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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS 

to be held on February 5, 2024 
 
NOTICE IS HEREBY GIVEN THAT an annual meeting (the “Meeting”) of the shareholders of Blockchain Venture 
Capital Inc. (the “Corporation”) will be held on February 5, 2024, at 10:00 a.m. (Eastern Standard Time) at the office 
of the Osler, Hoskin & Harcourt LLP, located at First Canadian Place, 100, 1 King Street W, Suite 6200, Toronto for 
the following purposes: 

1. to receive the audited financial statements of the Corporation for the period ended December 31, 2022 
together with the report of the auditors thereon and the financial statements of the Corporation for the 
period ended September 30, 2023; 

2. to elect the directors for the forthcoming year; 

3. to consider and if deemed advisable, to pass, with or without variation, a resolution to appoint NVS 
Professional Corporation, Chartered Professional Accountants as auditors of the Corporation and to 
authorize the directors of the Corporation to fix the auditors’ remuneration and the terms of their 
engagement; 

4. to consider and if deemed advisable to pass, with or without variation, a resolution to approve the stock 
option plan of the Corporation and the unallocated entitlements thereunder, as more particularly 
described under the heading “Matters to be Acted Upon at the Meeting – Re-Approval of Stock Option 
Plan” in the Information Circular; and 

5. to transact such further or other business as may properly come before the Meeting or any adjournment 
thereof. 

The details of the matters proposed to be put before the Meeting are set forth in the Information Circular accompanying 
this Notice, which is supplemental to and expressly made a part of this Notice. Shareholders of record as of the close 
of business on January 2, 2024, will be entitled to vote at the Meeting and at any adjournment or adjournments thereof. 

DATED at the City of Toronto, in the Province of Ontario, as of this 2nd day of January, 2024.  

By Order of the Board of Directors of Blockchain Venture Capital Inc. 

“Richard Zhou”  

Richard Zhou 

Chief Executive Officer, Chairman, and Director
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	BLOCKCHAIN VENTURE CAPITAL INC.
	1. The Committee shall consist of at least three directors. The Board shall appoint the members of the Committee. The Board shall appoint one member of the Committee to be the chair of the Committee (the “Chair”).
	2. Subject to applicable laws and the rules of any applicable stock exchange, a majority of the members of the Committee must not be executive officers, employees or control persons of the Company or of an affiliate of the Company.
	3. If available, at least one member shall be financially literate, meaning the member 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 comparab...
	4. A director appointed by the Board to the Committee shall be a member of the Committee until replaced by the Board or until his or her resignation.
	5. Any member of the Committee may be removed or replaced at any time by the Board and will automatically cease to be a member of the Committee upon ceasing to be a director. The Board will fill any vacancy if the membership of the Committee is less t...
	The Committee’s primary duties and responsibilities are to:
	1. Annual and Quarterly Financial Reporting
	(a) review with management and the Company’s external auditors (in respect of annual filings) (“Auditors”), and recommend to the Board for approval and release to shareholders, the quarterly and annual financial statements of the Company, together wit...
	(b) review with management and with the Auditors significant financial reporting issues arising during the most recent fiscal period and the resolution or proposed resolution of such issues;
	(c) discuss with management and the Auditors any proposed changes in major accounting policies or principles, the presentation and effect of significant risks and uncertainties and key estimates and judgements of management that may be material to fin...
	(d) consider consistency of the data reported in the financial statements and related public disclosure documents;
	(e) review audited annual financial statements and related documents in conjunction with the report of the auditors and significant variances between comparative reporting periods as set out in the MD&A;
	(f) review, independently of management, and without management present, the results of the annual external audit, the audit report thereon and the auditor’s review of the related MD&A, and discuss with the Auditor the quality of accounting principles...

	2. Internal Control Framework
	(a) review and assess the framework of, and periodically consider the integrity of, the Company’s financial reporting process and system of internal controls regarding financial reporting and accounting compliance through discussions with management a...
	(b) establish and monitor procedures for the receipt, retention and treatment of complaints received by the Company regarding accounting, internal accounting controls or auditing matters and the anonymous submission by employees of concerns regarding ...
	(c) review with management the Company’s relationship with regulators and the timelines and accuracy of the Company’s filings with regulatory agencies;
	(d) consider and review with management:
	(i) all unadjusted errors identified by the Auditors;
	(ii) the internal control memorandum or management letter containing the recommendations of the Auditors and management’s response, if any, including any evaluation of the adequacy and effectiveness of the internal financial controls of the Company an...


	3. External Auditors and Audits
	(a) review with the Auditors the audit function generally, and the objectives, staffing, locations, co-ordination, and scope of proposed audits of the financial statements of the Company;
	(b) consider the independence and performance of the Auditors and annually recommend to the Board the appointment or discharge of the Auditor when circumstances are warranted and recommend to the Board the compensation of the Auditors;
	(c) review the annual external audit plan with the Auditors and with management and approve the audit plan engagement letter relating thereto, including associated fees
	(d) review any problems experienced or concerns expressed by the Auditors in performing an audit, including any restrictions imposed by management or significant accounting issues on which there was a disagreement with management;
	(e) review and evaluate any recommendations of the Auditors and decide the appropriate course of action;
	(f) provide an avenue of communication among the Auditors, management and the Board, and direct the Auditors to report directly to the Committee;
	(g) when there is to be a change of auditors, review all issues and provide documentation related to the change, including the information to be included in the Notice of Change of Auditors and related documentation required pursuant to National Instr...
	(h) review and approve the Company’s hiring policies regarding employees and former employees of the present and former auditors;
	(i) review all material written communications between the Auditor and management;
	(j) review all reportable events, including disagreements, unresolved issues and consultations, as defined by applicable securities policies, on a routine basis, whether or not there is to be a change of auditors;

	4. Risk Management
	(a) review with management the process of identifying, monitoring and reporting the Company’s risk management policies and procedures and the principal risks affecting financial aspects of the Company;
	(b) review with the Auditors and management, and monitor the management of, the principal risks that could affect the financial reporting of the Company;
	(c) monitor procedures for information security and cyber risk protection for the Company;
	(d) review with management all related party transactions and the development of policies and procedures related to those transactions;
	(e) consider the amount and terms of any insurance to be obtained or maintained by the Company with respect to risks inherent in its operations and potential liabilities incurred by the directors or officers in the discharge of their duties and respon...

	5. Financing and Other Matters
	(a) review and if appropriate, recommend for approval by the Board, all public disclosure documents containing audited or unaudited financial information, including any prospectus, annual reports, annual information forms, MD&A and press releases anno...
	(b) review findings, if any, from examinations or reviews performed by regulatory agencies with respect to financial matters;
	(c) review management’s consideration of the Company’s compliance with laws and regulations;
	(d) review management’s assessment of current and expected future compliance with covenants under any financing agreements;
	(e) if requested by the Board, review the proposed repurchase of public and private debt or equity;
	(f) consider the appointments of the Chief Financial Officer and any key financial managers who are involved in the financial reporting process;
	(g) in consultation with management understand the Company’s capital structure and financial risks arising from exposure to such things as commodity prices, interest rates, foreign currency exchange rates and credit, and review the management of these...

	1. The Committee shall convene a minimum of four times each year at such times and places as may be designated by the Chair and whenever a meeting is requested by the Board, a member of the Committee, the Auditors, or an officer of the Company. Meetin...
	2. Notice of each meeting of the Committee shall be given to each member of the Committee and to the Auditors, who shall be entitled to attend each meeting of the Committee and who shall attend whenever requested to do so by a member of the Committee,...
	3. Members of the Committee may participate in a meeting of the Committee by means of such telephonic, electronic or other communication facilities, as permits all persons participating in the meeting to communicate adequately with each other. A membe...
	4. A quorum for the transaction of business at a meeting of the Committee shall consist of two members of the Committee present.
	5. In the absence of the Chair, the members of the Committee shall choose one of the members present to be chair of the meeting. In addition, the members of the Committee shall choose one of the persons present to be the secretary of the meeting.
	6. The President and Chief Executive Officer, the Chief Financial Officer and other members of senior management shall be invited to attend meetings of the Committee upon the request of the Committee; subject, however, to the requirement that the Comm...
	7. Minutes shall be kept of all meetings of the Committee.
	1. In discharging its duties and responsibilities, the Committee shall have the authority to:
	(a) inspect any and all of the books and records of the Company, its subsidiaries and affiliates;
	(b) if determined necessary by the Committee, institute investigations of improprieties, or suspected improprieties within the scope of its responsibilities;
	(c) discuss with the management of the Company, its subsidiaries and affiliates and staff of the Company, any affected party, contractors and consultants of the Company and its Auditors, such accounts, records and other matters as any member of the Co...
	(d) engage independent counsel and other advisors (including a second firm of external auditors) as it determines necessary to carry out its duties; and
	(e) set and pay the compensation for any independent counsel and other advisors employed by the Committee.

	2. The Committee shall after each meeting, report to the Board the results of its activities and any reviews undertaken and make recommendations to the Board as deemed appropriate.
	1. The Committee shall enquire into and determine the appropriate resolution of any conflict of interest in respect of audit or financial matters, which are directed to the Committee by any member of the Board, a shareholder of the Company, the Audito...
	2. The Committee will be provided with resources commensurate with the duties and responsibilities set out herein and assigned to it by the Board from time to time, including administrative support.
	3. The Committee shall review, on an annual basis this mandate and recommend any changes to the Board.
	4. The Committee will perform any other activities consistent with this mandate, the Company’s articles and applicable laws as the Committee or the Board deems necessary or appropriate.
	1. While the Committee has the responsibilities, duties and authorities herein, it is not required to plan or conduct audits or to determine that the Company’s financial statements and disclosures are complete and accurate or are in accordance with ge...
	2. The Committee and each member of the Committee shall, absent actual knowledge to the contrary (which shall be promptly reported to the Board), be entitled to rely on (i) the integrity of those persons or organizations within and outside the Company...

	Schedule B to MIC (Stock Option Plan).pdf
	1. The Plan
	2. Purpose
	3. Administration
	4. Eligibility and Participation
	(i) directors of the Corporation or any of its subsidiaries or affiliates;
	(ii) officers of the Corporation or any of its subsidiaries or affiliates;
	(iii) employees of the Corporation or any of its subsidiaries or affiliates;  and
	(iv) consultants retained by the Corporation or any of its subsidiaries or affiliates, provided such consultants have performed and/or continue to perform services for the Corporation or any of its subsidiaries or affiliates on an ongoing basis or are...

	5. Common Shares Subject to Plan
	6. Maintenance of Sufficient Capital
	7. Exercise Price
	8. Number of Optioned Common Shares
	9. Term
	10. Extension of Options During Blackout Period
	If the normal expiry date of any Options falls within any Black-Out Period (as defined below) or within seven (7) business days following the end of any Black-Out Period ("Black-Out Options"), then the Expiry Date of such Black-Out Options shall, with...
	"Black-Out Period" means the period during which the relevant Optionee is prohibited from exercising an Option due to trading restrictions imposed by the Corporation pursuant to any policy of the Corporation respecting restrictions on trading that is ...
	11. Method of Exercise of Option
	(i) a written notice expressing the intention of such Optionee (or the Optionee's legal, personal representative) to exercise the Optionee's Option and specifying the number of Common Shares in respect of which the Option is exercised;  and
	(ii) a cash payment, cheque or bank draft, representing the full purchase price of the Common Shares in respect of which the Option is exercised.

	12. Ceasing to be a Director, Officer, Employee or Consultant
	13. Death and Permanent Disability of an Optionee
	14. Rights of Optionees
	15. Proceeds from Exercise of Options
	16. Anti-Dilution of the Option
	(i) any subdivision, redivision or change of the Common Shares at any time during the term of the Option into a greater number of Common Shares, the Corporation shall deliver, at the time of any exercise thereafter of the Option, such number of Common...
	(ii) any consolidation or change of the Common Shares at any time during the term of the Option into a lesser number of Common Shares, the number of Common Shares deliverable by the Corporation on any exercise thereafter of the Option shall be reduced...
	(iii) any reclassification of the Common Shares at any time outstanding or change of the Common Shares into other shares, or in case of the consolidation, amalgamation or merger of the Corporation with or into any other corporation (other than a conso...
	(iv) upon the distribution by the Corporation to holders of the Common Shares of shares of any class (whether of the Corporation or another corporation, but other than Common Shares), rights, options or warrants, evidences of indebtedness or cash (oth...

	17. Change of Control
	(i) shares of the Corporation; and/or
	(ii) securities convertible into, exercisable for or carrying the right to purchase shares of the Corporation ("Convertible Securities"),
	as a result of which a person, group of persons or persons acting jointly or in concert, or persons that are associates or affiliates with any such person, group of persons or any of such persons (collectively "Aquirors"), beneficially own shares of t...
	(i) an amalgamation, arrangement, merger or other consolidation of the Corporation with another corporation pursuant to which the shareholders of the Corporation immediately prior thereto do not immediately thereafter own shares of the successor conti...
	(ii) a liquidation, dissolution or winding-up of the Corporation; or
	(iii) a sale, lease or other disposition of all or substantially all of the assets of the Corporation.

	18. Transferability
	19. Termination and Amendment
	20. Necessary Approvals
	21. Stock Exchange Rules
	22. Right to Issue Other Common Shares
	23. Notice
	24. Previously Granted Stock Options
	25. Withholding Tax
	26. Interpretation
	27. Effective Date
	This Plan shall become effective as at February 5, 2024.
	1. The Corporation hereby grants to the Optionee an irrevocable option (hereinafter called the "Option") in accordance with the Corporation's stock option plan made effective February 5, 2023 to purchase _____________ common shares in the capital of t...
	2. If the Optionee shall cease to be a director, officer, employee or consultant of the Corporation for any reason other than death or permanent disability, the Option granted herein shall expire and terminate at 5:00 p.m. (Toronto time) on the day th...
	3. In the event of the death or permanent disability of the Optionee, the Option shall be exercisable until 5:00 p.m. (Calgary time) on the day that is the earlier of (i) 12 months after the date of death or permanent disability of the Optionee and (i...
	(a) by the person or persons to whom the Optionee's rights under the Option shall pass by the Optionee's will or applicable law; and
	(b) to the extent that the Optionee was entitled to exercise the Option as at the date of the Optionee's death or permanent disability.

	4. Notwithstanding paragraph 1 hereof, in the event of any Change of Control of the Corporation all outstanding Options shall vest immediately, and the Optionee shall be permitted to conditionally exercise any or all of the remaining Options effective...
	"Change of Control" means:
	(a) the acquisition of:
	(i) shares of the Corporation; and/or
	(ii) securities convertible into, exercisable for or carrying the right to purchase shares of the Corporation ("Convertible Securities"),
	(iii) as a result of which a person, group of persons or persons acting jointly or in concert, or persons associated or affiliated within the meaning of the Canada Business Corporations Act with any such person, group of persons or any of such persons...

	(b) approval by the shareholders of the Corporation of:
	(i) an amalgamation, arrangement, merger or other consolidation of the Corporation with another corporation pursuant to which the shareholders of the Corporation immediately prior thereto do not immediately thereafter own shares of the successor conti...
	(ii) a liquidation, dissolution or winding-up of the Corporation; or
	(iii) a sale, lease or other disposition of all or substantially all of the assets of the Corporation.


	5. Notwithstanding paragraphs 3, 4 and 5 hereof, in the event there is a Change of Control of the Corporation as a result of a transaction not offered to all shareholders of the Corporation, the following shall apply:
	(a) if the Optionee continues as an employee, officer or consultant of the Corporation under the same terms as prior to such Change of Control or is offered a revised position with the Corporation and the Optionee accepts such position, the Expiry Dat...
	(b) if the Optionee is terminated by the Corporation or is offered a position as an employee, officer or consultant of the Corporation and does not accept such position, the Options shall vest immediately and shall expire in accordance with paragraph ...

	6. Notwithstanding any other provisions contained herein, the board of directors of the Corporation (the "Board of Directors") may, in its sole discretion, accelerate the Expiry Date or shorten the time period within which the Option shall be exercisa...
	7. (a) Subject to the foregoing provisions, the Option shall be exercisable at any time and from time to time as aforesaid by the Optionee giving a notice to the Corporation in writing specifying therein the number of Optioned Shares in respect of whi...
	8. Nothing herein contained or done pursuant hereto shall obligate the Optionee to purchase and pay for any Optioned Shares, except those Optioned Shares in respect of which the Optionee shall have exercised in the manner herein provided.
	9. In the event of:
	(a) any subdivision, redivision or change of the common shares of the Corporation at any time prior to the Expiry Date into a greater number of common shares, the Corporation shall deliver, at the time of any exercise thereafter of the Option, such ad...
	(b) any consolidation or change of the common shares of the Corporation at any time prior to the Expiry Date into a lesser number of common shares, the number of shares deliverable by the Corporation on any exercise thereafter of the Option shall be r...
	(c) any reclassification of the common shares of the Corporation at any time outstanding or change of the common shares into other shares, or in case of the consolidation, amalgamation or merger of the Corporation with or into any other corporation (o...

	10. The Optionee shall have no rights whatsoever as a shareholder in respect of any of the Optioned Shares, including any right to receive dividends or other distributions therefrom or thereon, other than in respect to Optioned Shares in respect of wh...
	11. Any notice required or permitted to be given hereunder shall be in writing and shall be sufficiently given if delivered or given by registered mail, postage prepaid, addressed, if to the Optionee at:
	12. Time shall be of the essence of this Agreement.
	13. This Agreement shall be governed and construed in accordance with the laws of the Province of Alberta and the federal laws of Canada applicable therein.
	14. This Agreement constitutes the entire agreement among the parties relating to the subject matter hereof and supersedes all prior agreements and undertakings, oral or written, between the parties hereto with respect to the subject matter hereof, ot...
	15. This Agreement shall enure to the benefit of and be binding upon the Corporation, its successors and assigns, and the Optionee and the Optionee's legal personal representative.  Except as permitted by the Board of Directors of the Corporation, thi...
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