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NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that the Annual General meeting (the “Meeting”) of DEEPROCK
MINERALS INC. (the “Company”) will be held at via teleconference on Friday, June 17, 2022, at 10:00
a.m. (Pacific Time).

The Meeting is to be held for the following purposes:

e to receive the audited financial statements of the Company for the financial years ended
November 30, 2020 and November 30, 2021, together with the auditor’s reports thereon;

¢ to fix number of directors at four (4);
e to elect directors for the ensuing year;

e to appoint Saturna Group Chartered Professional Accountants LLP, as the Company’s auditor for
the ensuing year, and to authorize the directors to fix the remuneration to be paid to the auditor;

e to consider and, if deemed advisable, to pass, with or without variation, a special resolution to
approve the cancellation of the Company’s existing form of Articles and the adoption of a new
form of Articles (the “New Articles Resolution”) as more particularly described in the
accompanying Information Circular.

e to consider and, if deemed advisable, to pass, with or without variation, should the New Articles
Resolution not be passed, a special resolution to approve the amendment of the existing Articles
of the Company, in accordance with the Business Corporations Act (British Columbia) to include
the Advance Notice Provisions (the “Advance Notice Provisions Resolution”) as more
particularly described in the accompanying Information Circular;

e to consider and, if deemed advisable, to pass, an ordinary resolution to ratify, confirm and
approve the Company’s 10% “rolling” Stock Option Plan as more particularly described in the
information circular; and

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

The accompanying information circular (the “Information Circular”) provides additional information
relating to the matters to be dealt with at the Meeting and is deemed to form part of this Notice.
Shareholders are advised to review the Information Circular before voting.

Although no other matters are contemplated, the Meeting may also consider the transaction of such other
business, and any permitted amendment to or variation of any matter identified in this Notice, as may
properly come before the Meeting or any adjournment thereof. Accompanying this Notice is a (i) form of
proxy or voting instruction form, and (ii) request for financial statements form.

The consolidated audited financial statements for the years ended November 30, 2020 and November 30,
2021, the reports of the auditor and the related management discussion and analysis will be made
available at the Meeting and are available on www.sedar.com.


http://www.sedar.com/
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TELECONFERENCE REGISTRATION

Registered Shareholders and proxyholders who have completed the Company’s teleconference
registration process will be able to attend the Meeting via teleconference. Non-registered
Shareholders who have appointed themselves as proxyholder through their intermediary will also
be permitted to attend the Meeting via teleconference. Non-registered Shareholders who have not
duly appointed themselves as proxyholder will not be permitted to attend the Meeting. This
procedure is in place to ensure that the Company and its transfer agent can verify the identity of
attending Shareholders. The Company and its transfer agent do not have a record of the
Company’s non-registered Shareholders and, as a result, will have no knowledge of their
shareholdings or entitlement to vote unless they appoint themselves as proxyholder. Please refer
to the “Appointment of Proxy” and “Advice to Non-Registered Shareholders” sections of the
Circular for additional information.

TELECONFERENCE REGISTRATION PROCESS

Advance registration for the Meeting is required by emailing the following information to
corporate@deeprockminerals.com:

(@) the name of the registered Shareholder in which common shares of the Company are held;
and

(b) an email address and/or telephone number at which a Company representative may
contact such Shareholder in order to provide the teleconference number, Meeting ID and
passcode, or request additional information, as necessary.

The teleconference number will be provided only to Shareholders and proxyholders who
complete the teleconference registration process above.

In order to streamline the Meeting process, the Company encourages Shareholders to vote in
advance of the Meeting using the form of proxy or voting instruction form provided with the
Circular and submit votes no later than June 15, 2022, at 10:00 a.m. (Pacific Time), the cut-off time
for the deposit of proxies prior to the Meeting, or such earlier time as may be directed in the form.

DATED at Vancouver, British Columbia, this 18" day of May, 2022.

BY ORDER OF THE BOARD OF DIRECTORS:
DEEPROCK MINERALS INC.

Signed: “Andrew Lee”
ANDREW LEE
Chief Executive Officer and Director



mailto:corporate@deeprockminerals.com

DEEPROCK
MINERALS INC

MANAGEMENT INFORMATION CIRCULAR

The information contained herein is as at May 2, 2022
(except as otherwise indicated)

SECTION 1 - INTRODUCTION

This information circular (the “Information Circular”) accompanies the notice of annual general meeting
(the “Notice”) and is furnished to shareholders (the “Shareholders”) holding common shares (the
“Shares”) in the capital of DEEPROCK MINERALS INC. (the “Company”) in connection with the
solicitation by the management of the Company of proxies to be voted at the annual general and special
meeting (the “Meeting”) of the Shareholders to be held at 10:00 a.m. (Pacific Time) on Friday, June
17, 2022 via teleconference, or at any continuation of the Meeting following an adjournment or
postponement thereof.

DATE AND CURRENCY

The information in this Information Circular is as at May 2, 2022, except as otherwise indicated. Unless
otherwise stated, all amounts herein are in Canadian dollars.

TELECONFERENCE MEETING

The Meeting will be held in a virtual only format. Shareholders will have an equal opportunity to attend
the Meeting via teleconference regardless of geographic location.

Registered Shareholders and proxyholders who have completed the Company’s virtual meeting
teleconference registration process will be able to attend the Meeting via teleconference. Non-
Registered Shareholders who have appointed themselves as proxyholder through their intermediary will
also be permitted to attend the Meeting via teleconference. Non-registered Shareholders who have not
duly appointed themselves as proxyholder will not be permitted to attend the Meeting. This procedure is
in place to ensure that the Company and its transfer agent can verify the identity of attending
Shareholders. The Company and its transfer agent do not have a record of the Company’s non-
registered Shareholders and, as a result, will have no knowledge of their shareholdings or entitlement to
vote unless they appoint themselves as proxyholder. See “Section 2 — Proxies and Voting Rights —
Appointment of Proxy” and “Section 2 — Proxies and Voting Rights — Advice to Non-Registered
Shareholders”.

Advance registration for the Meeting is required by emailing the following information to
corporate@deeprockminerals.com:

(8) the name of the registered Shareholder in which Shares are held; and

(b) an email address and/or telephone number at which a Company representative may contact
such Shareholder in order to provide the teleconference number, Meeting ID and passcode,
or request additional information, as necessary.

The teleconference registration process using the instructions provided above.
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Should any changes to the Meeting format occur, the Company will announce any and all changes by
way of news release, which will be filed under the Company’s profile at www.sedar.com. In the event of
any changes to the Meeting format, the Company will not prepare or mail amended Meeting materials.

SECTION 2 — PROXIES AND VOTING RIGHTS

MANAGEMENT SOLICITATION

The solicitation of proxies by management of the Company will be conducted by mail and may be
supplemented by telephone or other personal contact to be made without special compensation by the
directors, officers and employees of the Company. The Company does not reimburse Shareholders,
nominees or agents for costs incurred in obtaining from their principals’ authorization to execute forms of
proxy, except that the Company has requested brokers and nominees who hold stock in their respective
names to furnish this proxy material to their customers, and the Company will reimburse such brokers
and nominees for their related out-of-pocket expenses. No solicitation will be made by specifically
engaged employees or soliciting agents. The cost of solicitation will be borne by the Company.

No person has been authorized to give any information or to make any representation other than as
contained in this Information Circular in connection with the solicitation of proxies. If given or made, such
information or representations must not be relied upon as having been authorized by the Company. The
delivery of this Information Circular shall not create, under any circumstances, any implication that there
has been no change in the information set forth herein since the date of this Information Circular. This
Information Circular does not constitute the solicitation of a proxy by anyone in any jurisdiction in which
such solicitation is not authorized, or in which the person making such solicitation is not qualified to do
S0, or to anyone to whom it is unlawful to make such an offer of solicitation.

NOTICE-AND-ACCESS

The Company is not relying on the “Notice and Access” delivery procedures outlined in National
Instrument 54-101 - Communication with Beneficial Owners of Securities of a Reporting Issuer (“NI 54-
101"), to distribute copies of proxy-related materials in connection with the Meeting by posting them on a
website.

APPOINTMENT OF PROXY

Registered Shareholders are entitled to vote at the Meeting. A Shareholder is entitled to one vote for
each Share that such Shareholder holds on the record date of May 2, 2022 (the “Record Date”) on the
resolutions to be voted upon at the Meeting, and any other matter to come before the Meeting.

The persons named as proxyholders (the “Designated Persons”) in the enclosed form of proxy are
directors and/or officers of the Company.

A SHAREHOLDER HAS THE RIGHT TO APPOINT A PERSON OR COMPANY (WHO NEED NOT BE
A SHAREHOLDER) TO ATTEND AND ACT FOR OR ON BEHALF OF THAT SHAREHOLDER AT
THE MEETING, OTHER THAN THE DESIGNATED PERSONS NAMED IN THE ENCLOSED FORM
OF PROXY.

TO EXERCISE THE RIGHT, THE SHAREHOLDER MAY DO SO BY STRIKING OUT THE PRINTED
NAMES AND INSERTING THE NAME OF SUCH OTHER PERSON AND, IF DESIRED, AN
ALTERNATE TO SUCH PERSON, IN THE BLANK SPACE PROVIDED IN THE FORM OF PROXY.
SUCH SHAREHOLDER SHOULD NOTIFY THE NOMINEE OF THE APPOINTMENT, OBTAIN THE
NOMINEE’S CONSENT TO ACT AS PROXY AND SHOULD PROVIDE INSTRUCTION TO THE
NOMINEE ON HOW THE SHAREHOLDER’S SHARES SHOULD BE VOTED. THE NOMINEE
SHOULD BRING PERSONAL IDENTIFICATION TO THE MEETING.
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In order to be voted, the completed form of proxy must be received by the Company’s registrar and
transfer agent, Integral Transfer Agency Inc., 401 Bay St, Suite 2702, Toronto, ON M5H 2Y4.
Alternatively, you may vote by facsimile to 1-416-623-8028 x 209 or email to
support@integraltransfer.com 48 hours prior to the scheduled time of the Meeting, or at any continuation
of the Meeting following an adjournment or postponement thereof.

A proxy may not be valid unless it is dated and signed by the Shareholder who is giving it or by that
Shareholder’s attorney-in-fact duly authorized by that Shareholder in writing or, in the case of a
corporation, dated and executed by a duly authorized officer or attorney-in-fact for the corporation. If a
form of proxy is executed by an attorney-in-fact for an individual Shareholder or joint Shareholders, or by
an officer or attorney-in-fact for a corporate Shareholder, the instrument so empowering the officer or
attorney-in-fact, as the case may be, or a notarized certified copy thereof, must accompany the form of

proxy.
REVOCATION OF PROXIES

A registered Shareholder who has given a proxy may revoke it at any time before it is exercised by an
instrument in writing: (a) executed by that Shareholder or by that Shareholder’s attorney-in-fact
authorized in writing or, where the Shareholder is a corporation, by a duly authorized officer of, or
attorney-in-fact for, the corporation; and (b) delivered either: (i) to Integral Transfer Agency Inc., 100
Queen St East, Suite 203 Toronto, ON M5C 1S6 at any time up to and including the last business day
preceding the day of the Meeting or, if adjourned, any reconvening thereof, or (ii) to the Chair of the
Meeting prior to the vote on matters covered by the proxy on the day of the Meeting or, if adjourned or
postponed, any reconvening thereof, or (iii) in any other manner provided by law.

Also, a proxy will automatically be revoked by either: (a) attendance at the Meeting and participation in a
poll (ballot) by a Shareholder, or (b) submission of a subsequent proxy in accordance with the foregoing
procedures. A revocation of a proxy does not affect any matter on which a vote has been taken prior to
any such revocation.

VOTING OF SHARES AND PROXIES AND EXERCISE OF DISCRETION BY DESIGNATED PERSONS

A Shareholder may indicate the manner in which the Designated Persons are to vote with respect to a
matter to be voted upon at the Meeting by marking the appropriate space. If the instructions as to voting
indicated in the proxy are certain, the Shares represented by the proxy will be voted or withheld from
voting in accordance with the instructions given in the proxy. If the Shareholder specifies a choice in the
proxy with respect to a matter to be acted upon, then the Shares represented will be voted or withheld
from the vote on that matter accordingly. The Shares represented by a proxy will be voted or
withheld from voting in accordance with the instructions of the Shareholder on any ballot that
may be called for and if the Shareholder specifies a choice with respect to any matter to be acted
upon, the Shares will be voted accordingly.

IF NO CHOICE IS SPECIFIED IN THE PROXY WITH RESPECT TO A MATTER TO BE ACTED
UPON, THE PROXY CONFERS DISCRETIONARY AUTHORITY WITH RESPECT TO THAT MATTER
UPON THE DESIGNATED PERSONS NAMED IN THE FORM OF PROXY. IT IS INTENDED THAT
THE DESIGNATED PERSONS WILL VOTE THE SHARES REPRESENTED BY THE PROXY IN
FAVOUR OF EACH MATTER IDENTIFIED IN THE PROXY.

The enclosed form of proxy confers discretionary authority upon the persons named therein with respect
to other matters which may properly come before the Meeting, including any amendments or variations
to any matters identified in the Notice, and with respect to other matters which may properly come
before the Meeting. At the date of this Information Circular, management of the Company is not aware of
any such amendments, variations, or other matters to come before the Meeting.

In the case of abstentions from, or withholding of, the voting of the Shares on any matter, the Shares
that are the subject of the abstention or withholding will be counted for determination of a quorum but will
not be counted as affirmative or negative on the matter to be voted upon.
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ADVICE TO BENEFICIAL SHAREHOLDERS (NON-REGISTERED SHAREHOLDERS)

The following information is of significant importance to Shareholders who do not hold Shares
in their own name (“Beneficial Shareholders”). 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
Shares) or as set out in the following disclosure.

If Shares are listed in an account statement provided to a Shareholder by a broker, then in almost all
cases those Shares will not be registered in the Shareholder’s name on the records of the Company.
Such Shares will more likely be registered under the names of the Shareholder’s broker or an agent of
that broker. In Canada the vast majority of such Shares are registered 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, and in the United States (the “U.S.”) under the name of Cede & Co. as
nominee for The Depository Trust Company, which acts as depositary for many U.S. brokerage firms
and custodian banks.

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

You should carefully follow the instructions of your broker or intermediary in order to ensure that your
Shares are voted at the Meeting.

The form of proxy supplied to you by your broker will be similar to the Proxy provided to registered
Shareholders by the Company. However, its purpose is limited to instructing the intermediary on how to
vote your Shares on your behalf. Most brokers now delegate responsibility for obtaining instructions
from clients to firms such as Broadridge Financial Solutions, Inc. (“Broadridge”) in Canada and in the
U.S. Broadridge mails a voting instruction form (a “VIF”) in lieu of a Proxy provided by the Company.
The VIF will name the same persons as the Company’s Proxy to represent your Shares at the Meeting.
You have the right to appoint a person (who need not be a Beneficial Shareholder of the Company),
other than any of the persons designated in the VIF to represent your Shares at the Meeting and that
person may be you. To exercise this right, insert the name of the desired representative (which may be
you), in the blank space provided in the VIF. The completed VIF must then be returned to Broadridge by
mail or facsimile or given to Broadridge by phone or over the internet, in accordance with Broadridge’s
instructions. Broadridge then tabulates the results of all instructions received and provides appropriate
instructions respecting voting of Shares to be represented at the Meeting. If you receive a VIF from
Broadridge (or such other service company) the VIF must be completed and returned to
Broadridge (or such other service company), in accordance with the instructions therein, well in
advance of the Meeting in order to have your Shares voted at the Meeting, or to have an alternate
representative duly appointed to attend the Meeting and vote your Shares.

NOTICE TO SHAREHOLDERS IN THE UNITED STATES

The solicitation of proxies involves securities of an issuer located in Canada and is being effected in
accordance with the corporate laws of the Province of British Columbia, Canada, and securities laws of
the provinces of Canada. The proxy solicitation rules under the United States Securities Exchange Act
of 1934, as amended, are not applicable to the Company or this solicitation, and this solicitation has
been prepared in accordance with the disclosure requirements of the securities laws of the provinces of
Canada. Shareholders should be aware that disclosure requirements under the securities laws of the
provinces of Canada differ from the disclosure requirements under United States securities laws.

The enforcement by Shareholders of civil liabilities under United States federal securities laws may be
affected adversely by the fact that the Company is incorporated under the Business Corporations Act
(British Columbia) (“BCA”), as amended, certain of its directors and its executive officers are residents of
Canada and a substantial portion of its assets and the assets of such persons are located outside the
United States. Shareholders may not be able to sue a foreign company or its officers or directors in a
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foreign court for violations of United States federal securities laws. It may be difficult to compel a foreign
company and its officers and directors to subject themselves to a judgement by a United States court.

SECTION 3 - VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

VOTING OF COMMON SHARES

The Company is authorized to issue an unlimited number of common shares without par value and
without special rights or restrictions attached (the “Common Shares”). As at the Record Date,
determined by the Board to be the close of business on May 2, 2022, a total of 77,130,580 Shares were
issued and outstanding were issued and outstanding.

Only registered Shareholders as at the Record Date are entitled to receive notice of, and to attend and
vote at, the Meeting or at the continuation of the Meeting following any adjournment or postponement
thereof. No group of Shareholders has the right to elect a specified number of directors, nor are there
cumulative or similar voting rights attached to the Common Shares. Each Shareholder is entitled to one
vote for each Share registered in his or her name.

PRINCIPAL HOLDERS OF COMMON SHARES

To the best knowledge of the Company’s directors or executive officers, no persons or companies
beneficially owned directly or indirectly, or exercised control or direction over 10% or more the
Company’s shares.

QUORUM

Pursuant to the Company’s Articles, subject to the special rights and restrictions attached to the shares
of any class or series of shares, the quorum for the transaction of business at a meeting of shareholders
is two persons who are, or who represent by proxy, shareholders who, who in aggregate hold at least
5% of the issued shares entitled to be voted at the meeting.

SECTION 4 - THE BUSINESS OF THE MEETING

MANAGEMENT OF THE COMPANY KNOWS OF NO OTHER MATTERS TO COME BEFORE THE MEETING OTHER THAN
THOSE REFERRED TO IN THE NOTICE OF MEETING. HOWEVER, IF ANY OTHER MATTERS THAT ARE NOT KNOWN TO
MANAGEMENT SHOULD PROPERLY COME BEFORE THE MEETING, THE ACCOMPANYING FORM OF PROXY CONFERS
DISCRETIONARY AUTHORITY UPON THE PERSONS NAMED THEREIN TO VOTE ON SUCH MATTERS IN ACCORDANCE
WITH THEIR BEST JUDGMENT.

Additional details regarding each of the matters to be acted upon at the Meeting are set forth below.
1. FINANCIAL STATEMENTS

The audited financial statements of the Company for the financial years ended November 30, 2020 and
November 30, 2021 together with the auditor’s report thereon (collectively, the “Financial Statements”),
will be presented to Shareholders at the Meeting.

Copies of these documents will be available at the Meeting and may also be obtained by a Shareholder
upon request without charge from the Company, Suite 1518 — 800 West Pender Street, Vancouver, BC,
V6C 2V6 or via email to corporate@deeprockmineralsinc.com. These documents are also available on
SEDAR at www.sedar.com under the Company’s profile.
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Management will review the Company’s financial results at the Meeting and Shareholders and
proxyholders will be given an opportunity to discuss these results with management. No approval or
other action needs to be taken at the Meeting in respect of the Financial Statements.

2. ELECTION OF DIRECTORS
Number of Directors

The directors of the Company are elected at each annual meeting and hold office until the next annual
meeting, or until their successors are duly elected or appointed in accordance with the Company’s
Articles or until such director’s earlier death, resignation or removal.

At the Meeting, Shareholders will be asked to pass an ordinary resolution to set the number of directors
of the Company for the ensuing year at four (4). The number of directors will be approved if the majority
of Shares present or represented by proxy at the Meeting and entitled to vote are voted in favour of
setting the number of directors at four (4).

Management recommends Shareholders vote in favour of the resolution setting the number of
directors at four (4). Unless you provide instructions otherwise, the Designated Persons intend
to vote FOR the resolution setting the number of directors at four (4).

Nominees for Election

Management of the Company proposes to nhominate the persons named in the table below for election
by the Shareholders as directors of the Company. All of the nominees are current members of the Board
and each has agreed to stand for election. Management of the Company does not contemplate that any
of the nominees will be unable to serve as a director.

The following disclosure sets out the names of management’s six nominees for election as directors, all
major offices and positions with the Company and any of its significant affiliates each now holds, each
nominee’s principal occupation, business or employment for the five preceding years for new director
nominees, the period of time during which each has been a director of the Company and the number of
Shares beneficially owned by each, directly or indirectly, or over which each exercised control or
direction, as at the Record Date:

Name and place of Principal occupation for the past Number of
residence® five years® Director since shares®
Andrew Lee ® See biography below for description | Dec 23, 2020 | 1,400,000 ¥

British Columbia, Canada | of principal occupation for the past

CEO, Corporate Secretary | fve years.
and Director

Richard Shatto © See biography below for description | June 19, 2017 2,228,665 ¥
British Columbia, Canada | of principal occupation for the past
Director five years.
Thomas Christoff @ See biography below for description Nov 10, 2020 6,610,000 ®
British Columbia, Canada | of principal occupation for the past
Director five years.
Adrian Volintiru See biography below for description Proposed Nil
Bucharest, Romania of principal occupation for the past Nominee

five years.

Proposed Nominee

NOTES:
@) Information has been provided by the respective directors or nominees, as applicable.
@ Information as to shares beneficially owned, has been furnished by the respective person, has been extracted from

DeepRock Minerals Inc. Page | 6



the list of registered shareholders maintained by the Company’s transfer agent, has been obtained from insider
reports filed by respective person and available through the Internet at the Canadian System for Electronic Disclosure
by Insiders (SEDI) or has been obtained from early warning report and alternative monthly reports filed by the
respective person and available through the Internet at the Canadian System for Electronic Document Analysis and
Retrieval (SEDAR).

@ Member of the Audit Committee.

@ Mr. Lee holds directly 1,000,000 Common Shares of the Company and holds a further 400,000 Common Shares of
the Company indirectly through Founders Centric Capital Partners Inc., a private controlled by Mr. Lee

) Mr. Shatto holds directly 1,549,999 common shares of the Company and holds a further 678,666 common shares
through Point Nexus Consulting Inc., a private company controlled by Mr. Shatto.

®  Mr. Christoff holds the Common Shares of the Company directly.

Director Biographies

Andrew Lee — Director and Chief Executive Officer

Andrew Lee is currently Chief Executive Officer and director of DeepRock Minerals Inc. since
December 23, 2020. Mr. Lee has been a director of York Harbour Metals Inc. since April 23, 2014, and
was appointed the CEO and President August 6, 2020. Mr. Lee was a director of G2 Technologies
Corp. (CSE: GTOO) from March 2018 to October, 2020. In addition, Mr. Lee served as a director and a
member of the audit committee for the mining exploration company, Ecuador Gold and Copper Corp
(TSXV: EGX) and was an independent director of it from August 2014 to June 2015. He also served as
a director of a junior mining company, Megastar Development Corp. (TSXV: MDV) from March 2011 to
November 2012 and was its Vice-President from June to November 2010 and from September 2011 to
November 2012. Previously, Mr. Lee served as a director of Plains Creeks Mining Limited, a private
company that went public through a reverse takeover of Resource Hunter Capital Corp. (now named
GB Minerals Ltd.) (TSXV: GBL) in February 2011. Mr. Lee holds a Bachelor of Science degree from the
University of British Columbia.

Richard Shatto — Director

Mr. Shatto has over 35 years corporate business experience with 10 years in management and
administration. He is well-versed in the general accounting processes and procedures and currently
helps manage the corporate administration and accounting of several companies including audit
committee oversight of financial statements and management discussion and analysis. Over the past
eight years, he has been on the board of directors of eight companies including four which are reporting
issuers.

Mr. Shatto was the Chief Marketing Officer of EastWest Group since April 2017. President and CEO of
Continental Agro Trade Corporation, an agricultural company growing licensed industrial hemp crops.
Prior thereto, consultant with PointNexus Consulting Inc. since 2009 providing management, corporate
governance, strategic planning and marketing services to private and public companies.

Thomas Christoff — Director

Mr. Christoff has held senior executive, director and ownership positions in various companies
throughout the world. Tom has a strong combination of both finance and marketing strengths with
decades of experience in construction projects and large infrastructure projects. Tom has won
numerous Marketing and Construction awards and has an MBA and been selected for International
Consulting at the Rotman School of Business University of Toronto.

Adrian Volintiru — Director

Mr. Volintiru is an accomplished, strategy driven finance executive who, since June 2018 has been
serving as the CEO of ROMGAZ, Romania’s largest natural gas producer, and the country’s third largest
company with 2020 revenues exceeding US$1 billion and US$300 million in net income. He recently
served on the Board of Directors of ROMGAZ.

Mr. Volintiru has an exceptional business and political network within Romania and Eastern Europe with
key executive positions in both the private sector and in the Romanian Government. Over the past five
years, he has served on the board of Hidroelectrica S.A. which supplies and distributes electric power
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throughout Romania; he was the CFO and interim COO of SC. Rompetrol S.A. an international oil
company with gas stations throughout Romania including operations in 12 other countries; and he
served as the State Secretary for the Ministry of Economics, Trade, and Industry in Romania’s
Government.

None of the proposed nominees for election as a director of the Company are proposed for election
pursuant to any arrangement or understanding between the nominee and any other person, except the
directors and senior officers of the Company acting solely in such capacity.

CORPORATE CEASE TRADE ORDERS, BANKRUPTCIES, PENALTIES AND SANCTIONS

Except as set forth below, to the knowledge of the management of the Company, no proposed nominee
for election as a director of the Company:

(a) is, at the date of this Information Circular, or has been within 10 years before the date of
this Information Circular, a director, chief executive officer or chief financial officer of any
company (including the Company) that,

0] was subject to a cease trade order, an order similar to a cease trade order, or
an order that denied the relevant company access to any exemption under
securities legislation, that was in effect for a period of more than 30 consecutive
days (an “Order”) that was issued while the proposed director was acting in the
capacity as a director, chief executive officer or chief financial officer; or

(i) was subject to an Order that was issued after the proposed director ceased to
be a director, chief executive officer or chief financial officer and which resulted
from an event that occurred while that person was acting in the capacity as
director, chief executive officer or chief financial officer,

(b) is, at the date of this Information Circular, or has been within 10 years before the date of
this Information Circular, a director or executive officer of any company (including the
Company) that, while that person was acting in that capacity, or within a year of that
person ceasing to act in that capacity, became bankrupt, made a proposal under any
legislation relating to bankruptcy or insolvency or was subject to or instituted any
proceedings, arrangement or compromise with creditors or had a receiver, receiver
manager or trustee appointed to hold its assets,

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

(d) has been subject to any penalties or sanctions imposed by a court relating to securities
legislation or by a securities regulatory authority or has entered into a settlement
agreement with a securities regulatory authority or has 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 shareholder in deciding whether to vote for a
proposed director.

ANDREW LEE who:

was serving as a director of G2 Technologies Corp. (“G2”) from March 23, 2018 to October 29, 2020. On
October 29, 2019, the British Columbia Securities Commission (the “BCSC”) issued a Management
Cease Trade Order (the “MCTO”) against G2 and its insiders for failure to file its audited financial
materials for the year ended June 30, 2019. On January 29th, 2020, the BCSC issued a further Cease
Trade Order (the “CTO”) against G2 for failure to file its audited financial materials for the year ended
June 30, 2019. G2 successfully filed its audited financial materials and its subsequent interim financial
materials and the CTO was revoked on September 25, 2020.
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RICHARD SHATTO who:

was serving as a director of 1011704 BC Ltd. (“1011704”) from November 21, 2014 to March 21, 2017.
On December 2, 2016, the BCSC issued a Cease Trade Order (the “CTO”) against 1011704 for failure
to file its audited financial materials for the year ended July 31, 2016. The CTO still remains in effect.

A Shareholder can vote for all of the above nominees, vote for some of the above nominees and
withhold for other of the above nominees, or withhold for all of the above nominees.
Management recommends Shareholders vote in favour of the election of each of the nominees
listed above for election as directors of the Company for the ensuing year. Unless you provide
instructions otherwise, the Designated Persons intend to vote FOR the above nominees.

3. APPOINTMENT OF AUDITORS

At the Meeting, Shareholders will be asked to vote for the appointment of Saturna Group Chartered
Professional Accountants LLP, located at Suite 1205, 1066 West Hastings Street, Vancouver, BC, V6E
3X1, as auditor of the Company to hold office until the next annual meeting of Shareholders, or until a
successor is appointed, and to authorize the directors of the Company to fix the auditor's remuneration.
See Section 6 — Audit Committee — External Auditor Service Fees. Saturna Group Chartered
Professional Accountants LLP, has served as auditor of the Company since February 18, 2021. See
Schedule “A” — Change of Auditor Reporting Package attached hereto.

Management recommends Shareholders vote in favour of the appointment of Saturna Group
Chartered Professional Accountants LLP, as auditor of the Company for the ensuing year and
authorize the Board to fix the auditor’s remuneration. Unless you provide instructions otherwise,
the Desighated Persons intend to vote FOR the appointment of Saturna Group Professional
Accountants LLP, as the Company’s auditor until the close of its next annual meeting and to
authorize the Board to fix the remuneration to be paid to the auditor.

4, NEW ARTICLES

The Articles of the Company, among other things, set out rules for the conduct of its business and
affairs. The Company’s existing Articles (the “Existing Articles”) are available through the Internet on
SEDAR at www.sedar.com. Management of the Company wishes to adopt new Articles (the “New
Articles”). The proposed New Articles will bring the Company up-to-date with current corporate
practices under the Business Corporations Act (British Columbia) for companies whose shares are listed
on the Canadian Securities Exchange. A copy of the proposed New Articles may be viewed by
contacting the Company.

The New Articles are substantively similar to the Existing Articles and the primary changes to the New
Articles from that of the Existing Articles are set out below.

ELECTION AND REMOVAL OF DIRECTORS - Advance Notice Provisions

The directors of the Company are proposing that the New Articles of the Company include an advance
notice provision (the “Advance Notice Provision”), as more particularly described below under the
Advance Notice Provisions.

The New Articles also refine a number of “housekeeping” and other primary provisions contained in the
Current Articles as follows:

Certificates may be Uncertificated

The Existing Articles currently do not have a provision for certificates to be uncertificated. Under the
New Articles, the following will be stated:

Notwithstanding any other provisions of this Part, the directors may, by resolution, provide that:

a. The shares of any or all of the classes and series of the Company’s shares may be
uncertificated shares; or
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b. Any specified shares may be uncertificated shares.
ISSUE OF SHARES - Direct Registration System

The Existing Articles currently do not have a provision for Direct Registration System. Under the New
Articles, the following will be stated:

For greater certainty, but subject to this Article 2.11, a registered shareholder may have his holdings of
shares of the Company evidenced by an electronic, book-based, direct registration system or other non-
certificated entry or position on the register of shareholders to be kept by the Company in place of a
physical share certificate pursuant to such registration system as may be adopted by the Company, in
conjunction with its transfer agent. This Article 2.11 shall be read such that a registered holder of shares
of the Company pursuant to any such electronic, book-based, direct registration service or other non-
certificated entry or position shall be entitled to all of the same benefits, rights and entitlements and shall
incur the same duties and obligations as a registered holder of shares evidenced by a physical share
certificate. The Company and its transfer agent may adopt such policies and procedures and require
such documents and evidence as they may determine necessary or desirable in order to facilitate the
adoption and maintenance of a share registration system by electronic, book-based, direct registration
system or other non-certificated means.

BORROWING POWERS - Features of Debt Obligations

The Existing Articles currently do not have a provision for features of debt obligations. Under the New
Articles, the following will be stated:

Any bonds, debentures or other debt obligations of the Company may be issued at a discount, premium
or otherwise, or with special privileges as to redemption, surrender, drawing, allotment of or conversion
into or exchange for shares or other securities, attending and voting at general meetings of the
Company, appointment of directors or otherwise and may, by their terms, be assignable free from any
equities between the Company and the person to whom they were issued or any subsequent holder
thereof, all as the directors may determine.

ALTERATIONS — Alterations of Authorized Share Structure

Under the Existing Articles, an alteration of authorized share structure may be done by ordinary
resolution. Under the New Articles an alteration of authorized share structure may be done by either an
ordinary resolution or a director’s resolution, as determined by the directors of the Company.

MEETINGS OF SHAREHOLDERS
Place of Meetings

The Existing Articles do not have a provision for the place of shareholder meetings. Under the New
Article the following will be stated:

Meetings of shareholders may be held at any location outside of British Columbia to be determined and
approved by a directors’ resolution.

Meetings by Telephone or Other Electronic Means

The Existing Articles do not have a provision for meetings by telephone or other electronic means.
Under the New Articles, the following will be stated:

A meeting of the Company’s shareholders may be held entirely or in part by means of a telephonic,
electronic or other communication facility that permits all participants to communicate adequately with
each other during the meeting, if approved by directors’ resolution prior to the meeting and subject to the
Business Corporations Act. Any person participating in a meeting by such means is deemed to be
present at the meeting.
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Quorum

The Existing Articles state the quorum for a meeting of shareholders is two persons who are, or who
represent by proxy, shareholders, who in aggregate, hold at least 5% of the issued shares entitled to be
voted at the meeting. Under the New Articles the quorum for a meeting of shareholders will be one or
more persons present and being, or representing by proxy, two or more shareholders entitled to attend
and vote at the meeting.

DIVIDENDS - Capitalization of Surplus

The Existing Articles do not have a provision for capitalization of surplus. Under the New Articles the
following will be stated:

Notwithstanding anything contained in these Articles, the directors may from time to time capitalize any
surplus of the Company and may from time to time issue, as fully paid, shares or any bonds, debentures
or other securities of the Company as a dividend representing the surplus or any part of the surplus.

CHANGE OF REGISTERED AND RECORDS OFFICE

Under the Existing Articles, there is no provision for the change of registered and records office. Under
the New Articles, the following will be stated:

The Company may appoint or change its registered and records offices, or either of them, and the agent
responsible therefore, at any time by directors’ resolution. After the appointment of the first registered
and records office agent, such agent may terminate its appointment pursuant to the Business
Corporations Act.

At the Meeting, shareholders will be asked to consider and, if deemed advisable, to pass, with or without
variation, the following New Articles Resolution:

“‘BE IT RESOLVED THAT:

1. The cancellation of the existing Articles of the Company and the adoption of a new form of
Articles prepared for approval by the Shareholders at the annual general and special meeting of
the Company held on June 17, 2022 for Company be and are hereby approved,;

2. The Board of Directors of the Company be and are hereby authorized to revoke this special
resolution and abandon or terminate cancellation of the existing Articles and the adoption of a
new form of Articles for the Company if the Board deems it appropriate and in the best interests
of the Company to do so, without further confirmation, ratification or approval of the
shareholders; and

3. Any one director or officer of the Company be and is hereby authorized and directed to do all
such acts things and to execute and deliver, under the corporate seal of the Company or
otherwise, all such deeds, documents, instruments and assurances as in his or her opinion may
be necessary or desirable to give effect to the foregoing resolution.”

The Company’s management recommends that the shareholders vote in favour of the
cancellation of the existing Articles of the Company and the adoption of a new form of Articles
for the Company. Unless you give instructions otherwise, the Management Proxyholders intend
to vote FOR the cancellation of the existing Articles and the adoption of the new form of Articles
for the Company.

5. ADVANCE NOTICE PROVISIONS
Introduction

The Board is proposing that if the New Articles Resolution is not passed, that the existing Articles of the
Company be amended by special resolution to include advance notice provisions (the “Advance Notice
Provisions”), intended to: (i) facilitate an orderly and efficient annual general or, where the need arises,
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special, meeting; (ii) ensure that all shareholders receive adequate notice of the director nominations
and sufficient information with respect to all nominees; and (iii) allow shareholders to register an
informed vote having been afforded reasonable time for appropriate deliberation.

Purpose of the Advance Notice Provisions

The purpose of the Advance Notice Provisions is to provide shareholders, directors and management of
the Company with a clear framework for nominating directors. The Advance Notice Provisions fix a
deadline by which holders of record of Shares of the Company must submit director nominations to the
Company prior to any annual or special meeting of shareholders and set forth the information that a
shareholder must include in the notice to the Company for the notice to be in proper written form in order
for any director nominee to be eligible for election at any annual or special meeting of shareholders.

Effect of the Advance Notice Provisions

The following is the text to be included into the Existing form of Articles:
14.12 Advance Notice Provisions

(1) Subject only to the Business Corporations Act and these Articles, only persons who are
nominated in accordance with the following procedures shall be eligible for election as directors
of the Company. Nominations of persons for election to the board of directors may be made at
any annual meeting of shareholders, or at any special meeting of shareholders if one of the
purposes for which the special meeting was called was the election of directors:

(a) by or at the direction of the board of directors, including pursuant to a notice of meeting;

(b) by or at the direction or request of one or more shareholders pursuant to a “proposal”
made in accordance with Division 7 of Part 5 of the Business Corporations Act, or a
requisition of the shareholders made in accordance with section 167 of the Business
Corporations Act; or

(c) by any shareholder of the Company (a “Nominating Shareholder”): (A) who, at the
close of business on the date of the giving by the Nominating Shareholder of the notice
provided for below in this Article 14.12 and at the close of business on the record date
for notice of such meeting, is entered in the securities register of the Company as a
holder of one or more shares carrying the right to vote at such meeting or who
beneficially owns shares that are entitled to be voted at such meeting; and (B) who
complies with the notice procedures set forth below in this Article 14.12.

(2) In addition to any other requirements under applicable laws, for a nomination to be made by a
Nominating Shareholder, the Nominating Shareholder must have given notice thereof that is
both timely (in accordance with paragraph 3 below) and in proper written form (in accordance
with paragraph 4 below) to the Corporate Secretary of the Company at the head office of the
Company.

3) To be timely, a Nominating Shareholder’s notice must be received by the Corporate Secretary of
the Company:

€) in the case of an annual meeting of shareholders, not less than 30 nor more than 65
days prior to the date of the annual meeting of shareholders; provided, however, that in
the event that the annual meeting of shareholders is to be held on a date that is less
than 50 days after the date (the “Notice Date”) on which the first public announcement
of the date of the annual meeting was made, notice by the Nominating Shareholder may
be received not later than the close of business on the 10th day following the Notice
Date; and

(b) in the case of a special meeting (which is not also an annual meeting) of shareholders
called for the purpose of electing directors (whether or not called for other purposes), not
later than the close of business on the 15th day following the day on which the first
public announcement of the date of the special meeting of shareholders was made.

The time periods for the giving of a Nominating Shareholder’s notice set forth above shall in all
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(4)

(5)

(6)

(7)

cases be determined based on the original date of the applicable annual meeting or special
meeting of shareholders, and in no event shall any adjournment or postponement of a meeting
of shareholders or the announcement thereof commence a new time period for the giving of
such notice.

To be in proper written form, a Nominating Shareholder’s notice to the Corporate Secretary of
the Company must set forth:

(a) as to each person whom the Nominating Shareholder proposes to nominate for election
as a director: (A) the name, age, business address and residential address of the
person; (B) the present principal occupation, business or employment of the person
within the preceding five years, as well as the name and principal business of any
company in which such employment is carried on; (C) the citizenship of such person; (D)
the class or series and number of shares in the capital of the Company which are
controlled or which are owned beneficially or of record by the person as of the record
date for the meeting of shareholders (if such date shall then have been made publicly
available and shall have occurred) and as of the date of such notice; (E) confirmation
that the person meets the qualifications of directors set out in the Business Corporations
Act; and (F) any other information relating to the person that would be required to be
disclosed in a dissident’s proxy circular in connection with solicitations of proxies for
election of directors pursuant to the Business Corporations Act and Applicable
Securities Laws (as defined below); and

(b) as to the Nominating Shareholder giving the notice, full particulars regarding any proxy,
contract, agreement, arrangement or understanding pursuant to which such Nominating
Shareholder has a right to vote or direct the voting of any shares of the Company and
any other information relating to such Nominating Shareholder that would be required to
be made in a dissident’s proxy circular in connection with solicitations of proxies for
election of directors pursuant to the Business Corporations Act and Applicable
Securities Laws (as defined below).

The Nominating Shareholder's notice must be accompanied by a written consent of each
proposed nominee to being named as a nominee and to serve as a director if elected. The
Company may require any proposed nominee to furnish such other information as may
reasonably be required by the Company to determine the eligibility of such proposed nominee to
serve as an independent director of the Company or that could be material to a reasonable
shareholder's understanding of the independence, or lack thereof, of such proposed nominee.

No person shall be eligible for election as a director of the Company unless nominated in
accordance with the provisions of this Article 14.12; provided, however, that nothing in this
Article 14.12 shall be deemed to preclude discussion by a shareholder (as distinct from the
nomination of directors) at a meeting of shareholders of any matter that is properly before such
meeting pursuant to the provisions of the Act or the discretion of the Chairman. The Chairman
of the meeting shall have the power and duty to determine whether a nomination was made in
accordance with the procedures set forth in the foregoing provisions and, if any proposed
nomination is not in compliance with such foregoing provisions, to declare that such defective
nomination shall be disregarded.

For purposes of this Policy:

€) “Applicable Securities Laws” means the applicable securities legislation of each
province and territory of Canada in which the Company is a reporting issuer, as
amended from time to time, the rules, regulations and forms made or promulgated under
any such statute and the published national instruments, multilateral instruments,
policies, bulletins and notices of the securities commission and similar regulatory
authority of each province and territory of Canada; and

(b) “public announcement” shall mean disclosure in a press release reported by a national
news service in Canada, or in a document publicly filed by the Company under its profile
on the System of Electronic Document Analysis and Retrieval at www.sedar.com.

Notwithstanding any other provision of this Article 14.12, notice given to the Corporate Secretary
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of the Company pursuant to this Article 14.12 may only be given by personal delivery, facsimile
transmission or by email (at such email address as may be stipulated from time to time by the
Corporate Secretary of the Company for purposes of this notice), and shall be deemed to have
been given and made only at the time it is served by personal delivery to the Corporate
Secretary at the address of the head office of the Company, email (at the address as aforesaid)
or sent by facsimile transmission (provided that receipt of confirmation of such transmission has
been received); provided that if such delivery or electronic communication is made on a day
which is a not a business day or later than 5:00 p.m. (Vancouver time) on a day which is a
business day, then such delivery or electronic communication shall be deemed to have been
made on the next following day that is a business day.

(8) Notwithstanding the foregoing, the board may, in its sole discretion, waive any requirement in
this Article 14.12.

Shareholder Confirmation

In order to implement the Advance Notice Provisions, the shareholders of the Company will be asked to
consider and, if thought fit, pass a special resolution, requiring a minimum majority of two thirds of the
votes cast in person or represented by proxy at the Meeting by the shareholders of the Company, to
amend the Company’s Articles. Holders of Common Shares and Restricted Voting Shares will each be
entitled to vote on the special resolution. The full text of the proposed alteration to the Company’s
Articles to include the Advance Notice Provisions is noted above.

If the Advance Notice Provisions Resolution is passed, the amendment to the Articles will become
effective on the date and time that the special resolution is received for deposit at the Company's
records office, which the Company anticipates will be immediately after the Meeting.

Shareholders will be asked at the Meeting to vote on the following special resolution:
“BE IT RESOLVED THAT:

1. The Atrticles of the Company be and are hereby amended by adding the text substantially in the
form as noted in the Information Circular prepared for the annual general and special meeting of
the Company held on June 17, 2022, as and at Article 14.12, the Advance Notice Provisions of
the Articles;

2. The Board of Directors of the Company be and are hereby authorized to revoke this special
resolution and abandon or terminate the alteration of the Articles if the Board deems it
appropriate and in the best interests of the Company to do so, without further confirmation,
ratification or approval of the shareholders; and

3. Any one director or officer of the Company be and is hereby authorized and directed to do all
such acts things and to execute and deliver, under the corporate seal of the Company or
otherwise, all such deeds, documents, instruments and assurances as in his or her opinion may
be necessary or desirable to give effect to the foregoing resolution.”

A majority vote of a minimum of two-thirds of the votes cast on the resolution must be received
in order to pass the above special resolution. Management and the Board of Directors of the
Company believe the Advance Notice Provisions will provide a clear framework for nominating
directors. The Company’s management recommends that the shareholders vote in favour of the
Advance Notice Provisions. Unless you give instructions otherwise, the Management
Proxyholders intend to vote FOR the Advance Notice Resolution.

6. STOCK OPTION PLAN

The Company has adopted a 10% rolling stock option plan (the “Stock Option Plan”), in accordance
with the policies of the Exchange, which provides that the Board of the Issuer may from time to time, in
its discretion, grant to directors, officers, employees and consultants of the Issuer non-transferable
options (“Options”), which are exercisable for a period of up to ten years, to purchase up to 10% of the
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issued and outstanding Common Shares of the Issuer, except that prior to the Common Shares being
listed for trading on the Exchange (or such other trading facility as the Common Shares may be listed
on) the number of Common Shares which will be available for purchase pursuant to Stock Options
granted pursuant to the Stock Option Plan may exceed 10% of the number of Common Shares which
are issued and outstanding on the particular date of grant of Stock Options.

In addition, the number of Common Shares reserved for issuance to any one person in a 12 month
period shall not exceed 5% of the issued and outstanding Common Shares, the maximum number of
Stock Options which may be granted to any one consultant in a 12 month period will not exceed 2% of
the issued and outstanding Common Shares and the maximum number of Stock Options which may be
granted to employees or consultants engaged in investor relations activities in a 12 month period will not
exceed 2% of the issued and outstanding Common Shares and such Stock Options granted to
employees or consultants engaged in investor relations activities must vest in stages over 12 months
with no more than 25% of the Stock Options vesting in any three month period. The Board will determine
the price per Common Share and the number of Common Shares which may be allotted to each
director, officer, employee and consultant and all other terms and conditions of the Stock Options,
subject to the rules of the Exchange, when such Stock Options are granted. Stock Options must be
exercised within 30 days of termination of employment or cessation of the option holder’s position with
the Issuer, subject to the expiry date of such Stock Option and certain other provisions of the Stock
Option Plan. The price per Common Share set by the Board, provided that the Common Shares are
traded on an organized trading facility, shall not be less than the closing trading price of the Common
Shares on the last day prior to the date on which such Stock Option is granted, less the applicable
discount permitted (if any) by such applicable exchange or market.

The foregoing is only a summary of the salient features of the Stock Option Plan. A copy may be
inspected at the Company's registered office, during normal business hours and at the Meeting.
Accordingly, Shareholders will be asked to pass an ordinary resolution, in substantially the following
form, to re-approve the Existing Plan:

“BE IT RESOLVED, as an ordinary resolution, that:

1. the stock option plan (the “Stock Option Plan”) as described in the Information Circular dated
May 18, 2022 be and is hereby approved, subject to the acceptance for filing thereof by the
Exchange and the grant of options thereunder in accordance therewith, be approved,;

2. the number of Common Shares reserved for issuance under the Existing Plan shall be no more
than 10% of the Company’s issued and outstanding share capital at the time of any stock option
grant;

3. the Board of the Company be authorized to make any changes to the Existing Plan as may be
required or permitted by the Exchange

4. any director or officer of the Company is hereby authorized and directed for and in the name of
and on behalf of the Company to execute or cause to be executed, whether under corporate
seal of the Company or otherwise, and to deliver or cause to be delivered all such documents,
and to do or cause to be done all such acts and things, as in the opinion of such director or
officer may be necessary or desirable in connection with the foregoing; and

5. notwithstanding that this resolution has been duly passed by the shareholders of the Company,
the Existing Plan is conditional upon receipt of final approval from the Exchange and the
directors of the Company are hereby authorized and empowered to revoke this resolution,
without any further approval of the shareholders of the Company, at any time if such revocation
is considered necessary or desirable by the directors.”

A majority vote of a minimum of two-thirds of the votes cast on the resolution must be received
in order to pass the above special resolution. Management and the Board of Directors of the
Company believe the it is fair and reasonable to the Shareholders and in the best interests of the

DeepRock Minerals Inc. Page | 15



Company, and recommends Shareholders vote in favour of the ratification, confirmation, and
approval of the Stock Option Plan. The Company’s management recommends that the
shareholders vote in favour of the Stock Option Plan Resolution. Unless you give instructions
otherwise, the Management Proxyholders intend to vote FOR the Stock Option Plan Resolution.

7. OTHER BUSINESS

The Company will consider and transact such other business as may properly come before the Meeting
or any adjournment or adjournments thereof. Management of the Company knows of no other matters
to come before the Meeting other than those referred to in the Notice of Meeting. Should any other
matters properly come before the Meeting the common shares represented by the proxies solicited
hereby will be voted on such matter in accordance with the best judgement of the persons voting by

proxy.

SECTION 5 — EXECUTIVE COMPENSATION

GENERAL
For the purpose of this Statement of Executive Compensation:
“Company” means DeepRock Minerals Inc.;

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

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

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

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

(©) in respect of the Company and its subsidiaries, the most highly compensated executive officer
other than the individuals identified in paragraphs (a) and (b) at the end of the most recently
completed financial year ended November 30, 2021 whose total compensation was more than
$150,000 for that financial year; and

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

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

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

Based on the foregoing definitions, during the most recently completed financial year ended November
30, 2021, the Company had five (5) NEOs, namely Andrew Lee, CEO and Corporate Secretary, Keith
Margetson, Chief Financial Officer, Matthew Reams, Former Interim CFO, Richard Shatto, Former
President and Former Interim CEO, and Roger Baer, Former CFO.
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DIRECTOR AND NEO COMPENSATION

Director and NEO compensation, excluding options and compensation securities

The following table sets forth all compensation paid, payable, awarded, granted, given, or otherwise
provided, directly or indirectly, by the Company or its subsidiary, to each NEO and director of the
Company, in any capacity, including, for greater certainty, all plan and non-plan compensation, direct
and indirect pay, remuneration, economic or financial award, reward, benefit, gift or perquisite paid,
payable, awarded, granted, given or otherwise provided to the NEO or a director of the Company for
services provided and for services to be provided, directly or indirectly, to the Company or its subsidiary.

Table of compensation excluding compensation securities

Salary,
consulting
fee, Committee Value of all
Name Year retainer or or meeting Value of other Total
and Ended commission Bonus fees perquisites | compensation | compensation
position Nov 30 $) $) $) $) $) $)
Andrew Lee @ 2021 | 43,000 @ Nil Nil Nil Nil 43,000
Director, CEO, & 2020 N/A N/A N/A N/A N/A N/A
Corporate Secretary
Keith Margetson © | 2021 | 6,000 ® Nil Nil Nil Nil 6,000
Chief Financial 2020 N/A N/A N/A N/A N/A N/A
Officer
Richard Shatto ® | 2021 | 13,500 ©® Nil Nil Nil Nil 13,500
Director, Former 2020 84,000 O Nil Nil Nil Nil 84,000
President and
Former Interim CEO
Tom Christoff @ 2021 | N/A N/A N/A N/A N/A N/A
Director 2020 N/A N/A N/A N/A N/A N/A
Matthew Reams ® | 2021 | N/A N/A N/A N/A N/A N/A
Former Director, 2020 12,000 Nil Nil Nil Nil 12,000
President and former
CFO
Roger Baer © 2021 15,000 Nil Nil Nil Nil 15,000
Former CFO 2020 N/A N/A N/A N/A N/A N/A
NOTES:

@ Andrew Lee was appointed as Director, and CEO and Corporate Secretary on December 23, 2020.
@ Mr. Lee’s remuneration is paid through One Platform Systems Inc., a private company controlled by Mr. Lee.
®  Mr. Margetson was appointed as Chief Financial Officer on September 1, 2021.
@ Mr. Margetson’s remuneration is paid through K. R. Margetson Ltd.
6} Mr. Shatto was appointed as Director on June 19, 2017 and served as Corporate Secretary from June 19, 20217 until

December 23, 2020, President from June 24, 2019 until December 23, 2020 and Chief Executive Officer from

February 6, 2020 until December 23, 2020.
®  Mr. Shatto’s remuneration is paid through Point Nexus Consulting Inc., a private company controlled by Mr. Shatto.

(' The majority of Mr. Shatto’s remuneration has been accrued and not paid out by cash or shares.

@) Mr. Christoff was appointed as Director on November 10, 2020.

DeepRock Minerals Inc.

Page | 17




Stock Options and Other Compensation Securities

The following table sets out all compensation securities granted or issued to each director and NEO by
the Company or by any subsidiary thereof in the year ended November 30, 2021 for services provided,
or to be provided, directly or indirectly, to the Company or any subsidiary thereof.

Compensation Securities

Name and
position

Type of
compensation
security

Number of
compensation
securities,

number of
underlying
securities, and
percentage of class

Date of
issue or
grant

Issue,
conversion
or exercise

price

®)

Closing price
of

security or

underlying

security on
date of

grant

®)

security or

underlying
security at

Year Ended

Closing
price of

June 30,

2021 Expiry
(%) Date

Andrew Lee

Director, CEO,
& Corporate
Secretary

Stock Options

500,000
Stock Options
(6.68%)

(Underlying
Securities:
500,000
Common Shares
0.66%)

June 18,
2021

$0.10

$0.08

$0.08 June 18,

2023

Richard Shatto
Director

Stock Options

125,000
Stock Options
(1.67%)

(Underlying
Securities:
125,000
Common Shares
0.16%)

June 18,
2021

$0.10

$0.08

$0.08 June 18,

2023

Thomas
Christoff

Director

Stock Options

250,000
Stock Options
(3.34%)

(Underlying
Securities:
250,000
Common Shares
0.33%)

June 18,
2021

$0.10

$0.08

$0.08 June 18,

2023

Roger Baer
Former CFO

Stock Options

250,000
Stock Options
(3.34%)

(Underlying
Securities:
250,000
Common Shares
0.33%)

June 18,
2021

$0.10

$0.08

$0.08 June 18,

2023
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As at the financial year ended November 30, 2021, the total amount of compensation securities and
underlying securities

e held by Andrew Lee was 500,000 stock options (500,000 underlying common shares) each
exercisable at $0.10 until June 18, 2023.

e held by Richard Shatto was 125,000 stock options (125,000 underlying common shares) each
exercisable at $0.10 until June 18, 2023 and 125,000 stock options (125,000 underlying
common shares) each exercisable at $0.05 until September 19, 2022.

e held by Thomas Christoff was 250,000 stock options (250,000 underlying common shares) each
exercisable at $0.10 until June 18, 2023.

e held by Roger Baer was 250,000 stock options (250,000 underlying common shares) each
exercisable at $0.10 until June 18, 2023.

Exercise of Compensation Securities by Directors and NEOs

There were no compensation securities exercised by a dir