chain of fitness clubs and controller of a regional helicopter company for several years.

Faisal Manji — Mr. Manji is a Certified General Accountant and holds a Bachelors of Commerce degree. He has been a
controller for a variety of global resource companies for the past two years and is currently comptroller for Railhead
Resources Ltd., and NewlInco Resource Corp. with head offices in Vancouver. Prior to that, he was in public practice in
tax with Desai and Associates for approximately 2 years. He is an avid golfer and skier in his down time and is a strong
supporter of the BC Children’s Hospital.

It should be noted that the names of further nominees for election as director may come from the floor during the Meeting.

The following table sets out the names of the persons to be presented for election as director as nominees of
management, all other positions and offices with the Company now held by them, their principal occupation or
employment, the year in which they became a director of the Company and the number of shares of the Company
beneficially owned, directly or indirectly, or over which control or direction is exercised, by each of them, if any, as at
the date hereof:
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Name of Nominee,

Municipality of Residence Year First
and Present Position with Became a No. of Common Shares
the Company Principal Occupation Director Beneficially Owned
Sydney Au President and CEO of Auxellence 2011 31,000,000
Vancouver, BC Health Corp.; Director in a plastics
President, Chief extrusion manufacturing company,
Executive Officer and and business consultant
Director (member of
Audit Committee)
Ronald Ozols Advertising Account 2011 734,500
Vancouver, BC Executive at Post Media
Director (member of Network from 2010 to present;
Audit Committee) Canwest NewsServices from
2003 to 2010
J. Scott Munro President of an Investment N/A Nil
Vancouver, BC Banking and Venture Capital
Director Firm
(member of
Audit
Committee)
Faisal Manji Accountant 2012 Nil

Vancouver, BC
Chief Financial
Officer amd
Director
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Unless otherwise stated, each of the above proposed directors has held the principal occupation or employment
indicated for the past five years.

The above information has been furnished by the respective directors individually. No

proposed director:

General

(a)

(b)

(©

Is, as at the date of this Circular, or has been, within 10 years before the date of this Circular,
a director or executive officer of any company (including the Company) that, while that person

(i)

(i)

(iii)

was acting in that capacity,

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;

was subject to an event that resulted, after the director or executive officer ceased
to be a 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 of 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.

Has, within the 10 years before the date of this Circular, become bankrupt, made a proposal
under any legislation relating to bankruptcy or insolvency, or become subject to or instituted any
proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or
trustee appointed to hold the assets of the proposed director.

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 be likely to be considered
important to a reasonable investor making an investment decision.

THE ARRANGEMENT

The Arrangement has been proposed to efficiently facilitate the reorganization of the Company’s existing assets to its
subsidiaries. Pursuant to the Arrangement,

i)

i)

Auxellence will transfer to 1001872 $1,000 in cash and all of Auxellence's interest in and to the Hit LOI in
exchange for approximately 42,377,684 1001872 Shares multiplied by the Conversion Factor, in addition to
each Auxellence Shareholder receiving 500 1001872 Shares, which shares will be distributed to the
Auxellence Shareholders who hold Auxellence Shares on the Share Distribution Record Date;

Auxellence will transfer to 1001875 $1,000 in cash and all of Auxellence's interest in and to the Juan De
Fuca LOI in exchange for approximately 42,377,684 1001875 Shares multiplied by the Conversion Factor,



in addition to each Auxellence Shareholder receiving 500 1001875 Shares, which shares will be distributed
to the Auxellence Shareholders who hold Auxellence Shares on the Share Distribution Record Date;

iii) Auxellence will transfer to 1001886 $1,000 in cash and all of Auxellence's interest in and to the Fight Court
LOI in exchange for approximately 42,377,684 1001886 Shares multiplied by the Conversion Factor, in
addition to each Auxellence Shareholder receiving 500 1001886 Shares, which shares will be distributed to
the Auxellence Shareholders who hold Auxellence Shares on the Share Distribution Record Date; and

iv) Auxellence will transfer to 1001876 $1,000 in cash and all of Auxellence's interest in and to the Frack Water
LOI in exchange for approximately 42,377,684 1001876 Shares multiplied by the Conversion Factor, in
addition to each Auxellence Shareholder receiving 500 1001876, Shares which shares will be distributed to
the Auxellence Shareholders who hold Auxellence Shares on the Share Distribution Record Date.

Following the Arrangement, the Company will continue to carry on its primary business activities. Each Auxellence
Shareholder will, immediately after the Effective Date, hold one New Share for each Auxellence Share held
immediately prior to the Arrangement, which will be identical in every respect to the present Auxellence Shares, and
each Auxellence Shareholder on the Share Distribution Record Date will receive its pro—rata share of the Auxellence
Class A Preferred Shares, will receive its pro—rata share of the 42,377,684 1001876 Shares (multiplied by the
Conversion Factor) that are acquired by the Company, will receive its pro—rata share of the 42,377,684 1001875
Shares (multiplied by the Conversion Factor) that are acquired by the Company, will receive its pro—rata share of the
42,377,684 1001872 Shares (multiplied by the Conversion Factor) that are acquired by the Company, and will receive
its pro—rata share of the 42,377,684 1001886 Shares (multiplied by the Conversion Factor) that are acquired by the
Company in exchange for the Assets described herein, in addition to each Auxellence Shareholder receiving 500
common shares of 1001876, 1001875, 1001872, and 1001886.

Reasons for the Arrangement

The Board has determined that the Company should concentrate its efforts on its primary business activities. To this
end, the Board approved a reorganization of the Company pursuant to the Arrangement as described in this Circular.

The Board is of the view that the Arrangement will benefit the Company and the Auxellence Shareholders. This
conclusion is based on the following primary determinations:

The decision to proceed with the Arrangement was based on the following primary determinations:

1. The Company's primary focus has been the online health solutions within the health technology industry.
The formation of 1001872 to assume the Hit LOI, the formation of 1001875 to assume the Juan De Fuca
LOl, the formation of 1001886 to assume the Fight Court LOI, and the formation of 1001876 to assume the
Frack Water LOI will allow for the Company to keep moving forward and at the same time enable the
Company’s shareholders to retain an interest in these other companies moving forward; the Arrangement
will benefit the Auxellence Shareholders generally through providing them with ownership positions in
these companies;

2. following the Arrangement, the Board and management of the Company will remain the same, and
management of 1001876, 1001875, 1001872, and 1001886 will be free to focus on developing the Hit LOI,
the Juan De Fuca LOI, the Fight Court LOI and the Frack Water LOI;

3. the formation of 1001872 and the distribution of approximately 42,377,684 1001872 Shares multiplied by
the Conversion Factor to the Auxellence Shareholders pursuant to the Arrangement will give the Auxellence
Shareholders a direct interest in a new company that will focus on and pursue the development of the Hit
LOI;

4, the formation of 1001875 and the distribution of approximately 42,377,684 1001875 Shares multiplied by
the Conversion Factor to the Auxellence Shareholders pursuant to the Arrangement will give the Auxellence



Shareholders a direct interest in a new company that will focus on and pursue the development of the Juan
De Fuca LOI,

5. the formation of 1001886 and the distribution of approximately 42,377,684 1001886 Shares multiplied by
the Conversion Factor to the Auxellence Shareholders pursuant to the Arrangement will give the Auxellence
Shareholders a direct interest in a new company that will focus on and pursue the development of the Fight
Court LOI;

6. the formation of 1001876 and the distribution of approximately 42,377,684 1001876 Shares multiplied by
the Conversion Factor to the Auxellence Shareholders pursuant to the Arrangement will give the Auxellence
Shareholders a direct interest in a new company that will focus on and pursue the development of the Frack
Water LOI,

7. as a separate company, 1001872 will have direct access to public and private capital markets and will be able
to issue debt and equity to fund implementation and development of the Hit LOI and to finance the acquisition
and development of any other projects that 1001872 may acquire on a priority basis;

8. as a separate company, 1001875 will have direct access to public and private capital markets and will be able
to issue debt and equity to fund implementation and development of the Juan De Fuca LOI and to finance
the acquisition and development of any other projects that 1001875 may acquire on a priority basis;

9. as a separate company, 1001886 will have direct access to public and private capital markets and will be able
to issue debt and equity to fund implementation and development of the Fight Court LOI and to finance the
acquisition and development of any other projects that 1001886 may acquire on a priority basis;

10. as a separate company, 1001876 will have direct access to public and private capital markets and will be able
to issue debt and equity to fund implementation and development of the Frack Water LOI and to finance the
acquisition and development of any other projects that 1001876 may acquire on a priority basis;

11. as a separate company, 1001872 will be able to establish equity based compensation programs to enable it to
better attract, motivate and retain directors, officers and key employees, thereby better aligning management
and employee incentives with the interests of shareholders;

12. as a separate company, 1001875 will be able to establish equity based compensation programs to enable it to
better attract, motivate and retain directors, officers and key employees, thereby better alighing management
and employee incentives with the interests of shareholders;

13. as a separate company, 1001886 will be able to establish equity based compensation programs to enable it to
better attract, motivate and retain directors, officers and key employees, thereby better aligning management
and employee incentives with the interests of shareholders; and

14, as a separate company, 1001876 will be able to establish equity based compensation programs to enable it to
better attract, motivate and retain directors, officers and key employees, thereby better alighing management
and employee incentives with the interests of shareholders.

Recommendation of Directors

The Board approved the Arrangement and authorized the submission of the Arrangement to the Auxellence
Shareholders and the Court for approval. The Board has concluded that the Arrangement is in the best interests
of the Company and the Auxellence Shareholders, and recommends that the Auxellence Shareholders vote
FOR the Arrangement Resolution at the Meeting. In reaching this conclusion, the Board considered the benefits
to the Company and the Auxellence Shareholders, as well as the financial position, opportunities and the outlook for
the future potential and operating performance of the Company, 1001876, 1001875, 1001872, and 1001886.



Fairness of the Arrangement

The Arrangement was determined to be fair to the Auxellence Shareholders by the Board based upon the following
factors, among others:

1.

the procedures by which the Arrangement will be approved, including the requirement for 66 and 2/3rds
Auxellence Shareholder approval and approval by the Court after a hearing at which fairness will be
considered;

the possibility of pursuing a proposed listing of the 1001876 Shares, 1001875 Shares, 1001872 Shares, and
1001886 Shares on the Canadian Securities Exchange;

the opportunity for Auxellence Shareholders who are opposed to the Arrangement, upon compliance with
certain conditions, to dissent from the approval of the Arrangement in accordance with the Interim Order,
and to be paid fair value for their Auxellence Shares; and

each Auxellence Shareholder on the Share Distribution Record Date will participate in the Arrangement on
a pro—rata basis and, upon completion of the Arrangement, will continue to hold substantially the same pro—
rata interest that such Auxellence Shareholder held in the Company prior to completion of the Arrangement
and substantially the same pro-rata interest in 1001876, 1001875, 1001872, and 1001886 through its direct
holdings of 1001876 Shares, 1001875 Shares, 1001872 Shares and1001886 Shares rather than indirectly
through the Company's holding of 1001876 Shares, 1001875 Shares, 1001872 Shares and 1001886 Shares,
in addition to each Auxellence Shareholder receiving 500 common shares of 1001876, 1001875, 1001872,
and 1001886.

Details of the Arrangement

The following description of the Arrangement is qualified in its entirety by reference to the full text of the
Arrangement Agreement, a copy of which is annexed as Schedule "B to this Circular, and the Plan of
Arrangement, which is attached as Schedule A to the Arrangement Agreement. Each of these documents
should be read carefully in their entirety.

Pursuant to the Plan of Arrangement, save and except for Dissenting Shares, the following principal steps will occur
and be deemed to occur in the following chronological order as part of the Arrangement:

@ the Company will transfer the Hit LOI to 1001872, the Juan De Fuca LOI to 1001875, the Fight
Court LOI to 1001886, and the Frack Water LOI to 1001876 in consideration for 42,377,684 shares
from each of 1001876, 1001875, 1001872, and 1001886, in addition to each Auxellence Shareholder
receiving 500 common shares from each of 1001876, 1001875, 1001872, and 1001886 (the
"Distributed 1001876 Shares, 1001875 shares, 1001872 Shares and 1001886 Shares"), and the
Distributed 1001876 Shares, 1001875 Shares, 1001872 Shares and 1001886 Shares will be
multiplied by the Conversion Factor so that Auxellence will receive from each subsidiary the
number of shares equal to the issued and outstanding Auxellence Shares as of the Share Distribution
Record Date, after applying up to a 50 to 1 consolidation effect, in addition to each Auxellence
Shareholders receiving 500 common shares from each of 1001876, 1001875, 1001872, and
1001886. Thereafter the Company will be added to the central securities register of 1001876,
1001875, 1001872, and 1001886 in respect of such 1001876 Shares, 1001875 Shares, 1001872
Shares and 1001886 Shares;

(b) The authorized share capital of Auxellence will be changed by:
Q) Altering the identifying name of the Auxellence Shares to class “A” common shares
without par value, being the Auxellence Class A Shares;
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(d)
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(i) Creating a class consisting of an unlimited number of common shares without par value
(the “New Shares”); and

(ili)  Creating a class consisting of an unlimited number of class “A” preferred shares without
par value, having the rights and restrictions described in Schedule “A” to the Plan of
Arrangement, being the Auxellence Class A Preferred Shares;

Each issued Auxellence Class A Share will be exchanged for one New Share and one Auxellence
Class A Preferred Share and, subject to the exercise of a right of dissent, the holders of the
Auxellence Class A Shares will be removed from the central securities register of Auxellence and
will be added to the central securities register as the holders of the number of New Shares and
Auxellence Class A Preferred Shares that they have received on the exchange;

All of the issued Auxellence Class A Shares will be cancelled with the appropriate entries being
made in the central securities register of Auxellence and the aggregate paid up capital (as that term
is used for purposes of the Tax Act) of the Auxellence Class A Shares immediately prior to the
Effective Date will be allocated between the New Shares and the Auxellence Class A Preferred
Shares so that the aggregate paid up capital of the Auxellence Class A Preferred Shares is equal to
the aggregate fair market value of the Distributed 1001876 Shares, Distributed 1001875 Shares,
Distributed 1001872 Shares and Distributed 1001886 Shares as of the Effective Date, including the
500 common shares of 1001876, 1001875, 1001872, and 1001886 to be issued to each Auxellence
Shareholder, and each Auxellence Class A Preferred Share so issued will be issued by Auxellence
at an issue price equal to the aggregate fair market value of the Distributed 1001876 Shares,
Distributed 1001875 Shares, Distributed 1001872 Shares and Distributed 1001886 Shares as of the
Effective Date, including the 500 common shares of 1001876, 1001875, 1001872, and 1001886 to
be issued to each Auxellence Shareholder, divided by the number of issued Auxellence Class A
Preferred Shares, such aggregate fair market value of the Distributed 1001876 Shares, Distributed
1001875 Shares, Distributed 1001872 Shares and Distributed 1001886 Shares, including the 500
common shares of 1001876, 1001875, 1001872, and 1001886 to be issued to each Auxellence
Shareholder, to be determined as at the Effective Date by resolution of the board of directors of
Auxellence;

Auxellence will redeem the issued Auxellence Class A Preferred Shares for consideration consisting
solely of the Distributed 1001876 Shares, Distributed 1001875 Shares, Distributed 1001872 Shares
and Distributed 1001886 Shares such that each holder of Auxellence Class A Preferred Shares will,
subject to the rounding of fractions and the exercise of rights of dissent, receive that number of
1001876 Shares, 1001875 Shares, 1001872 Shares and 1001886 Shares that is equal to the number
of Auxellence Class A Preferred Shares held by such holder multiplied by the Conversion Factor,
in addition to each Auxellence Shareholder receiving 500 common shares from each of 1001876,
1001875, 1001872, and 1001886;

The name of each holder of Auxellence Class A Preferred Shares will be removed as such from the
central securities register of Auxellence, and all of the issued Auxellence Class A Preferred Shares
will be cancelled with the appropriate entries being made in the central securities register of
Auxellence;

The Distributed 1001876 Shares, Distributed 1001875 Shares, Distributed 1001872 Shares and
Distributed 1001886 Shares transferred to the holders of the Auxellence Class A Preferred Shares
pursuant to step §(e) above will be registered in the names of the former holders of Auxellence Class
A Preferred Shares and appropriate entries will be made in the central securities registers of each of
1001876, 1001875, 1001872, and 1001886;



(h) The Auxellence Class A Shares and the Auxellence Class A Preferred Shares, none of which will
be allotted or issued once the steps referred to in steps §(c) and §(e) above are completed, will be
cancelled and the authorized share structure of Auxellence will be changed by eliminating the
Auxellence Class A Shares and the Auxellence Class A Preferred Shares therefrom; and

(i) The Notice of Articles and Articles of Auxellence will be amended to reflect the changes to its
authorized share structure made pursuant to this Plan of Arrangement;

In addition to the principal steps of the Arrangement occurring in the chronological order set out above, the time of
the redemption of the Auxellence Class A Preferred Shares set out in step §(e) above will be deemed to occur
immediately upon obtaining the conditional approval to list its New Shares on the Exchange.

Authority of the Board

By passing the Arrangement Resolution, the Auxellence Shareholders will also be giving authority to the Board to use
its best judgment to proceed with and cause the Company to complete the Arrangement without any requirement to
seek or obtain any further approval of the Auxellence Shareholders.

The Arrangement Resolution also provides that the Plan of Arrangement may be amended by the Board before or after
the Meeting without further notice to Auxellence Shareholders. The Board has no current intention to amend the Plan
of Arrangement, however, it is possible that the Board may determine that it is appropriate that amendments be made.

Conditions to the Arrangement

The Arrangement Agreement provides that the Arrangement will be subject to the fulfillment of certain conditions,
including the following:

1. the Arrangement Agreement must be approved by the Auxellence Shareholders at the Meeting in the manner
referred to under "Shareholder Approval™;

2. the Arrangement must be approved by the