Eureka

@ LITHIUM

NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS

TAKE NOTICE that an Annual General Meeting (the “Meeting”) of the Sharecholders of EUREKA
LITHIUM CORP. (the “Company”) will be held in the boardroom of Gowlings WLG (Canada) LLP, Suite
2300 — 550 Burrard Street, Vancouver, BC V6C 2B5 on Wednesday, June 26, 2024, at 10:00 a.m.
(Vancouver time), for the following purposes:

1.  To receive the audited financial statements of the Company for the fiscal period ending December
31, 2023, together with the accompanying report of the auditors thereon;

2. Toappoint De Visser Gray LLP, Chartered Professional Accountants as the Company’s auditor for
the ensuing fiscal year at a remuneration to be fixed by the directors;

3. To fix the number of directors of the Company at three (3) for the ensuing year;
4.  Toelect three (3) directors for the ensuing year;

5. Toapprove the Company’s equity incentive plan, as more particularly set out in the accompanying
Information Circular of the Company dated May 13, 2024 (the “Information Circular”); and

6. To transact such further or other business as may properly come before the meeting or any
adjournment or adjournments thereof.

Accompanying this Notice is an Information Circular dated May 13, 2024, a form of proxy or voting
instruction form and a reply card for use by shareholders who wish to receive the Company’s interim and/or
annual financial statements. The accompanying Information Circular provides information relating to the
matters to be addressed at the meeting and is incorporated into this Notice.

Registered shareholders who are unable to attend the Meeting in person and who wish to ensure that
their shares will be voted at the Meeting are requested to complete, date and sign the enclosed form
of proxy, or another suitable form of proxy and deliver it in accordance with the instructions set out
in the form of proxy and in the Information Circular.

Non-registered shareholders who plan to attend the Meeting must follow the instructions set out in
the form of proxy or voting instruction form to ensure that their shares will be voted at the Meeting.
If you hold your shares in a brokerage account you are not a registered shareholder.
DATED at Vancouver, British Columbia, this 13 day of May, 2024.

BY ORDER OF THE BOARD

“DJ Bowen”’

Interim Chief Executive Officer



Eureka

@ LITHIUM

INFORMATION CIRCULAR

FOR THE ANNUAL GENERAL MEETING OF SHAREHOLDERS
TO BE HELD ON JUNE 26, 2024
This information is given as of May 13, 2024 unless otherwise noted.

This Management Information Circular (the “Information Circular”) is furnished in connection with
the solicitation of proxies by the management of Eureka Lithium Corp. (the “Company”) for use at
the Annual General Meeting (the “Meeting”) of the shareholders of the Company (the
“Shareholders™), to be held on Wednesday, June 26, 2024, at the time and location and for the
purposes set forth in the accompanying notice of Meeting (the “Notice”) and at any adjournment
thereof.
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In this Information Circular, references to “the Company”, “we” and “our” refer to Eureka Lithium Corp.
“Common Shares” means common shares without par value in the authorized share structure of the
Company. “Beneficial Shareholder” or “Non-Registered Holder” means shareholders who do not hold
Common Shares in their own name and “Intermediaries” refers to brokers, investment firms, clearing
houses and similar entities that own securities on behalf of Beneficial Shareholders.

PERSONS MAKING THE SOLICITATION

Except as noted below, the Company has distributed or made available for distribution, copies of the Notice,
the Information Circular and form of proxy or voting instruction form (“VIF”) (if applicable) (the “Meeting
Materials”) to clearing agencies, securities dealers, banks and trust companies or their nominees
(collectively, the “Intermediaries”) for distribution to Beneficial Shareholders (as defined above) whose
Common Shares are held by or in custody of such Intermediaries. Such Intermediaries are required to
forward such documents to Beneficial Shareholders unless a Beneficial Shareholder has waived the right
to receive them. The Company is sending proxy-related materials directly to NOBOs (as defined below)
under NI 54-101, through the services of its transfer agent and registrar, Odyssey Trust Company. The
solicitation of proxies from Beneficial Shareholders will be carried out by the Intermediaries or by the
Company if the names and addresses of the Beneficial Shareholders are provided by Intermediaries. The
Company will pay the permitted fees and costs of Intermediaries incurred in connection with the distribution
of the Meeting Materials. The Company is not relying on the notice-and-access provisions of securities
laws for delivery of the Meeting Materials to registered shareholders or Beneficial Shareholders.

The Company has posted the Meeting Materials, and its audited financial statements and management’s
discussion and analysis for the year ended December 31, 2023, under its profile at www.sedarplus.ca and
on its website at https://eurekalithiumcorp.com/investors/

APPOINTMENT OF PROXIES

The persons named in the enclosed form of proxy are directors and/or officers of the Company. A
shareholder has the right to appoint a person (who need not be a shareholder) to attend and act for
such shareholder and on his, her or its behalf at the Meeting other than the persons designated in the
enclosed form of proxy. Such right may be exercised by inserting in the blank space provided for that
purpose the name of the desired person or by completing another proper form of proxy and, in either case,
delivering the completed and executed proxy to the Company’s transfer agent and registrar, Odyssey Trust
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Company, 350 — 409 Granville Street, Vancouver, BC V6C 1T2, , not later than forty-eight (48) hours
(excluding Saturdays, Sundays and holidays) before the time fixed for the Meeting or any adjournment
thereof, or delivering it to the chairman of the Meeting on the day of the Meeting or any adjournment thereof
prior to the time of voting. A proxy must be executed by the registered shareholder or his, her or its attorney
duly authorized in writing or, if the shareholder is a corporation, by an officer or attorney thereof duly
authorized.

VOTING BY PROXYHOLDERS

The persons named in the form of proxy will vote or withhold from voting the Common Shares represented
thereby in accordance with your instructions on any ballot that may be called for. If you specify a choice
with respect to any matter to be acted upon, your Common Shares will be voted accordingly. A properly
completed form of proxy confers discretionary authority on persons named therein with respect to:

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

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

In respect of a matter for which a choice is not specified in the form of proxy, the persons named in
the form of proxy will vote the Common Shares represented by the proxy for the approval of such
matter.

REGISTERED SHAREHOLDERS

Registered shareholders may wish to vote by proxy whether or not they are able to attend the Meeting in
person. Registered shareholders electing to submit their proxies may do so by:

(@  completing, dating and signing the enclosed form of proxy and returning it to Odyssey
Trust Company by mail or by hand delivery at 350 — 409 Granville Street, Vancouver, BC
V6C 1T2; or

(b) using the internet through the website of Odyssey Trust Company at
https://login.odysseytrust.com/pxlogin. Registered shareholders must follow the
instructions that appear on the screen and refer to the enclosed form of proxy for the control
number and the proxy access number;

in all cases ensuring that the completed form of proxy is received at least 48 hours (excluding Saturdays,
Sundays and holidays) before the Meeting or the adjournment thereof at which the proxy is to be used.

REVOCATION OF PROXIES

In addition to revocation in any other manner permitted by law, a registered shareholder who has given a
proxy may revoke it by:

6) executing a form of proxy bearing a later date or by executing a valid notice of revocation,
either of the foregoing to be executed by the registered shareholder or the registered
shareholder’s authorized attorney in writing, or, if the registered shareholder is a
corporation, under its corporate seal by an officer or attorney duly authorized, and by
delivering the form of proxy bearing a later date to Odyssey Trust Company at 350 — 409
Granville Street, Vancouver, BC V6C 1T2 or at the address of the registered office of the
Company at 1133 Melville Street, Suite 2700, Vancouver, British Columbia, V6E 4E5 at
any time up to and including the last business day that precedes the day of the Meeting or,
if the Meeting is adjourned, the last business day that precedes any reconvening thereof, or
to the chairman of the Meeting on the day of the Meeting or any reconvening thereof, or in
any other manner provided by law, or
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(b) personally attending the Meeting and voting the registered shareholder’s Common Shares.
A revocation of a proxy will not affect a matter on which a vote is taken before the revocation.
EXERCISE OF DISCRETION BY PROXIES

The persons named in the accompanying form of proxy will vote the common shares in respect of which
they are appointed in accordance with the direction of the shareholders appointing them. The common
shares represented by the 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 on, the common shares will be voted accordingly. In the absence of such
direction, where the management nominees are appointed as proxyholder, such common shares will
be voted in favour of the passing of the matters set out in the Notice. The form of proxy confers
discretionary authority upon the persons named therein with respect to amendments or variations to
matters identified in the Notice and with respect to other matters which may properly come before
the Meeting or any adjournment thereof. At the time of the printing of this Information Circular, the
management of the Company knows of no such amendments, variations or other matters to come before
the Meeting other than the matters referred to in the Notice. However, if any other matters which at
present are not known to the management of the Company should properly come before the Meeting,
the proxy will be voted on such matters in accordance with the best judgment of the named proxies.

ADVICE TO BENEFICIAL SHAREHOLDERS

Only registered shareholders or duly appointed proxyholders are permitted to vote at the Meeting.
Many shareholders of the Company may be “non registered” shareholders because the shares they
own are not registered in their names but are instead registered in the name of the brokerage firm,
bank or trust company through which they purchased the shares. Shareholders should note that only
proxies deposited by shareholders whose names appear on the records of the Company as the registered
holders of common shares, or non-objecting beneficial owners (“NOBOs”) whose names has been provided
to the Company’s registrar and transfer agent, can be recognized and acted upon at the Meeting. The
information set forth in this section is therefore of significant importance to a substantial number of
Beneficial Shareholders. If common shares are listed in an account statement provided to a shareholder by
an Intermediary, then in almost all cases those common shares will not be registered in such shareholder’s
name on the records of the Company. Such common shares will more likely be registered under the name
of the shareholder’s Intermediary or an agent of that Intermediary. In Canada, the vast majority of such
common shares are registered under the name of CDS & Co., as nominee for CDS Clearing and Depository
Services Inc., which acts as a depository for many Canadian Intermediaries. Common shares held by
Intermediaries or their nominees can only be voted for or against resolutions upon the instructions of the
Beneficial Shareholder. Without specific instructions, Intermediaries are prohibited from voting common
shares for their clients.

Applicable regulatory policy requires Intermediaries to seek voting instructions from Beneficial
Shareholders in advance of shareholders’ meetings. Every Intermediary has its own mailing procedures
and provides its own return instructions, which should be carefully followed by Beneficial Shareholders in
order to ensure that their common shares are voted at the Meeting. Often the form of proxy supplied to a
Beneficial Shareholder by its Intermediary is identical to the form of proxy provided by the Company to
the Intermediaries. However, its purpose is limited to instructing the Intermediary how to vote on behalf
of the Beneficial Shareholder. The majority of Intermediaries now delegate responsibility for obtaining
instructions from clients to Broadridge Financial Solutions, Inc. (“Broadridge”). Broadridge typically
mails the VIFs or proxy forms to the Beneficial Shareholders and asks the Beneficial Shareholders to return
the VIFs or proxy forms to Broadridge. Broadridge then tabulates the results of all instructions received
and provides appropriate instructions respecting the voting of common shares to be represented at the
Meeting. A Beneficial Shareholder receiving a proxy or VIF from Broadridge cannot use that proxy to vote
common shares directly at the Meeting - the proxy must be returned to Broadridge well in advance of the
Meeting in order to have the common shares voted.
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Although Beneficial Shareholders may not be recognized directly at the Meeting for the purposes of voting
common shares registered in the name of their Intermediary, a Beneficial Shareholder may attend the
Meeting as proxyholder for the Intermediary and vote their common shares in that capacity.

Should a NOBO wish to attend and vote at the Meeting in person, the NOBO must insert his or her name
(or the name of the person that the NOBO wants to attend and vote on the NOBO’s behalf) in the space
provided on the VIF and return it to the Company or its transfer agent. If the Company receives a written
request that the NOBO or its nominee be appointed as proxyholder, if management is holding a proxy with
respect to common shares beneficially owned by such NOBO, the Company will arrange, without expense
to the NOBO, to appoint the NOBO or its nominee as proxyholder in respect of those common shares.
Under NI 54-101, unless corporate law does not allow it, if the NOBO or its nominee is appointed as
proxyholder by the Company in this manner, the NOBO or its nominee, as applicable, must be given the
authority to attend, vote and otherwise act for and on behalf of management in respect of all matters that
come before the meeting and any adjournment or postponement of the meeting. If the Company receives
such instructions at least one business day before the deadline for submission of proxies, it is required to
deposit the proxy within that deadline, in order to appoint the NOBO or its nominee as proxyholder. If a
NOBO requests that the NOBO or its nominee be appointed as proxyholder, the NOBO or its
appointed nominee, as applicable, will need to attend the meeting in person in order for the NOBOs
vote to be counted.

NOBOs that wish to change their vote must in sufficient time in advance of the Meeting contact their
Intermediary to arrange to change their vote. NOBOs should carefully follow the instructions of
their Intermediaries, including those regarding when and where to complete the VIF’s that are to be
returned to their Intermediaries.

Should an objecting beneficial owner (an “OBQO”) wish to attend and vote at the Meeting in person, the
OBO should insert his or her name (or the name of the person the OBO wants to attend and vote on the
OBO’s behalf) in the space provided for that purpose on the request for voting instructions form and return
it to the OBO’s Intermediary or send the Intermediary another written request that the OBO or its nominee
be appointed as proxyholder. The Intermediary is required under NI 54-101 to arrange, without expense to
the OBO, to appoint the OBO or its nominee as proxyholder in respect of the OBO’s common shares.
Under NI 54-101, unless corporate law does not allow it, if the Intermediary makes an appointment in this
manner, the OBO or its nominee, as applicable, must be given authority to attend, vote and otherwise act
for and on behalf of the Intermediary (who is the registered shareholder) in respect of all matters that come
before the meeting and any adjournment or postponement of the meeting. An Intermediary who receives
such instructions at least one business day before the deadline for submission of proxies is required to
deposit the proxy within that deadline, in order to appoint the OBO or its nominee as proxyholder. If an
OBO requests that an Intermediary appoint the OBO or its nominee as proxyholder, the OBO or its
appointed nominee, as applicable, will need to attend the meeting in person in order for the OBOs
vote to be counted.

OBOs should carefully follow the instructions of their Intermediary, including those regarding when
and where the completed request for voting instructions is to be delivered. Only registered
shareholders have the right to revoke a proxy. OBOs who wish to change their vote must in sufficient
time in advance of the Meeting, arrange for their respective intermediaries to change their vote and
if necessary revoke their proxy in accordance with the revocation procedures set out above.

Shareholders with questions respecting the voting of shares held through an Intermediary should contact
that Intermediary for assistance.

All references to shareholders in this Information Circular and the accompanying form of proxy and Notice
are to shareholders of record unless specifically stated otherwise.
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NOTE TO NON-OBJECTING BENEFICIAL OWNERS

The Meeting Materials are being sent to both registered shareholders and NOBOs. If you are a NOBO, and
the Company or its agent has sent the Meeting Materials directly to you, your name and address and
information about your holdings of common shares have been obtained in accordance with applicable
securities regulatory requirements from the Intermediary holding on your behalf. By choosing to send the
Meeting Materials to you directly, the Company (and not the Intermediary holding on your behalf) has
assumed responsibility for (i) delivering the Meeting Materials to you, and (ii) executing your proper voting
instructions. Please return your voting instructions as specified in the request for voting instructions.

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

The authorized share structure of the Company consists of an unlimited number of common shares without
par value. As of May 13, 2024, 51,754,586 Common Shares were issued and outstanding.

The Company has fixed the close of business on May 13, 2024 as the record date (the “Record Date”) for
the purposes of determining shareholders entitled to receive the Notice and vote at the Meeting. Ata general
meeting of the Company, on a show of hands, every shareholder present in person shall have one vote and,
on a poll, every shareholder shall have one vote for each common share of which he, she or it is the holder.
The Company has no other classes of voting securities.

To the knowledge of the directors and senior officers of the Company, no person or company beneficially
owns, directly or indirectly or exercises control or direction over, shares carrying more than 10% of the
voting rights attached to all outstanding Common Shares.

The above information was provided by management of the Company and the Company’s registrar and
transfer agent as of the Record Date.

VOTES NECESSARY TO PASS RESOLUTIONS

Under the Company’s Articles, the quorum for the transaction of business at a meeting of shareholders is
two shareholders entitled to vote at the meeting whether in person or by proxy who hold, in the aggregate,
at least 5% of the issued shares entitled to be voted at the Meeting. A simple majority of the votes of those
shareholders who are present and vote either in person or by proxy at the Meeting is required in order to
pass an ordinary resolution. A majority of two-thirds of the votes of those shareholders who are present
and vote either in person or by proxy at the Meeting is required to pass a special resolution. There will be
no special resolutions proposed at the Meeting.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON
Other than as disclosed elsewhere in this Information Circular, none of the current directors or executive
officers, no proposed nominee for election as a director, none of the persons who have been directors or
executive officers since the commencement of the last completed financial year and no associate or affiliate
of any of the foregoing persons has any material interest, direct or indirect, by way of beneficial ownership

of securities or otherwise, in any matter to be acted upon at the Meeting, save and except for those matters
pertaining to the election of directors and the Company’s equity incentive plan.

STATEMENT OF EXECUTIVE COMPENSATION
General
For the purpose of this Information Circular:

“Company” means Eureka Lithium Corp.;
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“Compensation Securities” includes stock options, convertible securities, exchangeable securities and
similar instruments including stock appreciation rights, deferred share units and restricted stock units
granted or issued by the Company, or one of its subsidiaries for services provided or to be provided, directly
or indirectly, to the Company or any of its subsidiaries;

“External Management Company” includes a subsidiary, affiliate or associate of the external
management company;

“Named Executive Officer” or “NEO” means each of the following individuals:

a) each individual who, in respect of the Company, during any part of the most recently completed
financial year, served as chief executive officer (“CEQO”), 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 chief financial officer;

c) inrespect of the Company and its subsidiaries, the most highly compensated executive officer other
than the individuals identified in paragraphs (a) and (b) at the end of the most recently completed
financial year whose total compensation was more than CDN$150,000, as determined in
accordance with subsection 1.3(5) of Form 51-102F6V, 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;

During the financial year ended December 31, 2023, the Company had three Named Executive Officers: (i)
Jeffrey R. Wilson, Former Chief Executive Officer, President and Corporate Secretary; (ii) John Wenger,
former Chief Financial Officer and Corporate Secretary; and (iii) Gareth Bowra, Chief Financial Officer.

All dollar amounts referenced herein are Canadian Dollars unless otherwise specified.
Compensation Discussion and Analysis

The Company’s executive compensation is intended to be consistent with the Company’s business plans,
strategies and goals, including the preservation of working capital. The Company’s executive compensation
program is intended to provide appropriate compensation that permits the Company to attract and retain
highly qualified and experienced senior executives and to encourage superior performance by the Company.
The Company’s compensation policies are intended to motivate individuals to achieve and to award
compensation based on corporate and individual results.

The Board determines and approves the compensation of the Company’s directors and NEOs and in doing
so considers the risks associated with the Company’s compensation policies and practices. The Board
intends for executive compensation to be consistent with the Company’s business plans, strategies and
goals, including the preservation of working capital as the Company seeks to devote funds to exploration
activities. The Company has adopted the Director Approved Plan (as defined herein) to assist the Company
in attracting, retaining and motivating directors, officer, employees, consultants and contractors of the
Company and of its affiliates and to closely align the personal interests of such service providers with the
interests of the Company and its Shareholders.

Other than as disclosed herein, the Company has no arrangements, standard or otherwise, pursuant to which
directors are compensated by the Company or its subsidiaries for their services in their capacity as directors,
or for committee participation, involvement in special assignments or for services as consultant or expert
during the most recently completed financial year.



Director and Named Executive Officer Compensation, Excluding Compensation Securities

The following table sets forth all direct and indirect compensation paid, payable, awarded, granted, given
or otherwise provided, directly or indirectly, by the Company or any subsidiary thereof to each NEO and
each 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 director for services
provided and for services to be provided, directly or indirectly, to the Company or any subsidiary thereof
for each of the two most recently completed financial years, other than stock options and other
compensation securities:

Salary, Value of all Total
consulting fee, Bonus Committee or Value of other compen-
Name and position Year retainer or meeting fees perquisites compen- :
- %) : sation
commission %) %) sation ®)
%) $)
Jeffrey Wilson®
Former Chief
Executive Officer, 2023 50,000 Nil Nil Nil Nil 50,000
President, Corporate 2022 Nil Nil Nil Nil Nil Nil
Secretary and
Director
John Wenger®
Former Chief 2023 Nil Nil Nil Nil Nil Nil
Financial Officer and 2022 2,500 Nil Nil Nil Nil 2,500
Corporate Secretary
3
gﬁ;‘grﬁ‘;‘]’g:: : 2023 15,912 Nil Nil Nil Nil 15,912
. 2022 N/A N/A N/A N/A N/A N/A
Officer
Roger Blair® 2023 N/A N/A N/A N/A N/A N/A
Former Director 2022 Nil Nil Nil Nil Nil Nil
Trevor Nawalkowski | 2023 Nil Nil Nil Nil Nil Nil
Director 2022 Nil Nil Nil Nil Nil Nil
Melssam Hagh 2023 Nil Nil Nil Nil Nil Nil
. 2022 Nil Nil Nil Nil Nil Nil
Director
DJ Bowen®
Interim Chief 2023 30,581 Nil Nil Nil Nil 30,581
Executive Officer and 2022 N/A N/A N/A N/A N/A N/A
Director
Notes:

(1) Paid to Family Swing Holdings Inc. and Family Swing Consulting Inc., private companies controlled by Jeffrey Wilson,
for providing Mr. Wilson’s services as CEO and President of the Company. Mr. Wilson resigned as CEO, President,
Corporate Secretary and Director on April 30, 2024.

(2) John Wenger resigned as CFO and Corporate Secretary of the Company on February 23, 2023.
(3) Gareth Bowra was appointed as CFO of the Company on February 23, 2023.

(4) Roger Blair resigned as a director of the Company on August 9, 2022.

(5) Meissam Hagh Panah was appointed as a director of the Company on August 9, 2022.

(6) Mr. Bowen was appointed a director of the Company on February 23, 2023. Mr. Bowen was appointed interim CEO on
April 30, 2024.



Stock Options and Other Compensation Securities

The following table sets out information for each of the current officers and directors of the Company
concerning all option-based awards issued as of December 31, 2023:

Closing
price of Closing
Issue, underlying price of
Type of Number of Date of conversion | security on | underlying
compensation | compensation issue or or exercise date of security at
Name and position security securities® grant price grant yearend | Expiry Date
(#) %) (%) (%)

Jeffrey Wilson® . June 21,
Former CEO, Stock Options | 444 409 2023 0.78 N/A N/A June 21,

id q Restricted 2028
President an Share Riaht 200,000 June 21, N/A N/A N/A N/A
Director are Rignts 2023
John Wenger®)
Former Chief
Financial Officer N/A Nil N/A N/A N/A N/A N/A
and Corporate
Secretary
Roger Blair® .
Former Director N/A Nil N/A N/A N/A N/A N/A
Trevor
Nawalkowski Stock Options | 25,000 February 0.10 N/A N/A February
Director 15, 2022 15, 2024
Meissam Hagh
Panah Stock Options | 25,000 A“gg;tzz"" 0.10 N/A N/A A”ggztsz“’
Director
DJ Bowen®
Interim Chief N/A Nil N/A N/A N/A N/A N/A

Executive Officer
and Director

Notes:

(1) Each option entitles the holder to acquire one common share.

(2) Paid to Family Swing Holdings Inc., a private company controlled by Jeffrey Wilson, for providing Mr. Wilson’s services
as CEO and President of the Company. Mr. Wilson resigned as CEO, President, Corporate Secretary and Director of the
Company on April 30, 2024. Options vest over a period of 18 months, with one-quarter vesting immediately, and a further
quarter vesting every six months thereafter.

(3) John Wenger resigned as CFO and Corporate Secretary of the Company on February 23, 2023. John Wenger forfeited

20,000 stock options when he resigned as CFO and Corporate Secretary on February 23, 2023.

(4) Roger Blair resigned as a director of the Company on August 9, 2022.

(5) Mr. Bowen was appointed a director of the Company on February 23, 2023. Mr. Bowen was appointed interim CEO on

April 30, 2024.

No compensation security has been re-priced, cancelled and replaced, had its term extended, or otherwise

been materially modified, in the most recently completed financial year.

Exercise of Options and Compensation Securities by Directors and NEOs

The following table discloses each exercise by a director or NEO of compensation securities during the
financial year ended December 31, 2023:




Difference
Closing between
price exercise
per price and
Type of Number of security closing Total
compen- underlying | Exercise on date price on value on
sation securities | price per | Date of of date of exercise
Name and position security exercised security | Exercise | exercise exercise date
(#) %) %) (9) (9)

Jeffrey Wilson
Former CEO, Restricted December
President and Share Right 200,000 N/A 4, 2023 0.52 N/A 104,000
Director
John Wenger
Former Chief Stock June 9,
Financial Officer and Options 60,000 0.10 2023 0.76 066 45,600
Corporate Secretary
Meissam Hagh
Panah OS“?C" 25,000 0.10 ‘]“2'(3)’2133’ 0.95 0.85 23,750
Director ptions

Stock Option Plans and Other Incentive Plans

The following summary of certain provisions of the Company's equity incentive plan (the “Director
Approved Plan”) does not purport to be complete and is subject in its entirety to the detailed provisions of
the Director Approved Plan, a copy of which has been filed on SEDAR+ and will be available without
charge from the Company after such time.

The Director Approved Plan provides for the grant to eligible Directors and employees (including officers)
of Options and RSRs (defined below). The Director Approved Plan also provides for the grant to eligible
Directors of DSUs (defined below) which the Directors are entitled to redeem for 90 days following
retirement or termination from the Board.

Stock Options

Option Grants

The Director Approved Plan authorizes the Board to grant stock options (“Options”) to eligible directors,
officers and employees ("Award"). The number of Common Shares, the exercise price per Common Share,
the vesting period and any other terms and conditions of Options granted from time to time pursuant to the
Director Approved Plan, are determined by the Board at the time of the grant, subject to the defined
parameters of the Director Approved Plan. The date of grant for the Options shall be the date such grant
was approved by the Board.

Exercise Price

The exercise price of any Option cannot be less than the closing market price of the Common Shares on (a)
the trading day prior to the date of grant of the Award; and (b) the date of grant of the Award (the "Fair
Market Value").

Exercise Period, Blackout Periods and Vesting

Options are exercisable for a period of five years from the date the Option is granted or such greater or
lesser period as determined by the Board. Options may be earlier terminated in the event of death or
termination of employment or appointment. Vesting of Options is determined by the Board. Failing a
specific vesting determination by the Board, Options automatically become exercisable incrementally over
a period of eighteen months from the date of grant, as to: (i) 25% of the total number of shares under Option
immediately upon the date of grant; and (ii) at each six-month interval thereafter, an additional 25% of the
total number of shares under Option such that after the 18" month of the Option period, 100% of the Option
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will be exercisable. The right to exercise an Option may be accelerated in the event a takeover bid in respect
of the Common Shares is made.

When the expiry date of an Option occurs during, or within ten (10) days following, a "blackout period",
the expiry date of such Option is deemed to be the date that is ten (10) days following the expiry of such
blackout period. Blackout periods are imposed by the Company to restrict trading of the Company's
securities by directors, officers, and certain others who hold Options to purchase Common Shares, in
accordance with any similar policies in effect from time to time, in circumstances where material non-
public information exists, including where financial statements are being prepared but results have not yet
been publicly disclosed.

Cashless Exercise Rights

Provided the Common Shares are listed on the Canadian Securities Exchange (the “Exchange” or “CSE”),
an optionee has the right to exercise an Option on a "cashless" basis by electing to relinquish, in whole or
in part, the right to exercise such Option and receive, in lieu thereof, a number of fully paid Common Shares.
The number of Common Shares issuable on the cashless exercise right is equal to the quotient obtained by
dividing the difference between the aggregate Fair Market Value and the aggregate Option price of all
Common Shares subject to such Option by the Fair Market Value of one (1) Common Share.

Termination or Death

If an optionee dies while employed by the Company, any Option held by him or her will be exercisable for
a period of 12 months or prior to the expiration of the Options by the person to whom the rights of the
optionee shall pass by will or applicable laws of descent and distribution. If an optionee is terminated for
cause, no Option will be exercisable unless the Board determines otherwise. If an optionee ceases to be
employed or engaged by the Company for any reason other than cause, then the Options will be exercisable
for a period of 12 months or prior to the expiration of the Options.

RSRs
RSR Grant

The Director Approved Plan authorizes the Board to grant restricted share rights (“RSR”), in its sole and
absolute discretion, to any eligible employee or director. Each RSR provides the recipient with the right to
receive Common Shares as a discretionary payment in consideration of past services or as an incentive for
future services, subject to the Director Approved Plan and with such additional provisions and restrictions
as the Board may determine. Each RSR grant shall be evidenced by a restricted share right grant letter
which shall be subject to the terms of the Director Approved Plan and any other terms and conditions which
the Board deems appropriate.

Vesting of RSRs

Concurrent with the granting of the RSR, the Board shall determine the period of time during which the
RSR is not vested and the holder of such RSR remains ineligible to receive Common Shares. Such period
of time may be reduced or eliminated from time to time for any reason as determined by the Board. Once
the RSR vests, the RSR is automatically settled through the issuance of an equivalent number of underlying
Common Shares as RSRs held. Participants (as defined in the Director Approved Plan) who are resident in
Canada for the purposes of the Tax Act may elect to defer some or all of any part of the Common Share
grant until one or more later dates.

Retirement or Termination

In the event the participant retires or is terminated during the vesting period, any RSR held by the participant
shall be terminated immediately provided however that the Board shall have the absolute discretion to
accelerate the vesting date. In the event of death or total disability, the vesting period shall accelerate and
the Common Shares underlying the RSRs shall be issued.
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DSUs

DSU Grant

The Director Approved Plan authorizes the Board to grant deferred share units (“DSU”), in its sole and
absolute discretion in a lump sum amount or on regular intervals to eligible directors. Each DSU grant shall
be evidenced by a DSU grant letter which shall be subject to the terms of the Director Approved Plan and
any other terms and conditions which the Board deems appropriate.

Vesting of DSUs

Each eligible director shall be entitled to redeem their DSUs during the period commencing on the business
day immediately following the date such director ceases to hold any directorship and ending on the 90" day
following such date by providing written notice of redemption to the Company. Upon redemption, the
director shall be entitled to receive (subject to any share issuance limits in the Director Approved Plan), the
number of Common Shares equal to the number of DSUs in the director's account. If the director ceases to
hold office during a year where DSUs have been granted in advance of being earned and they have not held
office for the entire year, the director will only be entitled to a pro-rated issuance of shares.

Provisions applicable to all grants of Awards

Transferability

Pursuant to the Director Approved Plan, any awards granted to a participant (the “Awards”) shall not be
transferable except by will or by the laws of descent and distribution. During the lifetime of a participant,
Awards may only be exercised by the Participant (as defined in the Director Approved Plan).

Amendments to the Director Approved Plan

The Board may amend, suspend or terminate the Director Approved Plan or any Award granted under the
Director Approved Plan without shareholder approval, including, without limiting the generality of the
foregoing: (i) changes of a clerical or grammatical nature; (ii) changes regarding the persons eligible to
participate in the Director Approved Plan; (iii) changes to the exercise price; (iv) vesting, term and
termination provisions of Awards; (v) changes to the cashless exercise right provisions; (vi) changes to the
authority and role of the Board under the Director Approved Plan; and (vii) any other matter relating to the
Director Approved Plan and the Awards granted thereunder, provided however that:

@) such amendment, suspension or termination is in accordance with applicable laws and the
rules of any stock exchange on which the Company's shares are listed:;

(b) no amendment to the Director Approved Plan or to an Award granted thereunder will have
the effect of impairing, derogating from or otherwise adversely affecting the terms of an
Award which is outstanding at the time of such amendment without the written consent of
the holder of such Award;

(c) the terms of an Option will not be amended once issued; and

(d) the expiry date of an Option shall not be more than ten (10) years from the date of grant of
such Option, provided, however, that at any time the expiry date should be determined to
occur either during a blackout period or within ten business days following the expiry of a
blackout period, the expiry date of such Option shall be deemed to be the date that is the
tenth business day following the expiry of the blackout period.

If the Director Approved Plan is terminated, the provisions of the Director Approved Plan and any
administrative guidelines and other rules and regulations adopted by the Board and in force on the date of
termination will continue in effect as long as any Award pursuant thereto remain outstanding.
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Share Issuance Limits

The aggregate number of Common Shares that may be subject to issuance under the Director Approved
Plan, together with any other securities-based compensation arrangements of the Company, shall not exceed
10% of the Company's issued and outstanding share capital from time to time.

Issued Incentives

As of December 31, 2023, there are currently 825,000 Options issued and outstanding and 120,000
restricted share rights issued and outstanding under the Director Approved Plan.

Employment, Consulting and Management Agreements

The Company has not entered into any agreement with an External Management Company that employs or
retains one for more of the NEOs or directors and the Company has not entered into any understanding,
arrangement or agreement with any External Management Company to provide executive management
services to the Company, directly or indirectly, in respect of which any compensation was paid by the
Company.

Pension Disclosure

The Company does not provide any form of pension to any of its directors or Named Executive Officers.
SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The following table provides information regarding the number of common shares to be issued upon the

exercise of outstanding options and the weighted-average exercise price of the outstanding options in
connection with the equity incentive plans of the Company as at December 31, 2023.

Plan Category

Number of

securities to be Number of securities
issued upon Weighted-average remaining available
exercise of exercise price of for future issuance

outstanding options,
warrants and rights

outstanding options,
warrants and rights

under equity
compensation plans

Equity compensation plans

N/A N/A N/A
approved by security holders
Equity compensation plans not ? ®) @
approved by security holders®™ 945,000 $0.75 4,230,458
Total 945,000 $0.75@ 4,230,458%

Notes:

(1) Represents the Director Approved Plan of the Company, which reserves a number of Common Shares equal to 10% of the
then outstanding Common Shares from time to time for issue pursuant to equity incentives contemplated by the Director

Approved Plan.

(2) Comprised of 825,000 Options issued and outstanding and 120,000 restricted share rights issued and outstanding under the
Director Approved Plan as of December 31, 2023.

(3) Reflects weighted-average exercise price of outstanding Options.

(4) Based on there being 51,754,586 shares outstanding as of December 31, 2023.
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INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

At no time during the last completed financial year was any current director, executive officer or employee
or any former director, executive officer or employee of the Company, or any proposed nominee for election
as a director of the Company:

(@  indebted to the Company; or

(b)  indebted to another entity where such indebtedness is the subject of a guarantee, support agreement,
letter of credit or other similar arrangement or understanding provided by the Company, other than
routine indebtedness.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

To the knowledge of management of the Company, no informed person or nominee for election as a director
of the Company, or any associate or affiliate of an informed person or proposed director, has or had any
material interest, direct or indirect, in any transaction since the commencement of the Company’s most
recently completed financial year or in any proposed transaction which has materially affected or will
materially affect the Company or any of its subsidiaries. The term “informed person” as defined in National
Instrument 51-102 Continuous Disclosure Obligations means a director or executive officer of the
Company, or any person or company who beneficially owns, directly or indirectly, voting securities of the
Company or who exercises control or direction over voting securities of the Company carrying more than
10% of the voting rights attached to all outstanding voting securities of the Company, other than voting
securities held by the person or company as underwriter in the course of a distribution.

AUDIT COMMITTEE

Pursuant to the provisions of section 224 of the Business Corporations Act (British Columbia), the
Company is required to have an Audit Committee comprised of at least three directors, the majority of
whom must not be officers or employees of the Company.

The Company must also, pursuant to the provisions of National Instrument 52-110 Audit Committees (“NI
52-1107), have a written charter, which sets out the duties and responsibilities of its audit committee. In
providing the following disclosure, the Company is relying on the exemption provided under NI 52-110,
which allows for the short form disclosure of the audit committee procedures of venture issuers.

Audit Committee’s Charter

The Company has adopted an audit committee charter in the form attached hereto as Schedule “A” to this
Information Circular.

Composition of the Audit Committee

NI 51-110 provides that a member of an audit committee is "independent” if the member has no direct or
indirect material relationship with the Company, which could, in the view of the Company's Board,
reasonably interfere with the exercise of the member's independent judgment.

NI 52-110 provides that an individual is "financially literate" if he or she has the ability to read and
understand a set of financial statements that present a breadth and level of complexity of accounting issues
that are generally comparable to the breadth and complexity of the issues that can reasonably be expected
to be raised by the Company's financial statements. The following sets out the members of the audit
committee and their education and experience that is relevant to the performance of his responsibilities as
an audit committee member.
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The primary function of the audit committee of the Board (the “Audit Committee” is to assist the Board
in fulfilling its financial reporting and controls responsibilities to the shareholders of the Company. In
accordance with NI 52-110, information with respect to the Audit Committee is contained below.

The Audit Committee is composed of Mr. Trevor Nawalkowski and Mr. Meissam Hagh Panah. Messrs.
Nawalkowski and Panah are "independent™ directors and all Audit Committee members are financially
literate, within the meaning of NI 52-110.

Relevant Education and Experience

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

In addition to each member’s general business experience, the education and experience of each Audit
Committee member that is relevant to the performance of his responsibilities as an Audit Committee
member is as follows:

Trevor Nawalkowski

Mr. Nawalkowski is the President of Shing Digital Inc., an IT Managed Service Provider and Technology
Solutions Implementation company. He oversees all parts of the business including finance, legal, business
development, human resources and operations. He has 15+ years of senior management and executive
experience in IT, oil and gas, automation systems, digital communications and more. His previous roles
include Vice President, Kingsdale Shareholder Services; Director, Business Development, AGI
Automation Inc.; Vice President, Corporate Development, Star Valley Oilfield Group; and Regional
Director of Sales, CNW/Cision Canada. Mr. Nawalkowski was previously a director of Archer Exploration
Corp. (from April 15, 2020 to September 24, 2021).

Meissam Hagh Panah

Mr. Hagh Panah has a decade of international affairs and business development experience in a variety of
industries. He has been a consultant in administration and operations management for several companies,
mainly in the cannabis space, since 2018. Mr. Hagh Panah also served as a director and the Chief Operating
Officer of West Island Brands Inc. from May 2019 to April 2023, and currently serves as a director of
Ambari Brands Inc., both publicly listed issuers. Mr. Hagh Panah holds a B.A from the University of Milan
and obtained a certificate in administration from HEC Montreal.

Audit Committee Oversight

Since the commencement of the Company’s most recently completed financial year, the Audit Committee
has not made any recommendations to nominate or compensate an external auditor which were not
adopted by the Board.

Reliance on Certain Exemptions

At no time since the commencement of the Company’s most recently completed financial year has the
Company relied on the exemption in Section 2.4 of NI 52-110 (De Minimis Non-audit Services), or an

exemption from NI 52-110, in whole or in part, granted under Part 8 of NI 52-110.

The Company is relying on the exemptions provided for "venture issuers" in section 6.1 of NI 52-110 with
respect to Part 3 — Composition of the Audit Committee and Part 5 — Reporting Obligations.
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Pre-Approval Policies and Procedures

The Audit Committee has adopted specific policies and procedures for the engagement of non-audit
services as described above under the heading “External Auditors”.

External Auditor Service Fees (By Category)

The aggregate fees billed by the Company’s external auditors in each of the last two fiscal years for audit
fees are as follows:

AlEnere e Audit Fees LB Rellated Tax Fees? All Other Fees?
Ending Fees
2023 $22,000 Nil $4,000 Nil
2022 $13,675 Nil $1,500 Nil

Notes:

(1) Fees charged for assurance and related services reasonably related to the performance of an audit, and not
included under “Audit Fees”.

(2) Fees charged for tax compliance, tax advice and tax planning services.

(3) Fees for services other than disclosed in any other column.
CORPORATE GOVERNANCE
The Board of Directors

The Board is responsible for the general supervision of the management of the Company’s business and
affairs with the objective of enhancing shareholder value. The Board discharges its responsibilities directly
and through its committees, which currently comprise the Audit Committee only.

The Board facilitates exercise of independent supervision over management through its independent
members recognizing that the Company is currently in its early stages.

The Board of the Company consists of three directors. The Board has concluded that two of the directors,
Messrs. Panah and Nawalkowski are “independent” for purposes of board membership, as defined in
NI 58-101. By virtue of his management position, Mr. Bowen is not considered “independent”.

Orientation and Continuing Education

The directors have previous positive experience with public companies and are therefore familiar with the
role and responsibilities of being a public company director.

While the Company does not have a formal continuing education program, the directors individually are
responsible for updating their skills required to meet their obligations as directors.

Ethical Business Conduct

The Board has not adopted specific guidelines. To ensure that an ethical business culture is maintained and
promoted, directors are encouraged to exercise their independent judgment. If a director has a material
interest in any transaction or agreement that the Company proposes to enter into, such director is expected
to disclose such interest to the Board in compliance with all applicable laws, rules and policies which
govern conflicts of interest in connection with such transaction or agreement. Further, any director who
has a material interest in any transaction or agreement will be excluded from the portion of a board of
directors’ meeting concerning such matters and will be further precluded from voting on such matters.
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Nomination of Directors
The Board is responsible for the identification and assessment of potential directors. While no formal
nomination procedure is in place to identify new candidates, the Board reviews the experience and
performance of nominees for the election to the Board, and in particular, any appointments to the Audit

Committee. The Board also assesses whether any potential conflicts, independence or time commitment
concerns regarding a candidate may present.

Compensation

Other than as disclosed under the headings “Statement of Executive Compensation”, N0 compensation
other than the grant of stock options is paid to the Company’s directors, in such capacity.

Other Board Committees

The Board has no standing committees other than the Audit Committee.

Board Assessments

The Board, the Audit Committee and its individual directors are assessed as to their effectiveness and
contribution. All directors and/or committee members are free to make suggestions for improvement of
the practice of the Board and/or the Audit Committee at any time and are encouraged to do so.

Directorships

Certain of our directors are also directors of other reporting companies, as follows:

Director Other Reporting Issuer(s) Exchange
Trevor Nawalkowski None N/A
DJ Bowen Reflex Advanced Materials Corp. Canadian Securities Exchange
Vortex Energy Corp. Canadian Securities Exchange
Meissam Hagh Panah | Ambari Brands Inc. Canadian Securities Exchange
MANAGEMENT CONTRACTS

Management functions of the Company are generally performed by directors and senior officers of the
Company and not, to any substantial degree, by any other person to whom the Company has contracted.

PARTICULARS OF MATTERS TO BE ACTED UPON

A. Financial Statements

The audited financial statements of the Company for the year ended December 31, 2023, the report of the
auditor and related management discussion and analysis will be placed before the Shareholders at the
Meeting, but no vote thereon is required. These documents are available upon request or they can be found
under the Company's profile on SEDAR+ at www.sedarplus.ca or from the office of the Company's counsel,
which is located at 2700 — 1133 Melville Street, Vancouver, BC V6E 4ES5.

B. Appointment of Auditor

Management proposes to nominate De Visser Gray LLP, Chartered Professional Accountants, as the
Company’s auditors for the ensuing year. De Visser Gray LLP was first appointed auditor of the Company
on March 3, 2022.
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Accordingly, unless such authority is withheld, the persons named in the accompanying proxy intend
to vote FOR the re-appointment of De Visser Gray LLP as auditors of the Company for the financial
year ending December 31, 2024 and FOR authorizing the directors to fix the auditors’ remuneration.

C. Fixing the Number of Directors

Management proposes, and the persons named in the accompanying form of proxy intend to vote in favour
of, fixing the number of directors for the ensuing year at three (3). Although Management is nominating
three (3) individuals to stand for election, the names of further nominees for directors may come from the
floor at the Meeting.

In the absence of instructions to the contrary, the Proxyholders intend to vote the Common Shares
represented by each Proxy, properly executed, FOR fixing the number of directors at three (3) for
the ensuing year.

D. Election of Directors

The directors of the Company are elected annually and hold office until the next annual general meeting of
the Shareholders or until their successors are elected or appointed. Management proposes to nominate the
persons listed below for election as directors of the Company to serve until their successors are elected or
appointed. In the absence of instructions to the contrary, Proxies given pursuant to the solicitation by
Management will be voted for the nominees listed in this Information Circular. Management does not
contemplate that any of the nominees will be unable to serve as a director.

The following table sets out the names of the persons to be nominated for election as directors, the positions
and offices which they presently hold with the Company, their respective principal occupations or
employments during the past five years if such nominee is not presently an elected director and the number
of shares of the Company which each beneficially owns, directly or indirectly, or over which control or
direction is exercised as of the date of this Information Circular:

Number
and
Percentage
Name, Province/State and of
Country of Residence and Date First Common
Other Positions, if any, held Became a Shares
with the Company Director Principal Occupation Held®
TREVOR November 20, | President of Shining Digital Inc. since 2020 and
NAWALKOWSKI®@ 2021 Regional Director of Sales, Cision Canada Inc. Nil
Director
MEISSAM HAGH August 9, Mr. Panah has a decade of international affairs )
PANAH® 2022 and business development experience in a Nil
Quebec, Canada variety of industries, with a special focus in the
) ' past few years on the cannabis & hemp sector in
Director Europe and North America. Mr. Panah served as
a director and the chief operating officer of West
Island Brands (CSE:WIB), a multi-faceted
Montreal-based company, from May 2019 to
April 2023
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Number
and
Percentage

Name, Province/State and of
Country of Residence and Date First Common
Other Positions, if any, held Became a Shares
with the Company Director Principal Occupation Held®
DJ BOWEN February 23, Mr. Bowen is a self-employed corporate finance
British Columbia, Canada 2023 consultant. From February 2018 to October Nil

2019, he served as a research analyst with
Capstone Asset Management and from July
2020 to November 2021, he served as a director

Interim Chief Executive
Officer, President and

Director for Traction Uranium Corp. With over 20 years
of investment experience, Mr. Bowen has held
roles as an Investment Advisor, Portfolio
Manager, Quant Trader and programmer of
related financial applications.

Notes:

(1) Number of common shares of the Company beneficially owned, or controlled or directed, directly or indirectly by each
proposed director. Information as to voting shares owned or controlled, not being within the knowledge of the Company,
has been furnished by the respective nominees individually. Percentages based on 51,754,586 Common Shares issued and
outstanding as of the date of this Information Circular.

(2) Member of Audit Committee.
The Company does not have an executive committee of its Board.

No proposed director is being elected under any arrangement or understanding between the proposed
director and any other person or company.

Cease Trade Orders, Bankruptcies, Penalties or Sanctions

Except as disclosed below, no proposed director is, as 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:

(@  was subject to an order that was issued while the proposed director was acting in the capacity as
director, chief executive officer or chief financial officer; or

(b) 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.

On May 8th, 2023, the Ontario Securities Commission issued a cease trade order against West Island Brands
Inc. (formerly, Matica Enterprises Inc.) for failure to file audited financial statements and management
discussion and analysis for the year ended December 31st, 2023. During the issue of the cease trade order,
Mr. Hagh Panah was no longer a director of West Island Brands. Currently West Island Brands is yet to file
such filings and the cease trade order is still in effect.

For the purposes hereof, the term “order” means:

(@)  acease trade order;
(o) anorder similar to a cease trade order; or

(c) an order that denied the relevant company access to any exemption under securities legislation,
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that was in effect for a period of more than 30 consecutive days.

No proposed director:

(@)

(b)

is, as at the date of this Information Circular, or has been within the 10 years before the date of this
Information Circular, a director or executive officer of any company (including the Company) that,
while such person was acting in such 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; or

has, within 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 has a receiver, receiver manager or
trustee appointed to hold the assets of the proposed director.

No proposed director has been subject to:

(@)

(b)

E.

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

any other penalties or sanctions imposed by a court or regulatory body that would likely be
considered important to a reasonable investor in deciding whether to vote for a proposed director.

Annual Approval of Equity Incentive Plan

At the Company’s annual general meeting held October 23, 2023, shareholders approved the adoption of
the Company’s 10% rolling security-based compensation plan (the “Equity Incentive Plan”). The Equity
Incentive Plan allows for the Company to implement an Option plan, a DSU plan and an RSR plan. If
implemented by the Company, the Equity Incentive Plan will replace the existing Director Approved Plan.

The text of the Equity Incentive Plan is available for review at the Company’s SEDAR+ profile at
www.sedarplus.ca. The following is a summary of certain provisions of the Equity Incentive Plan and is

subject to, and qualified in its entirety by, the full text of the Equity Incentive Plan.

The aggregate number of Common Shares that may be subject to issuance under the Equity
Incentive Plan, together with any other securities-based compensation arrangements of the
Company, shall not exceed 10% of the Company's issued and outstanding share capital from time
to time.

The number of Common Shares, the exercise price per Common Share, the vesting period and any
other terms and conditions of Options granted from time to time pursuant to the Equity Incentive
Plan, are determined by the Board at the time of the grant, subject to the defined parameters of the
Equity Incentive Plan. The date of grant for the Options shall be the date such grant was approved
by the Board.

Options are exercisable for a period of five years from the date the Option is granted or such greater
or lesser period as determined by the Board. Options may be earlier terminated in the event of death
or termination of employment or appointment.

Vesting of Options is determined by the Board. Failing a specific vesting determination by the
Board, Options automatically become exercisable incrementally over a period of eighteen months
from the date of grant, as to: (i) 25% of the total number of shares under Option immediately upon
the date of grant; and (ii) at each six-month interval thereafter, an additional 25% of the total
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number of shares under Option such that after the 18" month of the Option period, 100% of the
Option will be exercisable.

Provided the Common Shares are listed on the CSE, an optionee has the right to exercise an Option
on a "cashless" basis by electing to relinquish, in whole or in part, the right to exercise such Option
and receive, in lieu thereof, a number of fully paid Common Shares.

If an optionee dies while employed by the Company, any Option held by him or her will be
exercisable for a period of 12 months or prior to the expiration of the Options by the person to
whom the rights of the optionee pass by will or applicable laws. If an optionee is terminated for
cause, no Option will be exercisable unless the Board determines otherwise. If an optionee ceases
to be employed or engaged by the Company for any reason other than cause, then the Options will
be exercisable for a period of 12 months or prior to the expiration of the Options.

The Equity Incentive Plan authorizes the Board to grant RSRs, in its sole and absolute discretion,
to any eligible employee or Director. Each RSR provides the recipient with the right to receive
Common Shares as a discretionary payment in consideration of past services or as an incentive for
future services, subject to the Equity Incentive Plan. Concurrent with the granting of the RSR, the
Board shall determine the period of time during which the RSR is not vested and the holder of such
RSR remains ineligible to receive Common Shares.

In the event the participant retires or is terminated during the vesting period, any RSR held by the
participant shall be terminated immediately provided however that the Board shall have the
absolute discretion to accelerate the vesting date. In the event of death or total disability, the vesting
period shall accelerate and the Common Shares underlying the RSRs shall be issued.

The Equity Incentive Plan authorizes the Board to grant DSUs in its sole and absolute discretion in
a lump sum amount or on regular intervals to eligible Directors. Each Director shall be entitled to
redeem their DSUs from the first business day immediately following the date the Director ceases
to hold any directorship and ending on the 90" day following such date.

The policies of the Exchange require that the Equity Incentive Plan receive shareholder approval prior to
its implementation. In order for the resolution to be effective, it must be approved by the affirmative vote
of a majority of the votes cast in respect thereof by Shareholders present in person or by proxy at the
Meeting.

The Equity Incentive Plan Resolution

At the Meeting, Shareholders will be asked to pass the following Ordinary Resolution to approve the Equity
Incentive Plan (the "Equity Incentive Plan Resolution"), substantially in the following form:

"BE IT RESOLVED THAT:

1.

the Equity Incentive Plan, in substantially the form previously provided to shareholder of the
Company, with such additions and deletions as may be approved by the directors of the Company
or as may be required by any regulatory authority, is hereby authorized, confirmed and approved;

all issued and outstanding stock options of the Company previously granted shall be continued
under and governed by the Equity Incentive Plan; and

the directors of the Company be authorized to perform all such other acts and things as may be
necessary or desirable to effect the adoption of the Equity Incentive Plan; and that the directors of
the Company be authorized to implement or abandon these resolutions in whole or in part, at any
time and from time to time in their sole discretion, all without further approval, ratification or
confirmation by shareholders.”
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Management recommends that Shareholders approve the Equity Incentive Plan Resolution. If the
Equity Incentive Plan Resolution is approved by Shareholders, the Board will have the authority, in its sole
discretion, to implement or revoke the Equity Incentive Plan Resolution and otherwise implement or
abandon the Equity Incentive Plan.

In the absence of instructions to the contrary, the Proxyholders intend to vote the Common Shares
represented by each Proxy, properly executed, FOR the Equity Incentive Plan Resolution.

OTHER MATTERS

Management 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 shares represented by
the Proxy solicited hereby will be voted on such matters in accordance with the best judgment of the persons
voting by proxy.

ADDITIONAL INFORMATION

Additional information regarding the Company and its business activities is available on the SEDAR+
website located at www.sedarplus.ca under “Company Profiles — Eureka Lithium Corp.”. The Company’s
consolidated financial statements and management discussion and analysis (“MD&A”) for the financial
year ended December 31, 2023 are available for review under the Company’s profile on SEDAR+.
Shareholders may contact the Company to request copies of the financial statements and MD&A by mail
to Suite 2700 — 1133 Melville Street, Vancouver, BC V6E 4E5.

BOARD APPROVAL

The contents of this Information Circular have been approved and its mailing authorized by the directors
of the Company.

DATED at Vancouver, British Columbia, the 13" day of May, 2024.

ON BEHALF OF THE BOARD OF
EUREKA LITHIUM CORP.

“DJ Bowen”

Interim Chief Executive Officer
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EUREKA LITHIUM CORP.
AUDIT COMMITTEE CHARTER

ARTICLE 1
PURPOSE

11 The Audit Committee (the “Committee”) of the Board of Directors (the “Board”) of
Eureka Lithium Corp. (the “Company”) shall assist the Board in fulfilling its financial oversight
responsibilities. The overall purpose of the Committee is to ensure that the Company’s management
has designed and implemented an effective system of internal financial controls, to review and report on
the integrity of the consolidated financial statements and related financial disclosure of the Company
and to review the Company’s compliance with regulatory and statutory requirements as they relate to
financial statements, taxation matters and disclosure of financial information. In performing its
duties, the Committee will maintain effective working relationships with the Board, management,
and the external auditors and monitor the independence of those auditors. To perform his or her role
effectively, each member of the Committee will obtain an understanding of the responsibilities of the
Committee membership as well as the Company’s business, its operations and related risks.

ARTICLE 2
COMPOSITION, PROCEDURE, AND ORGANIZATION

2.1 The Committee shall consist of at least three members of the Board, the majority of whom are not
officers or employees of the Company or of an affiliate of the Company.

2.2 All members of the Committee shall be financially literate as defined in NI 52-110 — Audit
Committees or any successor policy.

2.3 The Board, at its organizational meeting held in conjunction with each annual general meeting of
the shareholders, shall appoint the members of the Committee for the ensuing year. The Board may at any
time remove or replace any member of the Committee and may fill any vacancy in the Committee.

2.4 Unless the Board shall have appointed a chair of the Committee, the members of the Committee
shall elect a chair and a secretary from among their number.

25 The quorum for meetings shall be a majority of the members of the Committee, present in person
or by telephone or other telecommunication device that permits all persons participating in the meeting to
speak and to hear each other.

2.6 The Committee shall have access to such officers and employees of the Company and to the
Company’s external auditors, and to such information respecting the Company, as it considers to be
necessary or advisable in order to perform its duties and responsibilities.

2.7 Meetings of the Committee shall be conducted as follows:
@) the Committee shall meet at least four times annually at such times and at such locations
as maybe requested by the chair of the Committee. The external auditors or any member

of the Committee may request a meeting of the Committee;

(b) the external auditors shall receive notice of and have the right to attend all meetings of the
Committee; and



(c) management representatives may be invited to attend all meetings except private sessions
with the external auditors.

2.8 The external auditors shall have a direct line of communication to the Committee through its chair
and may bypass management if deemed necessary. The Committee, through its chair, may contact directly
any employee in the Company as it deems necessary, and any employee may bring before the Committee
any matter involving questionable, illegal or improper financial practices or transactions.

ARTICLE 3
ROLES AND RESPONSIBILITIES

3.1 The overall duties and responsibilities of the Committee shall be as follows:
(@) to assist the Board in the discharge of its responsibilities relating to the Company’s
accounting principles, reporting practices and internal controls and its approval of the
Company’s annual and interim consolidated financial statements and related financial

disclosure;

(b) to establish and maintain a direct line of communication with the Company’s external
auditors and assess their performance;

(c) to ensure that the management of the Company has designed, implemented and is
maintaining an effective system of internal financial controls; and

(d) to report regularly to the Board on the fulfilment of its duties and responsibilities.

3.2 The duties and responsibilities of the Committee as they relate to the external auditors shall be as
follows:

@ to recommend to the Board a firm of external auditors to be engaged by the Company, and
to verify the independence of such external auditors;

(b) to review and approve the fee, scope and timing of the audit and other related services
rendered by the external auditors;

(© review the audit plan of the external auditors prior to the commencement of the audit;
(d) to review with the external auditors, upon completion of their audit:

(1) contents of their report;

(i) scope and quality of the audit work performed,

(ifi)  adequacy of the Company’s financial and auditing personnel;

(iv) co-operation received from the Company’s personnel during the audit;

(V) internal resources used;

(vi) significant transactions outside of the normal business of the Company;



3.3

3.4

(€)

()

(vii)  significant proposed adjustments and recommendations for improving internal
accounting controls, accounting principles or management systems; and

(viii)  the non-audit services provided by the external auditors;

to discuss with the external auditors the quality and not just the acceptability of the
Company’s accounting principles; and

to implement structures and procedures to ensure that the Committee meets the external
auditors on a regular basis in the absence of management.

The duties and responsibilities of the Committee as they relate to the internal control procedures of
the Company are to:

(@)

(b)

(©)

(d)

review the appropriateness and effectiveness of the Company’s policies and business
practices which impact on the financial integrity of the Company, including those relating
to insurance, accounting, information services and systems and financial controls,
management reporting and risk management;

review compliance under the Company’s business conduct and ethics policies and to
periodically review these policies and recommend to the Board changes which the
Committee may deem appropriate;

review any unresolved issues between management and the external auditors that could
affect the financial reporting or internal controls of the Company; and

periodically review the Company’s financial and auditing procedures and the extent to
which recommendations made by the external auditors have been implemented.

The Committee is also charged with the responsibility to:

(a)

(b)

review and approve the Company’s annual and interim financial statements and related
Management’s Discussion & Analysis (“MD&A”), including the impact of unusual items
and changes in accounting principles and estimates;

review and approve the financial sections of any of the following disclosed documents
prepared by the Company:

(1) the annual report to shareholders;

(i) the annual information form;

(ili)  annual MD&A;

(iv) prospectuses;

(V) news releases discussing financial results of the Company; and

(vi) other public reports of a financial nature requiring approval by the Board,

and report to the Board with respect thereto;



3.5

4.1

(©)

(d)

(€)

(f)
(9)

(h)

(i)

review regulatory filings and decisions as they relate to the Company’s consolidated
financial statements;

review the appropriateness of the policies and procedures used in the preparation of the
Company’s consolidated financial statements and other required disclosure documents, and
consider recommendations for any material change to such policies;

review and report on the integrity of the Company’s consolidated financial statements;
review the minutes of any audit committee meeting of subsidiary companies;

review with management, the external auditors and, if necessary, with legal counsel, any
litigation, claim or other contingency, including tax assessments that could have a material
effect upon the financial position or operating results of the Company and the manner in
which such matters have been disclosed in the consolidated financial statements;

review the Company’s compliance with regulatory and statutory requirements as they
relate to financial statements, tax matters and disclosure of financial information; and

develop a calendar of activities to be undertaken by the Committee for each ensuing year
and to submit the calendar in the appropriate format to the Board following each annual
general meeting of shareholders.

Without limiting the generality of anything in this Charter, the Committee has the authority:

(a)

(b)
(©

to engage independent counsel and other advisors as it determines necessary to carry out
its duties,

to set and pay the compensation for any advisors employed by the Committee, and
to communicate directly with the Auditor.

ARTICLE 4
EFFECTIVE DATE

This Charter was implemented by the Board on February 15, 2022.
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EUREKA LITHIUM CORP.
EQUITY INCENTIVE PLAN
March 27, 2023

PART 1
PURPOSE

1.1 Purpose

The purpose of this Plan is to secure for the Company and its shareholders the benefits inherent
in share ownership by the employees and directors of the Company and its affiliates who, in the
judgment of the Board, will be largely responsible for its future growth and success. It is
generally recognized that equity incentive plans of the nature provided for herein aid in retaining
and encouraging employees and directors of exceptional ability because of the opportunity
offered them to acquire a proprietary interest in the Company.

1.2 Available Awards

Awards that may be granted under this Plan include:

(@)
(b)
(€)

Options;
Deferred Share Units; and
Restricted Share Rights.

PART 2
INTERPRETATION

2.1 Definitions

(@)
(b)

(c)
(d)

(e)
()
()]

“Affiliate” has the meaning set forth in the BCA.

‘“Award” means any right granted under this Plan, including Options, Deferred
Share Units and Restricted Share Rights.

“‘BCA” means the Business Corporations Act (British Columbia).

“Blackout Period” means a period in which the trading of Shares or other
securities of the Company is restricted under any policy of the Company then in
effect.

“‘Board” means the board of directors of the Company.

“Cashless Exercise Right” has the meaning set forth in Section 3.5 of this Plan.

“Change of Control” means the occurrence and completion of any one or more
of the following events:

(A) the Company shall not be the surviving entity in a merger,
amalgamation or other reorganization (or survives only as a



(h)

(i)

1),

subsidiary of an entity other than a previously wholly-owned
subsidiary of the Company);

(B) the Company shall sell or otherwise transfer, including by way of
the grant of a leasehold interest or joint venture interest (or one or
more subsidiaries of the Company shall sell or otherwise transfer,
including without limitation by way of the grant of a leasehold
interest or joint venture interest) property or assets (i) aggregating
more than 50% of the consolidated assets (measured by either
book value or fair market value) of the Company and its
subsidiaries as at the end of the most recently completed financial
year of the Company or (ii) which during the most recently
completed financial year of the Company generated, or during the
then current financial year of the Company are expected to
generate, more than 50% of the consolidated operating income or
cash flow of the Company and its subsidiaries, to any other
person or persons (other than one or more Designated Affiliates of
the Company), in which case the Change of Control shall be
deemed to occur on the date of transfer of the assets representing
one dollar more than 50% of the consolidated assets in the case
of clause (i) or 50% of the consolidated operating income or cash
flow in the case of clause (ii), as the case may be;

© the Company is to be dissolved and liquidated:;

(D) any person, entity or group of persons or entities acting jointly or
in concert acquires or gains ownership or control (including,
without limitation, the power to vote) more than 50% of the
Company’s outstanding voting securities; or

(E) as a result of or in connection with: (i) the contested election of
directors, or; (i) a transaction referred to in subparagraph (i)
above, the persons who were directors of the Company before
such election or transaction shall cease to constitute a majority of
the directors.

For the purposes of the foregoing, “voting securities” means Shares and any
other shares entitled to vote for the election of directors and shall include any
securities, whether or not issued by the Company, which are not shares entitled
to vote for the election of directors but are convertible into or exchangeable for
shares which are entitled to vote for the election of directors, including any
options or rights to purchase such shares or securities.

“Code” means the United States Internal Revenue Code of 1986, as amended,
and any applicable United States Treasury Regulations and other binding
guidance thereunder.

“Company” means Eureka Lithium Corp., a company incorporated under the
laws of British Columbia.

“Deferred Payment Date” for a Participant means the date after the Restricted
Period which is the earlier of (i) the date which the Participant has elected to



(k)

()

(m)

(n)

(0)

(P)

(@)

(r)

(s)

(t)

(u)

(v)

defer receipt of Restricted Shares in accordance with Section 4.4 of this
Restricted Share Plan; and (ii) the Participant’s Separation Date.

“‘Deferred Share Unit” means the agreement by the Company to pay, and the
right of the Participant to receive, a Deferred Share Unit Payment for each
Deferred Share Unit held, evidenced by way of book-keeping entry in the books
of the Company and administered pursuant to this Plan.

‘Deferred Share Unit Grant Letter” has the meaning ascribed thereto in
Section 5.2 of this Plan.

“‘Deferred Share Unit Payment” means, subject to any adjustment in
accordance with Section 5.5 of this Plan, the issuance to a Participant of one
previously unissued Share for each whole Deferred Share Unit credited to such
Participant.

“‘Designated Affiliate” means subsidiaries of the Company designated by the
Board from time to time for purposes of this Plan.

“Director Retirement” in respect of a Participant, means the Participant ceasing
to hold any directorships with the Company, any Designated Affiliate and any
entity related to the Company for purposes of the Income Tax Act (Canada) after
attaining a stipulated age in accordance with the Company’s normal retirement
policy, or earlier with the Company’s consent.

“Director Separation Date” means the date that a Participant ceases to hold any
directorships with the Company and any Designated Affiliate due to a Director
Retirement or Director Termination and also ceases to serve as an employee or
consultant with the Company, any Designated Affiliate_and any entity related to
the Company for the purposes of the Income Tax Act (Canada).

“Director Termination” means the removal of, resignation or failure to re-elect
the Eligible Director (excluding a Director Retirement) as a director of the
Company, a Designated Affiliate and any entity related to the Company for
purposes of the Income Tax Act (Canada).

“Effective Date” means March 27, 2023, being the date upon which this Plan
was adopted by the Board.

“Eligible Directors” means the directors of the Company or any Designated
Affiliate who are, as such, eligible for participation in this Plan.

“Eligible Employees” means employees (including employees who are officers
and directors) of the Company or any Designated Affiliate thereof, whether or not
they have a written employment contract with Company, determined by the
Board, as employees eligible for participation in this Plan. Eligible Employees
shall include Service Providers eligible for participation in this Plan as determined
by the Board.

“‘Exchange” means the Canadian Securities Exchange, or any successor entity,
which is the principal stock exchange on which the Shares are listed for trading.

“Fair Market Value” with respect to the Shares as of any date, means the
closing market price of the Shares on the trading day prior to such date.
Notwithstanding the foregoing, for the purposes of establishing the exercise price
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(W)
(x)
V)
(2)

(aa)

(bb)

(cc)

(dd)

(ee)

(ff)

(99)

(hh)

(ii)
i)

per Share of any Option, or the value of any Share underlying a Restricted Share
Right or Deferred Share Unit on the grant date, the Fair Market Value means the
greater of the closing market price of the Shares on (a) the trading day prior to
the date of grant of the applicable Award; and (b) the date of grant of the
applicable Award.

“Option” means an option granted under the terms of this Plan.
“Option Period” means the period during which an Option is outstanding.
“‘Option Shares” has the meaning set forth in Section 3.5 of this Plan.

“‘Optionee” means an Eligible Employee or Eligible Director to whom an Option
has been granted under the terms of this Plan.

“Participant” means an Eligible Employee or Eligible Director who participates in
this Plan.

“Plan” means this Equity Incentive Plan, as it may be amended and restated
from time to time.

“‘Restricted Period” means any period of time that a Restricted Share Right is
not vested and the Participant holding such Restricted Share Right remains
ineligible to receive the relevant Shares, determined by the Board in its absolute
discretion, however, such period of time may be reduced or eliminated from time
to time and at any time and for any reason as determined by the Board,
including, but not limited to, circumstances involving death or disability of a
Participant.

“‘Retirement” in respect of an Eligible Employee, means the Eligible Employee
ceasing to hold any employment with the Company or any Designated Affiliate
after attaining a stipulated age in accordance with the Company’s normal
retirement policy, or earlier with the Company’s consent.

‘Restricted Share Right” has such meaning as ascribed to such term at
Section 4.1 of this Plan.

“‘Restricted Share Right Grant Letter” has the meaning ascribed to such term
in Section 4.2 of this Plan.

“Separation Date” means the date that a Participant ceases to be an Eligible
Director or Eligible Employee.

“Service Provider” means any person or company engaged by the Company or
a Designated Affiliate to provide services for an initial, renewable or extended
period of 12 months or more.

“Shares” means the common shares of the Company.
“Specified Employee” means a U.S. Taxpayer who meets the definition of

“specified employee”, as defined in Section 409A(a)(2)(B)(i) of the Internal
Revenue Code.



(kk)  “Termination” means the termination of the employment (or consulting services)
of an Eligible Employee with or without cause by the Company or a Designated
Affiliate or the cessation of employment (or consulting services) of the Eligible
Employee with the Company or a Designated Affiliate as a result of resignation or
otherwise, other than the Retirement of the Eligible Employee.

(I ‘US Taxpayer” means a Participant who is a US citizen, US permanent resident
or other person who is subject to taxation on their income under the United
States Internal Revenue Code of 1986.

2.2 Interpretation

(a) This Plan is created under and is to be governed, construed and administered in
accordance with the laws of the Province of British Columbia and the federal
laws of Canada applicable therein.

(b) Whenever the Board (or Board committee, as the case may be) is to exercise
discretion in the administration of the terms and conditions of this Plan, the term
“discretion” means the sole and absolute discretion of the Board (or Board
committee, as the case may be).

(© As used herein, the terms “Part” or “Section” mean and refer to the specified
Part or Section of this Plan, respectively.

(d) Where the word “including” or “includes” is used in this Plan, it means
“‘including (or includes) without limitation”.

(e) Words importing the singular include the plural and vice versa and words
importing any gender include any other gender.

() Unless otherwise specified, all references to money amounts are to Canadian
dollars.

PART 3
STOCK OPTIONS

3.1 Participation
The Company may from time to time grant Options to Participants pursuant to this Plan.
3.2 Price

The exercise price per Share of any Option shall be not less than one hundred per cent (100%)
of the Fair Market Value.

3.3 Grant of Options
The Board may at any time authorize the granting of Options to such Participants as it may
select for the number of Shares that it shall designate, subject to the provisions of this Plan.

The date of grant of an Option shall be the date such grant was approved by the Board.

Each Option granted to a Participant shall be evidenced by a stock option agreement with terms
and conditions consistent with this Plan and as approved by the Board (and in all cases which
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terms and conditions need not be the same in each case and may be changed from time to
time, subject to Section 7.7 of this Plan, and any required approval of the Exchange or any other
exchange or exchanges on which the Shares are then traded).

34 Terms of Options

The Option Period shall be five years from the date such Option is granted, or such greater or
lesser duration as the Board may determine at the date of grant, and may thereafter be reduced
with respect to any such Option as provided in Section 3.6 hereof covering termination of
employment or death of the Optionee; provided, however, that at any time the expiry date of the
Option Period in respect of any outstanding Option under this Plan should be determined to
occur either during a Blackout Period or within ten business days following the expiry of the
Blackout Period, the expiry date of such Option Period shall be deemed to be the date that is
the tenth business day following the expiry of the Blackout Period.

Unless otherwise determined from time to time by the Board, Options shall vest and may be
exercised (in each case to the nearest full Share) during the Option Period as follows:

@) at any time during the first six months of the Option Period, the Optionee may
purchase up to 25% of the total number of Shares reserved for issuance
pursuant to his or her Option; and

(b) at any time during each additional six-month period of the Option Period the
Optionee may purchase an additional 25% of the total number of Shares
reserved for issuance pursuant to his or her Option plus any Shares not
purchased in accordance with the preceding subsection (a) and this subsection
(b) until, after the 18™ month of the Option Period, 100% of the Option will be
exercisable.

Except as set forth in Section 3.6, no Option may be exercised unless the Optionee is at the
time of such exercise:

@) in the case of an Eligible Employee, in the employ (or retained as a Service
Provider) of the Company or a Designated Affiliate and shall have been
continuously so employed or retained since the grant of the Option; or

(b) in the case of an Eligible Director, a director of the Company or a Designated
Affiliate and shall have been such a director continuously since the grant of the
Option.

The exercise of any Option will be contingent upon the Optionee having entered into an Option
agreement with the Company on such terms and conditions as have been approved by the
Board and which incorporates by reference the terms of this Plan. The exercise of any Option
will, subject to Section 3.5, also be contingent upon receipt by the Company of cash payment of
the full purchase price of the Shares being purchased.

3.5 Cashless Exercise Right

Participants have the right (the “Cashless Exercise Right”), in lieu of the right to exercise an
Option, to terminate such Option in whole or in part by notice in writing delivered by the
Participant to the Company electing to exercise the Cashless Exercise Right and, in lieu of
receiving the Shares (the “Option Shares”) to which such Terminated Option relates, to receive
the number of Shares, disregarding fractions, which is equal to the quotient obtained by:
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(a) subtracting the applicable Option exercise price per Share from the Fair Market
Value per Share on the business day immediately prior to the exercise of the
Cashless Exercise Right and multiplying the remainder by the number of Option
Shares; and

(b) dividing the product obtained under subsection 3.5(a) by the Fair Market Value
per Share on the business day immediately prior to the exercise of the Cashless
Exercise Right.

If a Participant exercises a Cashless Exercise Right in connection with an Option, it is
exercisable only to the extent and on the same conditions that the related Option is exercisable
under this Plan.

3.6 Effect of Termination of Employment or Death
If an Optionee:

(a) dies while employed by, a Service Provider to or while a director of the Company
or a Designated Affiliate, any Option held by him or her at the date of death shall
become exercisable in whole or in part, but only by the person or persons to
whom the Optionee’s rights under the Option shall pass by the Optionee’s will or
applicable laws of descent and distribution. Unless otherwise determined by the
Board, all such Options shall be exercisable only to the extent that the Optionee
was entitled to exercise the Option at the date of his or her death and only for 12
months after the date of death or prior to the expiration of the Option Period in
respect thereof, whichever is sooner; and

(b) ceases to be employed by, a Service Provider to, or act as a director of, the
Company or a Designated Affiliate for cause, no Option held by such Optionee
will, unless otherwise determined by the Board, be exercisable following the date
on which such Optionee ceases to be so engaged; provided, however, that if an
Optionee ceases to be employed by, a Service Provider to, or act as a director
of, the Company or a Designated Affiliate for any reason other than cause then,
unless otherwise determined by the Board, any Option held by such Optionee at
the effective date thereof shall become exercisable for a period of up to 12
months thereafter or prior to the expiration of the Option Period in respect
thereof, whichever is sooner.

3.7 Effect of Takeover Bid

In the event of a Change of Control, unless otherwise determined by the Board, (i) all Options
outstanding shall immediately vest and be exercisable; and (ii) all Options that are not otherwise
exercised contemporaneously with the completion of the Change of Control will terminate and
expire immediately thereafter.

3.8 Effect of Amalgamation or Merger

Subject to Section 3.7, if the Company amalgamates or otherwise completes a plan of
arrangement or merges with or into another corporation, any Shares receivable on the exercise
of an Option shall be converted into the securities, property or cash which the Participant would
have received upon such amalgamation, arrangement or merger if the Participant had exercised
his or her Option immediately prior to the record date applicable to such amalgamation,



arrangement or merger, and the option price shall be adjusted appropriately by the Board and
such adjustment shall be binding for all purposes of this Plan.

PART 4
RESTRICTED SHARE RIGHTS

4.1 Participants

The Company has the right to grant, in its sole and absolute discretion, to any Participant, rights
to receive any number of fully paid and non-assessable Shares (“Restricted Share Rights”) as
a discretionary payment in consideration of past services to the Company or as an incentive for
future services, subject to this Plan and with such additional provisions and restrictions as the
Board may determine. For purposes of calculating the number of Restricted Share Rights to be
granted, the Company shall be obligated to value the Shares underlying such Restricted Share
Rights at not less than one hundred per cent (100%) of the Fair Market Value.

4.2 Restricted Share Right Grant Letter

Each grant of a Restricted Share Right under this Plan shall be evidenced by a grant letter (a
“‘Restricted Share Right Grant Letter”) issued to the Participant by the Company. Such
Restricted Share Right Grant Letter shall be subject to all applicable terms and conditions of this
Plan and may be subject to any other terms and conditions (including without limitation any
recoupment, reimbursement or claw-back compensation policy as may be adopted by the Board
from time to time) which are not inconsistent with this Plan and which the Board deems
appropriate for inclusion in a Restricted Share Right Grant Letter. The provisions of the various
Restricted Share Right Grant Letters issued under this Plan need not be identical.

4.3 Restricted Period

Concurrent with the determination to grant Restricted Share Rights to a Participant, the Board
shall determine the Restricted Period applicable to such Restricted Share Rights. In addition, at
the sole discretion of the Board, at the time of grant, the Restricted Share Rights may be subject
to performance conditions to be achieved by the Company or a class of Participants or by a
particular Participant on an individual basis, within a Restricted Period, for such Restricted
Share Rights to entitle the holder thereof to receive the underlying Shares. Upon expiry of the
applicable Restricted Period (or on the Deferred Payment Date, as applicable), a Restricted
Share Right shall be automatically settled, and without the payment of additional consideration
or any other further action on the part of the holder of the Restricted Share Right, the underlying
Shares shall be issued to the holder of such Restricted Share Rights, which Restricted Share
Rights shall then be cancelled.

4.4 Deferred Payment Date

Participants who are residents of Canada for the purposes of the Income Tax Act (Canada) (and
for greater certainty, who are not US Taxpayers), may elect to defer to receive all or any part of
the Shares underlying Restricted Share Rights until one or more Deferred Payment Dates. Any
other Participants may not elect a Deferred Payment Date.

4.5 Prior Notice of Deferred Payment Date

Participants who elect to set a Deferred Payment Date must, in respect of each such Deferred
Payment Date, give the Company written notice of the Deferred Payment Date(s) not later than
thirty (30) days prior to the expiration of the applicable Restricted Period. For certainty,
Participants shall not be permitted to give any such notice after the day which is thirty (30) days
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prior to the expiration of the Restricted Period and a notice once given may not be changed or
revoked. For the avoidance of doubt, the foregoing shall not prevent a Participant from electing
an additional Deferred Payment Date, provided, however that notice of such election is given by
the Participant to the Company not later than thirty (30) days prior to the expiration of the
subject Restricted Period.

4.6 Retirement or Termination during Restricted Period

In the event and to the extent of the Retirement or Termination and/or, as applicable, the
Director Retirement or Director Termination of a Participant from all such roles with the
Company during the Restricted Period, any Restricted Share Rights held by the Participant shall
immediately terminate and be of no further force or effect; provided, however, that the Board
shall have the absolute discretion to modify the grant of the Restricted Share Rights to provide
that the Restricted Period shall terminate immediately prior to the date of such occurrence.

4.7 Retirement or Termination after Restricted Period

In the event and to the extent of the Retirement or Termination and/or, as applicable, the
Director Retirement or Director Termination of the Participant from all such roles with the
Company following the Restricted Period and prior to a Deferred Payment Date, the Participant
shall be entitled to receive, and the Company shall issue forthwith, Shares in satisfaction of the
Restricted Share Rights then held by the Participant.

4.8 Death or Disability of Participant

In the event of the death or total disability of a Participant, any Shares represented by Restricted
Share Rights held by the Participant shall be immediately issued by the Company to the
Participant or legal representative of the Participant.

4.9 Payment of Dividends

Subject to the absolute discretion of the Board, in the event that a dividend (other than a stock
dividend) is declared and paid by the Company on the Shares, a Participant may be credited
with additional Restricted Share Rights. The number of such additional Restricted Share Rights,
if any, will be calculated by dividing (a) the total amount of the dividends that would have been
paid to the Participant if the Restricted Share Rights (including Restricted Share Rights in which
the Restricted Period has expired but the Shares have not been issued due to a Deferred
Payment Date) in the Participant’s account on the dividend record date had been outstanding
Shares (and the Participant held no other Shares) by (b) the Fair Market Value of the Shares on
the date on which such dividends were paid.

4,10 Change of Control

In the event of a Change of Control, all Restricted Share Rights outstanding shall vest
immediately and be settled by the issuance of Shares notwithstanding the Restricted Period and
any Deferred Payment Date.

PART 5
DEFERRED SHARE UNITS

51 Deferred Share Unit Grants

The Board may from time to time determine to grant Deferred Share Units to one or more
Eligible Directors in a lump sum amount or on regular intervals, based on such formulas or
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criteria as the Board may from time to time determine. Deferred Share Units will be credited to
the Eligible Director’'s account when designated by the Board. For purposes of calculating the
number of Deferred Share Units to be granted, the Company shall be obligated to value the
Shares underlying such Deferred Share Units at not less than one hundred per cent (100%) of
the Fair Market Value.

5.2 Deferred Share Unit Grant Letter

Each grant of a Deferred Share Unit under this Plan shall be evidenced by a grant letter (a
“‘Deferred Share Unit Grant Letter”) issued to the Eligible Director by the Company. Such
Deferred Share Unit Grant Letter shall be subject to all applicable terms and conditions of this
Plan and may be subject to any other terms and conditions (including without limitation any
recoupment, reimbursement or claw-back compensation policy as may be adopted by the Board
from time to time) which are not inconsistent with this Plan and which the Board deems
appropriate for inclusion in a Deferred Share Unit Grant Letter. The provisions of Deferred
Share Unit Grant Letters issued under this Plan need not be identical.

5.3 Redemption of Deferred Share Units and Issuance of Deferred Shares

The Deferred Share Units held by each Eligible Director who is not a US Taxpayer shall be
redeemed automatically and with no further action by the Eligible Director on the 20™ business
day following the Separation Date for that Eligible Director. For US Taxpayers, Deferred Share
Units held by an Eligible Director who is a Specified Employee will be automatically redeemed
with no further action by the Eligible Director on the date that is six months following the
Separation Date for the Eligible Director, or if earlier, upon such Eligible Director's death. Upon
redemption, the former Eligible Director shall be entitled to receive and the Company shall
issue, the number of Shares issued from treasury equal to the number of Deferred Share Units
in the Eligible Director’'s account, subject to any applicable deductions and withholdings. In the
event a Separation Date occurs during a year and Deferred Share Units have been granted to
such Eligible Director for that entire year, the Eligible Director will only be entitled to a pro-rated
Deferred Share Unit Payment in respect of such Deferred Share Units based on the number of
days that he or she was an Eligible Director in such year.

No amount will be paid to, or in respect of, an Eligible Director under this Plan or pursuant to
any other arrangement, and no other additional Deferred Share Units will be granted to
compensate for a downward fluctuation in the value of the Shares of the Company nor will any
other benefit be conferred upon, or in respect of, an Eligible Director for such purpose.

54 Death of Participant

In the event of the death of an Eligible Director, the Deferred Share Units shall be redeemed
automatically and with no further action on the 20" business day following the death of an
Eligible Director.

5.5 Payment of Dividends

Subject to the absolute discretion of the Board, in the event that a dividend (other than a stock
dividend) is declared and paid by the Company on the Shares, an Eligible Director may be
credited with additional Deferred Share Units. The number of such additional Deferred Share
Units, if any, will be calculated by dividing (a) the total amount of the dividends that would have
been paid to the Eligible Director if the Deferred Share Units in the Eligible Director’s account on
the dividend record date had been outstanding Shares (and the Eligible Director held no other
Shares), by (b) the Fair Market Value of the Shares on the date on which such dividends were
paid.

10



PART 6
WITHHOLDING TAXES

6.1 Withholding Taxes

The Company or any Designated Affiliate may take such steps as are considered necessary or
appropriate for the withholding of any taxes or other amounts which the Company or any
Designated Affiliate is required by any law or regulation of any governmental authority
whatsoever to withhold in connection with any Award including, without limiting the generality of
the foregoing, the withholding of all or any portion of any payment or the withholding of the issue
of any Shares to be issued under this Plan, until such time as the Participant has paid the
Company or any Designated Affiliate for any amount which the Company or Designated Affiliate
is required to withhold by law with respect to such taxes or other amounts. Without limitation to
the foregoing, the Board may adopt administrative rules under this Plan, which provide for the
automatic sale of Shares (or a portion thereof) in the market upon the issuance of such Shares
under this Plan on behalf of the Participant to satisfy withholding obligations under an Award.

PART 7
GENERAL

7.1 Number of Shares

The aggregate number of Shares that may be issued under this Plan shall not exceed 10% of
the outstanding issue from time to time, such Shares to be allocated among Awards and
Participants in amounts and at such times as may be determined by the Board from time to
time.

For the purposes of this Section 7.1, “outstanding issue” means the total number of Shares, on
a non-diluted basis, that are issued and outstanding immediately prior to the date that any
Shares are issued or reserved for issuance pursuant to an Award.

7.2 Lapsed Awards

If Awards are surrendered, terminated or expire without being exercised in whole or in part, new
Awards may be granted covering the Shares not issued under such lapsed Awards, subject to
any restrictions that may be imposed by the Exchange, including, without limitation, the
restriction that if an Option is cancelled prior to its expiry date, the Company shall post notice of
the cancellation and shall not grant new Options to the same Participant until 30 days have
elapsed from the date of cancellation.

7.3  Adjustment in Shares Subject to this Plan

If there is any change in the Shares through the declaration of stock dividends of Shares,
through any consolidations, subdivisions or reclassification of Shares, or otherwise, the number
of Shares available under this Plan, the Shares subject to any Award, and the exercise price of
any Option shall be adjusted as determined to be appropriate by the Board, and such
adjustment shall be effective and binding for all purposes of this Plan.

11



7.4 Transferability

Any Awards accruing to any Participant in accordance with the terms and conditions of this Plan
shall not be transferable unless specifically provided herein. During the lifetime of a Participant
all Awards may only be exercised by the Participant. Awards are non-transferable except by will
or by the laws of descent and distribution.

7.5 Employment

Nothing contained in this Plan shall confer upon any Participant any right with respect to
employment or continuance of employment with the Company or any Affiliate, or interfere in any
way with the right of the Company or any Affiliate to terminate the Participant's employment at
any time. Participation in this Plan by a Participant is voluntary.

7.6 Record Keeping
The Company shall maintain a register in which shall be recorded:
(a) the name and address of each Participant;

(b) the number of Awards granted to each Participant and relevant details regarding
such Awards; and

(© such other information as the Board may determine.
7.7 Amendments to Plan

The Board shall have the power to, at any time and from time to time, either prospectively or
retrospectively, amend, suspend or terminate this Plan or any Award granted under this Plan
without shareholder approval, including, without limiting the generality of the foregoing: changes
of a clerical or grammatical nature, changes regarding the persons eligible to participate in this
Plan, changes to the exercise price, vesting, term and termination provisions of the Award,
changes to the cashless exercise right provisions, changes to the authority and role of the
Board under this Plan, and any other matter relating to this Plan and the Awards that may be
granted hereunder, provided however that:

@) such amendment, suspension or termination is in accordance with applicable
laws and the rules of any stock exchange on which the Shares are listed;

(b) no amendment to this Plan or to an Award granted hereunder will have the effect
of impairing, derogating from or otherwise adversely affecting the terms of an
Award which is outstanding at the time of such amendment without the written
consent of the holder of such Award;

(©) the terms of an Option will not be amended once issued; and

(d) the expiry date of an Option Period in respect of an Option shall not be more than
ten years from the date of grant of an Option except as expressly provided in
Section 3.4.

If this Plan is terminated, the provisions of this Plan and any administrative guidelines and other
rules and regulations adopted by the Board and in force on the date of termination will continue
in effect as long as any Award or any rights pursuant thereto remain outstanding and,
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notwithstanding the termination of this Plan, the Board shall remain able to make such
amendments to this Plan or the Award as they would have been entitled to make if this Plan
were still in effect.

7.8 No Representation or Warranty

The Company makes no representation or warranty as to the future market value of any Shares
issued in accordance with the provisions of this Plan.

7.9 Section 409A

It is intended that any payments under this Plan to US Taxpayers shall be exempt from or
comply with Section 409A of the Code, and all provisions of this Plan shall be construed and
interpreted in a manner consistent with the requirements for avoiding taxes and penalties
under Section 409A of the Code.

7.10 Compliance with Applicable Law, etc.

If any provision of this Plan or any agreement entered into pursuant to this Plan contravenes
any law or any order, policy, by-law or regulation of any regulatory body or stock exchange
having authority over the Company or this Plan, then such provision shall be deemed to be
amended to the extent required to bring such provision into compliance therewith.

7.11 Term of the Plan

This Plan shall remain in effect until it is terminated by the Board.

PART 8
ADMINISTRATION OF THIS PLAN

8.1 Administration by the Board

(@)

(b)

Unless otherwise determined by the Board, this Plan shall be administered by the
Board or a Board committee designated by the Board.

The Board (or Board committee, as the case may be) shall have the power,
where consistent with the general purpose and intent of this Plan and subject to
the specific provisions of this Plan, to:

(i)

(ii)

adopt and amend rules and regulations relating to the administration of
this Plan and make all other determinations necessary or desirable for the
administration of this Plan. The interpretation and construction of the
provisions of this Plan and related agreements by the Board (or Board
committee, as the case may be) shall be final and conclusive. The Board
(or Board committee, as the case may be) may correct any defect or
supply any omission or reconcile any inconsistency in this Plan or in any
related agreement in the manner and to the extent it shall deem
expedient to carry this Plan into effect and it shall be the sole and final
judge of such expediency;

determine and designate from time to time the individuals to whom
Awards shall be made, the amounts of the Awards and the other terms
and conditions of the Awards;
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(iii) delegate any of its responsibilities or powers under this Plan to a Board
committee; and

(iv) otherwise exercise the powers under this Plan as set forth herein.
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