EASTPORT CRITICAL METALS CORP.
MANAGEMENT INFORMATION CIRCULAR

Containing information as of July 30", 2026 unless otherwise noted.

SOLICITATION OF PROXIES

Solicitation of Proxies by Management

This management information circular (the “Information Circular”) is furnished in connection with the solicitation
of proxies by the management of Eastport Critical Metals Corp. (the “Company”) for use at the Annual General
Meeting of shareholders (“Shareholders™) of the Company (and any adjournment thereof) to be held on September
3, 2026 (the “Meeting”) at 11:00 a.m. (Pacific Time) at Suite 2250, 1055 W. Hastings St., Vancouver, British
Columbia, Canada and for the purposes set forth in the accompanying notice of annual general meeting of
shareholders (the “Notice of Meeting”) and any adjournment thereof.

Costs and Manner of Solicitation

While it is expected that the solicitation will be primarily by mail, proxies may be solicited personally or by
telephone, facsimile or electronically by the directors and regular employees of the Company or other proxy
solicitation services. In accordance with National Instrument 54-101 — Communication with Beneficial Owners of
Securities of a Reporting Issuer (“NI 54-101") arrangements have been made with brokerage houses and other
intermediaries, clearing agencies, custodians, nominees and fiduciaries to forward solicitation materials to the
beneficial owners of common shares (the “Common Shares”) of the Company. All costs of solicitation will be
borne by the Company.

RECORD DATE

The board of directors of the Company (the “Board” or the “Board of Directors”) has fixed July 30, 2026, as the
record date (the “Record Date”) for the purpose of determining the Shareholders entitled to receive the Notice of
Meeting and to vote at the Meeting. Each Shareholder is entitled to one vote for each Common Share held and
shown as registered in such holder’s name on the list of the Shareholders prepared as of the close of business on the
Record Date. The list of the Shareholders will be available for inspection during usual business hours at the principal
office of the Company’s transfer agent, Olympia Trust Company (the “Transfer Agent”) in Calgary, Alberta and
will also be available for inspection at the Meeting.

VOTING IN PERSON AT THE MEETING

Each registered Sharcholder, whose name has been provided to the Company’s Transfer Agent, will appear on a list
of shareholders prepared by the registrar and transfer agent for purposes of the Meeting. To vote in person at the
Meeting, each registered Shareholder will be required to register for the Meeting by identifying themselves at the
registration desk. Non-registered beneficial shareholders (other than NOBOs) must appoint themselves as a
proxyholder to vote in person at the Meeting. Also see “Non-Registered Holders” below.

APPOINTMENT OF PROXYHOLDERS

If a registered Shareholder cannot attend the Meeting but wishes to vote on the resolutions, the registered
Shareholder should sign, date and deliver the enclosed form of proxy (the “Proxy”) to the Company’s Transfer
Agent, P.O. Box 128, STN M, Calgary Alberta, T2P 2H6 so it is received no later than 11:00 a.m. (PDT) on
September 1, 2026. The individuals named (the “Management Nominees”) in the accompanying Proxy are officers
and/or directors of the Company. IF YOU ARE A SHAREHOLDER ENTITLED TO VOTE AT THE



MEETING, YOU HAVE THE RIGHT TO APPOINT A PERSON OR COMPANY OTHER THAN EITHER
OF THE PERSONS DESIGNATED IN THE PROXY, WHO NEED NOT BE A SHAREHOLDER, TO
ATTEND AND ACT FOR YOU AND ON YOUR BEHALF AT THE MEETING. YOU MAY DO SO
EITHER BY STRIKING OUT THE NAMES OF THE MANAGEMENT NOMINEES AND INSERTING
THE DESIRED PERSON’S NAME IN THE BLANK SPACE PROVIDED IN THE PROXY OR BY
COMPLETING AND DELIVERING ANOTHER SUITABLE FORM OF PROXY. A Shareholder giving a
proxy has the right to attend the Meeting, or appoint someone else to attend as his or her proxy at the Meeting and
the proxy submitted earlier can be revoked in the manner described under “Revocation of Proxies”.

If your Common Shares are held in physical form (i.e. paper form) and are registered in your name, then you are a
registered Shareholder. However, if, like most Shareholders, you keep your Common Shares in a brokerage account,
then you are a beneficial Shareholder. The manner for voting is different for registered and beneficial Shareholders.
The instructions below should be read carefully by all Shareholders.

REGISTERED SHAREHOLDERS

Registered Shareholders may wish to vote by Proxy whether or not they are able to attend the Meeting in person.
Registered Shareholders may submit their proxy by completing, dating and signing the enclosed form of Proxy and
returning it to the Company’s Transfer Agent, Olympia Trust Company, P.O. Box 128, STN M, Calgary,
Alberta, T2P 2H6 (Attention: Proxy Department) through the following options:

VOTING METHOD

INTERNET proxy@olympiatrust.com

FACSIMILE (403) 668-8307

MAIL or HAND DELIVERY| Olympia Trust Company
PO Box 128, STN M
Calgary, AB T2P 2H6
Attn: Proxy Dept.

In all cases the Registered Shareholder must ensure the proxy is received at least 48 hours (excluding Saturdays,
Sundays and statutory holidays) before the Meeting, or the adjournment thereof, at which the proxy is to be used.

NON-REGISTERED SHAREHOLDERS

Only Registered Shareholders or duly appointed proxyholders are permitted to vote at the Meeting. Most
Shareholders of the Company are “non-registered” Shareholders because the Common Shares they own are
not registered in their names but are instead registered in the names of a brokerage firm, bank or other
intermediary or in the name of a clearing agency. Shareholders who do not hold their Common Shares in
their own name (referred to herein as “Beneficial Shareholders”) should note that only Registered
Shareholders may vote at the Meeting. If Common Shares are listed in an account statement provided to a
Shareholder by a broker, 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 broker or an agent of that broker. In Canada, the vast majority of such Common Shares are registered
under the name of CDS Inc. (the registration name for CDS Clearing and Depository Services Inc., which company
acts as nominee for many Canadian brokerage firms). Common Shares held by brokers (or their agents or nominees)
on behalf of a broker’s client can only be voted (for or against resolutions) at the direction of the Beneficial
Shareholder. Without specific instructions, brokers and their agents and nominees are prohibited from voting shares
for the brokers’ clients. Therefore, each Beneficial Shareholder should ensure that voting instructions are
communicated to the appropriate person well in advance of the Meeting.
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Existing regulatory policy requires brokers and other intermediaries to seek voting instructions from Beneficial
Shareholders in advance of Shareholders’ meetings. The various brokers and other intermediaries have their own
mailing procedures and provide their own return instructions to clients, 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 broker is identical to the form of Proxy provided by the Company
to the Registered Shareholders. However, its purpose is limited to instructing the registered Shareholder (i.e., the
broker or agent of the broker) how to vote on behalf of the Beneficial Shareholder. The majority of brokers now
delegate responsibility for obtaining instructions from clients to Broadridge Financial Solutions, Inc.
(“Broadridge”). Broadridge typically prepares a machine-readable voting instruction form, mails those forms to the
Beneficial Shareholders and asks Beneficial Shareholders to return the forms to Broadridge, or otherwise
communicate voting instructions to Broadridge (by way of the internet or telephone, for example). 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 who receives a Broadridge voting
instruction form cannot use that form to vote Common Shares directly at the Meeting. The voting instruction
form must be returned to Broadridge (or instructions respecting the voting of Common Shares must be
communicated to Broadridge) well in advance of the Meeting in order to have the Common Shares voted.

This Information Circular and accompanying materials are being sent to both Registered Shareholders and
Beneficial Shareholders. If you are a Beneficial Shareholder and the Company or its transfer agent has sent these
materials directly to you, your name and address and information about your holdings of securities, have been
obtained in accordance with applicable securities regulatory requirements from the intermediary holding on your
behalf. There are two kinds of Beneficial owners — those who object to their name being made known to the issuers
of securities which they own (called “OBOS” for Objecting Beneficial Owners) and those who do not object to the
issuers of the securities they own knowing who they are (called “NOBOs” for Non-Objecting Beneficial Owners).

The Company is taking advantage of the provisions of National Instrument 54-101 — Communication with Beneficial
Owners of Securities of a Reporting Issuer that permit it to directly deliver proxy-related materials to its NOBOs. As
a result NOBOs can expect to receive a scannable Voting Instruction Form (“VIF”) from the Transfer Agent. These
VIFs are to be completed and returned to the Transfer Agent in the envelope provided or by facsimile. In addition,
the Transfer Agent provides both telephone voting and internet voting as described on the VIF itself which contain
complete instructions at the Meeting with respect to the shares represented by the VIFs they receive.

These securityholder materials are being sent to both registered and non-registered owners of the securities of the
Company. If you are a non-registered owner, and the Company or its agent sent these materials directly to you, your
name and address and information about your holdings of securities have been obtained in accordance with
applicable securities regulatory requirements from the intermediary holding securities on your behalf.

By choosing to send these materials to you directly, the Company (and not the intermediary holding securities on
your behalf) has assumed responsibility for (i) delivering these materials to you, and (ii) executing your proper
voting instructions. Please return your voting instructions as specified in your request for voting instructions.
Beneficial Shareholders who are OBOs should follow the instructions of their intermediary carefully to ensure that
their Common Shares are voted at the Meeting.

The form of proxy supplied to you by your broker will be similar to the proxy provided to registered shareholders by
the Company. However, its purpose is limited to instructing the intermediary on how to vote your Common Shares
on your behalf. Most brokers now delegate responsibility for obtaining instructions from clients to Broadridge
Financial Solutions, Inc. (“Broadridge”) in the United States and in Canada. Broadridge mails a VIF in lieu of a
proxy provided by the Company. The VIF will name the same persons as the Company’s Proxy to represent your
Common Shares at the Meeting. You have the right to appoint a person (who need not be a Beneficial Shareholder
of the Company), other than any of the persons designated in the VIF, to represent your Common Shares at the
Meeting, and that person may be you. To exercise this right, you should insert the name of the desired representative
(which may be yourself) in the blank space provided in the VIF. The completed VIF must then be returned to
Broadridge by mail or facsimile or given to Broadridge by phone or over the internet, in accordance with
Broadridge’s instructions. Broadridge then tabulates the results of all instructions received and provides appropriate



instructions respecting the voting of Common Shares to be represented at the Meeting, and the appointment of any
shareholder’s representative. If you receive a VIF from Broadridge, the VIF must be completed and returned to
Broadridge, in accordance with its instructions, well in advance of the Meeting in order to have your
Common Shares voted at the Meeting and to vote your Common Shares at the Meeting.

IF YOU ARE A NON-REGISTERED OWNER AND WISH TO VOTE IN PERSON AT THE MEETING,
PLEASE REFER TO THE INSTRUCTIONS SET OUT ON THE “REQUEST FOR VOTING
INSTRUCTIONS” (“VIF”) THAT ACCOMPANIES THIS INFORMATION CIRCULAR.

The Company has not adopted the notice and access procedure described in National Instrument 54-101 —
Communication with Beneficial Owners of Securities of a Reporting Issuer and National Instrument 51-102 —
Continuous Disclosure Obligations to distribute its proxy-related materials to the registered Sharecholders and
Beneficial Shareholders. In addition, the Company has not agreed to pay to distribute the proxy-related materials to
the OBOs and, unless the intermediaries acting for such OBOs agree to assume the cost of such delivery, OBOs will
not receive the proxy-related materials for the Meeting.

All references to Shareholders in this Information Circular and the accompanying form of Proxy and Notice of
Meeting are to Registered Shareholders unless specifically stated otherwise.

VYOTING OF PROXIES

The Common Shares represented by a properly executed Proxy in favour of persons proposed by Management as
proxyholders in the accompanying form of Proxy will:

(a) be voted or withheld from voting in accordance with the instructions of the person appointing the
proxyholder on any ballot that may be taken; and

(b) where a choice with respect to any matter to be acted upon has been specified in the form of
Proxy, be voted in accordance with the specification made in such Proxy.

ON A POLL SUCH COMMON SHARES WILL BE VOTED IN FAVOUR OF EACH MATTER FOR WHICH
NO CHOICE HAS BEEN SPECIFIED BY THE SHAREHOLDER.

The enclosed form of Proxy when properly completed and delivered and not revoked confers discretionary authority
upon the person appointed Proxy thereunder to vote with respect to amendments or variations of matters identified
in the Notice of Meeting, and with respect to other matters which may properly come before the Meeting. In the
event that amendments or variations to matters identified in the Notice of Meeting are properly brought before the
Meeting or any further or other business is properly brought before the Meeting, it is the intention of the persons
designated in the enclosed form of Proxy to vote in accordance with their best judgment on such matters or business.

At the time of the printing of this Information Circular, the management of the Company knows of no such
amendment, variation or other matter which may be presented to the Meeting.

REVOCATION OF PROXIES

A Shareholder who has given a Proxy may revoke it by an instrument in writing executed by the Shareholder or by
his attorney authorized in writing or, where the Shareholder is a corporation, by a duly authorized officer or attorney
of the Company, and delivered to the registered office of the Company at 2250 — 1055 West Hastings St.,
Vancouver, British Columbia, V6E 2E9 (Attention: Denise Lok, CFO) at any time up to and including the last
business day preceding the day of the Meeting, or if adjourned, any reconvening thereof, or to the Chairman of the
Meeting on the day of the Meeting or, if adjourned, any reconvening thereof or in any other manner provided by
law. A revocation of a Proxy does not affect any matter on which a vote has been taken prior to the revocation.



VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

The authorized capital of the Company consists of an unlimited number of Common Shares without par value. As at
July 30%, 2026 (the “Record Date™), there were 33,490,774 Common Shares issued and outstanding.

Any holder of Common Shares of record at the close of business on the Record Date who either personally attends
the Meeting or who has completed and delivered a form of Proxy in the manner and subject to the provisions
described above shall be entitled to vote or to have his/her/its Common Shares voted at the Meeting.

The presence in person or by proxy of not less than two (2) persons who is, or who represents by proxy, two (2) or
more shareholders who, in the aggregate, holds at least 5% of the issued shares entitled to be voted at the meeting of
shareholders is necessary to constitute a quorum of shareholders. Every holder of Common Shares, who is present
and is entitled to vote as a Shareholder or as a representative of one or more corporate Shareholders will have one
vote, and on a poll every Shareholder present in person or represented by a Proxy and every person who is a
representative of one or more corporate Shareholders, will have one vote for each Common Share registered in that
Shareholder’s name on the list of Shareholders as at the Record Date, which is available for inspection during
normal business hours at the offices of Equity and will be available at the Meeting.

To the knowledge of the directors and senior officers of the Company, the only persons or companies who
beneficially own, directly or indirectly, or exercise control or direction over, shares carrying more than 10% of the
voting rights attached to all outstanding shares of the Company, are as follows:

Name of Shareholder and Number of Common Shares % of the Outstanding Common
Municipality of Residence Owned, Controlled or Directed Shares

Burns Singh Tennent-Bhohi @ 4,301,368 12.84%

(London, United Kingdom)

(1) Based on there being 33,490,774 Common Shares outstanding as of July 30%, 2026.
(2) Includes 58,820 Common Shares held by Mr. Tennent-Bhohi directly, 3,360,248 Common Shares owned by

Glenpani Group Limited, a company solely owned by Mr. Tennent-Bhohi, and 882,300 Common Shares owned
by Glenpani Capital Group Limited, a company owned 50% by Mr. Tennent-Bhohi.

INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON

No director or executive officer of the Company, or any person who has held such a position during financial year
ended June 30, 2025, nor any nominee for election as a director of the Company, nor any associate or affiliate of the
foregoing persons, has any substantial or material interest, direct or indirect, by way of beneficial ownership of
securities or otherwise, in any matter to be acted on at the Meeting other than the election of directors and as may be
set out herein.

STATEMENT OF CORPORATE GOVERNANCE PRACTICES

The Company’s corporate governance policy is set out in Schedule “A” attached hereto.

PARTICULARS OF MATTERS TO BE ACTED UPON

1. Presentation of Financial Statements

The audited consolidated financial statements of the Company for the financial year ended June 30, 2025, and the
accompanying auditors’ report thereon will be presented at the Meeting. The audited financial statements, the report




of the auditor, and the accompanying management's discussion and analysis can be found on SEDAR+ under the
Company’s profile at www.sedarplus.ca.

2. Number and 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. The Management of the Company proposes to
nominate the persons listed below (the “Current Nominees™) for election as directors of the Company to serve until
the earlier of: (a) the next annual general meeting of the Company; (b) the completion of the Transaction; or (c)
his/her successor is duly elected or appointed in accordance with the Business Corporations Act (British Columbia)
and the Articles of the Company, unless his or her office is vacated earlier. In the absence of instructions to the
contrary, Proxies given pursuant to the solicitation by the Management will be voted IN FAVOUR of the
election of each of the Current Nominees listed in this Circular. Management does not contemplate that any of
the Current Nominees will be unable to serve as a director. Shareholders will be asked at the Meeting to pass an
ordinary resolution to set the number of directors for the ensuing year at six (6). No class of shareholders of the
Company has the right to elect a specified number of directors or to cumulate their votes for directors.

The following table sets out the names of the Current Nominees for election as directors, the municipality in which
each is ordinarily resident, all offices of the Company now held by each of them, their present principal occupation
or employment, the period of time for which each has been a director of the Company, and the number of Common
Shares of the Company or any of its subsidiaries beneficially owned by each, directly or indirectly, or over which
control or direction is exercised, as at the date hereof. The Company has an audit committee (the “Audit
Committee”), the members of which are also identified below.

Name of Nominee; Principal Occupation Period as a Common
Current Position with the Director of the Shares
Company and Province or State Company Beneficially
and Country of Residence ® Owned or
Controlled ©
Burns Singh Tennent-Bhohi Chairman and CEO of Glenpani Group November 18, 2025 4,301,368
Director, Chairman Limited (12.8%)
London, UK
Rickey G. Bonner Director, Geologist, Eastport Ventures November 18, 2025 1,817,776
Director, VP Exploration Inc. (5.4%)
Ottawa, Canada
David Newman ® ®)®) Arbitrator and Legal Consultant November 18, 2025 367,625
Director (1.1%)
Gaborone, Botswana
David Eaton Chairman of Baron Global Financial March 4, 2021 369,183
Director Canada Ltd. since 2007. (1.1%)
British Columbia, Canada
David Minchin @ ® ® C-Suite Executive and Geologist November 18, 2025 882,300
Director (2.6%)
London, UK
Herrick Lau® ®® Managing Director of Baron Global March 4, 2021 57,143
Director Financial Canada Ltd. from 2007 to (0.0%)
British Columbia, Canada 2025. Business consultant since 2025.

(1) Information as to voting shares beneficially owned, directly or indirectly, not being within the knowledge of the
Company, has been furnished by the respective nominees individually.

(2) Member of Audit Committee.
(3) Member of the Nomination Committee

(4) Member of the Compensation Committee



(5) The information as to country of residence, principal occupation and number of shares beneficially owned by the
nominees (directly or indirectly or over which control or direction is exercised) is not within the knowledge of the
management of the Company and has been furnished by the respective nominees.

Biographies of Proposed Directors

Burns Singh Tennent-Bhohi
Director, Chairman

Mr. Tennent-Bhohi is the Founder, Chairman of the Board, and Chief Executive Officer of The Glenpani Group, a
global venture capital conglomerate headquartered in the heart of the City of London, UK. The Glenpani Group is
focused on the evaluation and augmentation of a number of asset classes, including distressed asset opportunities,
private transactions, investment origination, and asset management. Mr. Tennent-Bhohi has restructured and
recapitalised over twenty private and public companies, and has served on the board of directors of several London
and Canadian stock exchange-quoted or listed businesses. His current directorships include Evrima plc, Globe
Capital Ltd, and Advanced Hydrogen Technologies Group Ltd. He has overseen the completion of transactions with
tier one mining blue chips including Rio Tinto. Mr. Tennent-Bhohi earned his MA in Social Sciences (Economics)
from the University of Glasgow.

Rickey G. Bonner
Director, VP Exploration

Mr. Bonner has over forty years of mineral exploration experience across four continents exploring for copper, gold,
uranium, and diamonds. His work has taken him around the world including the former Soviet Union, western and
southern Africa, and the Canadian Arctic for major mining groups including BHP and Rio Tinto. As co-founder of
Westport Resources Namibia, Mr. Bonner built a significant exploration company for Forsys Metals Corp, a TSX-
listed company. This work included advancing their key project, the Valencia uranium deposit (now known as the
Norasa deposit), from the exploration stage to a measured resource, at which point the project was delivered for
development consideration.

Mr. Bonner is a licenced Professional Geologist (non-practicing) with NAPEG, Canada. He has also held a number
of directorships at Canadian public junior exploration companies and founded a number of exploration companies,
including Kalahari Key Mineral Resources in Botswana.

David Newman
Director

Mr. Newman is the former Ambassador of Botswana to the United States of America and has enjoyed a highly
distinguished and decorated career within Botswana’s legal industry. From 1990 through to 2004, David Newman
worked in Botswana as Managing Partner of legal firm, Collins Newman & Co., where he specialised in corporate,
commercial, property and mining transactions, as well as civil litigation, arbitrations, conveyancing, and managing
partnership affairs and personnel. Since 2004, David Newman has devoted himself to public service. Between 2004
to 2015 he served as Judge of the High Court of Botswana, as well as sitting ad hoc on the Court of Appeal. In
August 2015, David Newman presented his credentials to President Barack Obama, and was duly appointed as
Ambassador of Botswana to the United States of America, a position which he held through to 2020.

David Eaton
Director

Mr. Eaton has over 25 years’ experience in public markets with exposure to all aspects of the business as a trader,
financier and market maker. Over his career, Mr. Eaton has started many public companies, managing the process
from creating the structure, organizing the going public process, and providing post-listing administration support.
As Chairman of Baron Global Financial Canada Ltd., Mr. Eaton has a track record of creating companies that bring
together solid projects with his network of North American and European investors.
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David Minchin

Director

Mr. David Minchin is a highly accomplished board-level executive with over 20 years of experience in
exploration/mining geology and corporate finance. David is Chairman of Helix Exploration, a London-listed helium
exploration company with operations in Montana, North America. Prior to this, between 2020 and 2023, he was the
Chief Executive Officer at Helium One, and previously, from 2018 to 2020, at ScandiVanadium.

David has extensive M&A and African operational experience. As Director of Geology at African Minerals
Exploration & Development (AMED) Funds from 2013 to 2018, he was responsible for allocating and monitoring
$450 million of investment into exploration projects at various stages of development across a diverse array of
commodities throughout Africa. Earlier in his career, he served as a Senior Geologist at Cleveland Potash from 2006
to 2013 and worked as a geologist with Rio Tinto and the British Geological Survey.

Herrick Lau
Director

Mr. Herrick Lau is an experienced investment banking professional who has conducted many public listings,
corporate transactions and various advisory services. Mr. Lau was recently Managing Director of Baron Global
Financial Canada Ltd. Mr. Lau also has experience as a senior financial executive in public companies. Mr. Lau has
acted as CFO and/or director for various public companies listed on the TSX, TSXV and CSE. Mr. Lau is currently
a member of the Local Advisory Committee of the TSX Venture Exchange. Mr. Lau obtained his bachelor and
master degrees in Business and Economics from Simon Fraser University and is a charter holder of the Chartered
Financial Analyst (CFA) designation.

Cease Trade Orders, Penalties and Sanctions and Bankruptcies

No proposed director of the Company is, or within 10 years before the date hereof, has been: (a) a director, chief
executive officer or chief financial officer of any company (including the Company) that, (i) 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 (ii) 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; or (b) a director or executive
officer of any company (including the Company) that, while that person was acting in that capacity, or within a year
of that person ceasing to act in that capacity, became bankrupt, made a proposal under any legislation relating to
bankruptcy or insolvency or was subject to or instituted any proceedings, arrangement or compromise with creditors
or had a receiver, receiver manager or trustee appointed to hold its assets. For the purposes of this paragraph,
“order” means a cease trade order, an order similar to a cease trade order or an order that denied the relevant
company access to any exemption under securities legislation, in each case that was in effect for a period of more
than 30 consecutive days.

No proposed director of the Company has been subject to any: (a) penalties or sanctions imposed by a court relating
to Canadian securities legislation or by a Canadian securities regulatory authority or has entered into a settlement
agreement with a Canadian securities regulatory authority; or (b) other penalties or sanctions imposed by a court or
regulatory body that would be likely be considered important to a reasonable security holder in deciding whether to
vote for a proposed director.

No proposed director of the Company has, within the 10 years before the date hereof, become bankrupt, made a
proposal under any legislation relating to bankruptcy or insolvency, or become subject to or instituted any
proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or trustee appointed to
hold the assets of the director.

3. Appointment of Auditor




MNP LLP, Chartered Professional Accountants, of 609 Granville St Suite 2400, Vancouver, British Columbia, V7Y
1E7, were appointed auditor of the Company to complete the audit of the year end October 31, 2025 financial
statements. Shareholders are being asked to confirm the actions of the board of directors and appoint MNP LLP, as
auditor of the Company to hold office until the next annual meeting of shareholders. Proxies received in favour of
management will be voted IN FAVOUR of the appointment of MNP LLP, Chartered Professional
Accountants, as auditor of the Company to hold office until the next annual meeting of shareholders and the
authorization of the directors to fix their remuneration, unless the shareholder has specified in the proxy that
his or her shares are to be withheld from voting in respect thereof.

4. Approval of Omnibus Equity Incentive Plan

At the Meeting, Shareholders will be asked to consider and, if deemed advisable, approve the adoption of the
Omnibus Equity Incentive Plan (the “Equity Incentive Plan”). A copy of the Equity Incentive Plan is available on
SEDAR+ at www.sedarplus.ca. The following disclosure is qualified in its entirety by the text of the Equity
Incentive Plan. Capitalized terms used herein not otherwise defined have the meanings ascribed thereto in the Equity
Incentive Plan.

Purpose

The purpose of the Equity Incentive Plan is to provide the Company with a share-related mechanism to attract, retain
and motivate qualified directors, employees and consultants of the Company, to reward such of those non-employee
directors, employees and consultants as may be granted Awards (as defined below) under the Equity Incentive Plan
by the board of directors from time to time for their contributions toward the long term goals and success of the
Company and to enable and encourage such non-employee directors, employees and consultants to acquire common
shares as long term investments and proprietary interests in the Company.

Types of Awards

The Equity Incentive Plan provides for the grant of share purchase options (“Options”), deferred share units
(“DSUs”), restricted share units (“RSUs”), performance share units (“PSUs”), and other share-based awards
(“Other Share-Based Awards” and together with the Options, DSUs, RSUs, and PSUs, the “Awards”). All
Awards will be granted by an agreement evidencing the Award granted under the Equity Incentive Plan (an “Award
Agreement”).

Plan Administration

The Equity Incentive Plan will be administered by the board of directors of the Company, which may delegate its
authority to any duly authorized committee of the board of directors (the “Plan Administrator”). The Plan
Administrator has sole and complete authority, in its discretion, to:

(a) determine the individuals (the “Participants™) to whom grants of Awards under the Equity Incentive Plan
may be made and it may not necessarily take into account whether previous grants were made when
considering new grants;

(b) make grants of Awards under the Equity Incentive Plan, whether relating to the issuance of Common
Shares or otherwise (including any combination of Awards), in such amounts, to such Participants and,
subject to the provisions of the Equity Incentive Plan, on such terms and conditions as it determines,
including, without limitation:

a. the time or times at which Awards may be granted;



b. the conditions under which: (A) Awards may be granted to Participants; or (B) Awards may be
forfeited to the Company, including any conditions relating to the attainment of specified
performance goals;

c. the number of Common Shares to be covered by any Award;

d. the price, if any, to be paid by a Participant in connection with the purchase of common shares
covered by any Awards;

e. whether restrictions or limitations are to be imposed on the common shares issuable pursuant to
grants of any Award, and the nature of such restrictions or limitations, if any; and

f. any acceleration of exercisability or vesting, or waiver of termination regarding any Award, based
on such factors as the Plan Administrator may determine;

(c) establish the form or forms of Award Agreements;

(d) cancel, amend, adjust or otherwise change any Award under such circumstances as the Plan Administrator
may consider appropriate in accordance with the provisions of the Equity Incentive Plan;

(e) construe and interpret the Equity Incentive Plan and all Award Agreements;

(f) adopt, amend, prescribe and rescind administrative guidelines and other rules and regulations relating to the
Equity Incentive Plan, including rules and regulations relating to sub-plans established for the purpose of
satisfying applicable foreign laws or for qualifying for favorable tax treatment under applicable foreign
laws; and

(g) make all other determinations and take all other actions necessary or advisable for the implementation and
administration of the Equity Incentive Plan.

Eligible Participants

The persons who shall be eligible to receive Awards (“Eligible Participants™) shall be the bona fide directors,
officers, consultants, management company employees and other employees of the Company or a subsidiary,
providing ongoing services to the Company and its affiliates. Eligibility to participate does not confer upon any
director, officer, employee, management company employee or consultant any right to receive any grant of an
Award pursuant to the Equity Incentive Plan. At all times when the Company is listed on the TSX Venture
Exchange (the “TSXV” or the “Exchange”), the Company and the Eligible Participant are responsible for ensuring
and confirming that the Eligible Participant is a bona fide employee, consultant or management company employee,
as the case may be.

Common Shares Available for Awards

Subject to adjustments as provided for under the Equity Incentive Plan, the maximum number of Common Shares
available for issuance pursuant to Options shall not exceed 10% of the total issued and outstanding Common Shares
at the date of grant; and in addition, the total number of Common Shares reserved and available for grant and
issuance pursuant to the DSUs, RSUs, PSUs and Other Share-Based Awards shall not exceed 3,349,077 Common
Shares, which represents 10% of the number of issued and outstanding Common Shares as at the Record Date.

The Equity Incentive Plan is considered to be a “rolling up to 10% and fixed up to 10%” plan given that the number
of Common Shares that are issuable pursuant to Options is equal to 10% of the total number of Common Shares
issued and outstanding at the date of grant, and the number of Common Shares issuable pursuant to DSUs, RSUs,
PSUs and Other Share-Based Awards, in aggregate, is fixed as at the date of implementation of the Equity Incentive
Plan. If any Award is cancelled in accordance with the terms of the Equity Incentive Plan or the agreements
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evidencing the grant, the Common Shares reserved for issue pursuant to such Award will, upon cancellation of such
Award, revert to the Equity Incentive Plan and will be available for other Awards.

Insider Participation Limit and Other Participation Limits

The aggregate number of Common Shares: (a) issuable to Insiders (as defined in the Equity Incentive Plan) at any
time under all of the Company’s security based compensation arrangements may not exceed 10% of the Company’s
total issued and outstanding Common Shares; and (b) issued to Insiders within any one-year period, under all of the
Company’s security based compensation arrangements may not exceed 10% of the Company’s total issued and
outstanding Common Shares. The aggregate number of Common Shares issuable to any one Participant under all of
the Company’s security-based compensation arrangements granted or issued in any twelve (12) month period shall
not exceed 5% of the issued and outstanding Common Shares within any one financial year of the Company. The
maximum aggregate number of Common Shares that are issuable pursuant to all Awards or any other security based
compensation granted or issued in any twelve (12) month period to any one consultant must not exceed two percent
(2%) of the total issued and outstanding Common Shares. The maximum aggregate number of Common Shares that
are issuable pursuant to all Options granted in any twelve (12) month period to all Investor Relations Service
Providers (as defined in the Equity Incentive Plan), as a group, must not exceed two percent (2%) of the total issued
and outstanding Common Shares, calculated as at the date any Option is granted to any such Investor Relations
Service Provider. Options granted to any Investor Relations Service Provider must vest in stages over a period of not
less than twelve (12) months, with no more than one-quarter (1/4) of such Options vesting in any three—-month
period.

Blackout Period

The exercise or settlement period of Awards shall automatically be extended if the date on which such Award is
scheduled to expire falls during a blackout period or within five business days following the expiry of such blackout
period. In such cases, unless the delayed expiration would result in tax penalties, the Award will expire 10 business
days after the last day of the blackout period.

Description of Awards

Subject to the provisions of the Equity Incentive Plan and such other terms and conditions as the Plan Administrator
may prescribe, including with respect to performance and vesting conditions, the Plan Administrator may, from time
to time, grant the following types of Awards to any Participant.

Options

An Option is an option granted by the Company to a Participant entitling such Participant to acquire a designated
number of Common Shares from treasury at a price per Common Share to be determined by the Board (the
“Exercise Price”), subject to the provisions of the Equity Incentive Plan and minimum pricing restrictions set by the
TSXV. Options may be exercisable for up to ten (10) years from the date of grant, but the board of directors has the
discretion to grant options that are exercisable for a shorter period. Options granted under the Equity Incentive Plan
do not require vesting provisions, although the Board may attach a vesting period or periods to individual grants as it
deems appropriate. Options are non-assignable and non-transferable. If prior to the exercise of an option, the holder
ceases to be a director, officer, employee or consultant, the option shall be limited to the number of Common Shares
purchasable by him immediately prior to the time of his cessation of office or employment and he shall have no right
to purchase any other Common Shares.

Subject to the approval of the Board, the Equity Incentive Plan permits Participants to exercise Options without
paying the Exercise Price in cash. A participant may elect either: (i) a broker-assisted cashless exercise, whereby a
broker facilitates the sale of a sufficient number of Common Shares to fund the aggregate Exercise Price of the
Options being exercised and any applicable withholding taxes, with the Company issuing the underlying Common
Shares following settlement; or (ii) net exercise (option surrender), available to Participants other than Investor
Relations Service Providers, under which the Participant surrenders the Options in exchange for a reduced number
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of Common Shares having a value equal to the in-the-money value of the surrendered Options, determined by
reference to the volume weighted average trading price of the Common Shares, without requiring payment of the
exercise price in cash.

Deferred Share Units

A DSU is a unit equivalent in value to a Common Share that vests upon grant but does not settle until a future date,
generally upon termination of service with the Company. The number of DSUs (including fractional DSUs) granted
at any particular time will be calculated by dividing (a) the amount of any compensation that is to be paid in DSUs,
as determined by the Plan Administrator, by (b) the Market Price of a Common Share on the grant date.

The Plan Administrator will have the sole authority to determine the settlement terms applicable to the grant of
DSUs. Subject to the terms of the Equity Incentive Plan and except as otherwise provided in an Award Agreement,
on the settlement date for any DSU, the Participant will redeem each vested DSU for a Common Share, a cash
payment, or a combination thereof. If the DSUs are settled for a cash payment, the amount of the cash payment will
be equal to the number of DSUs multiplied by the Market Price on the settlement date. The Board shall have the
authority to determine the vesting terms applicable to grants of DSUs, except that, at all times when the Company is
listed on the TSXV, no DSU may vest before the date that is one year following the date it is granted or issued,
subject to acceleration in the event of death of the Participant or in connection with a Change of Control (as such
term is defined in the Equity Incentive Plan).

Unless otherwise determined by the Plan Administrator and set forth in the particular Award Agreement, DSUs will
be credited with dividend equivalents in the form of additional DSUs as of each dividend payment date in respect of
which normal cash dividends are paid on Common Shares. Dividend equivalents will vest in proportion to the DSUs
to which they relate and will be settled in the same manner as the DSUs.

Restricted Share Units

An RSU is a unit equivalent in value to a Common Share that does not vest until after a specified period of time, or
satisfaction of other vesting conditions as determined by the Plan Administrator, and which may be forfeited if
vesting conditions are not met. Unless otherwise specified by the Plan Administrator, RSUs will vest on the third
anniversary of the grant date.

The Plan Administrator will have the sole authority to determine the settlement terms applicable to the grant of
RSUs. Subject to the terms of the Equity Incentive Plan and except as otherwise provided in an Award Agreement,
on the settlement date for any RSU, the Participant will redeem each vested RSU for a Common Share, a cash
payment, or a combination thereof. If the Plan Administrator elects to settle the RSUs in whole or in part in cash, the
payment in settlement of such RSUs will be made no later than December 31 of the third calendar year in which the
services giving rise to the Award were rendered. The Board shall have the authority to determine the vesting terms
applicable to grants of RSUs, except that, at all times when the Company is listed on the TSXV, no RSU issued may
vest before the date that is one year following the date it is granted or issued. However, the vesting may be
accelerated for a Participant who dies or who ceases to be an eligible Participant under the Equity Incentive Plan in
connection with a change of control, take-over bid, reverse takeover or other similar transaction.

Unless otherwise determined by the Plan Administrator and set forth in the particular Award Agreement, RSUs will
be credited with dividend equivalents in the form of additional RSUs as of each dividend payment date in respect of
which normal cash dividends are paid on Common Shares. Dividend equivalents will vest in proportion to the RSUs
to which they relate and will be settled in the same manner as the RSUs.

Performance Share Units
A PSU is a unit equivalent in value to a Common Share which does not vest until the achievement of specific

performance goals determined by the Plan Administrator. The Plan Administrator will issue performance goals prior
to the grant date to which such performance goals pertain. The performance goals may be based upon the
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achievement of corporate, divisional or individual goals and may be applied based on performance relative to an
index or comparator group, or on any other basis determined by the Plan Administrator. The Plan Administrator may
modify the performance goals as necessary to align them with the Company’s corporate objectives, subject to any
limitations set forth in an Award Agreement or other agreement with a Participant. The performance goals may
include a threshold level of performance below which no payment will be made (or no vesting will occur), levels of
performance at which specified payments will be made (or specified vesting will occur), and a maximum level of
performance above which no additional payment will be made (or at which full vesting of PSUs will occur), all as
set forth in the applicable Award Agreement. No PSU issued may vest before the date that is one year following the
date it is granted or issued. However, the vesting may be accelerated for a Participant who dies or who ceases to be
an eligible Participant under the Equity Incentive Plan in connection with a change of control, take-over bid,
reverse takeover or other similar transaction.

Each PSU will consist of a right to receive a Common Share, cash payment, or a combination thereof, upon the
achievement of such performance goals during such performance periods as the Plan Administrator may establish. If
the Plan Administrator elects to settle the PSUs in whole or in part in cash, the payment in settlement of such PSUs
will be made no later than December 31 of the third calendar year in which the services giving rise to the Award
were rendered.

Other Share-Based Awards

Each Other Share-Based Award shall consist of a right (a) which is other than an Award or right described above;
and (b) which is denominated or payable in, valued in whole or in part by reference to, or otherwise based on or
related to, Common Shares (including, without limitation, securities convertible into Common Shares) as are
deemed by the Plan Administrator to be consistent with the purposes of the Equity Incentive Plan; provided,
however, that such right will comply with applicable law (including applicable securities laws). Subject to the terms
of the Equity Incentive Plan and any applicable Award Agreement, the Plan Administrator will determine the terms
and conditions of Other Share-Based Awards.

Adjustments

In the event of any subdivision or consolidation of Common Shares or any similar capital reorganization or a
payment of a stock dividend (other than a stock dividend that is in lieu of a cash dividend), or any merger,
arrangement, combination or amalgamation or other transaction or reorganization involving the Company and
occurring by exchange of Common Shares, by sale or lease of assets or otherwise, that does not constitute a change
in control (each, an “Adjustment”), the Board will, subject to the required approval of the Exchange, determine and
authorize the appropriate amendments or replacements of any existing awards and/or the terms of any Award to be
made in such circumstances in order to maintain proportionately the rights, value and obligations of the participants
in respect of awards under the Equity Incentive Plan, including, without limitation, permitting the immediate vesting
of any unvested Awards and immediate lapse of any restricted period.

Effect of Termination on Awards

The following outlines the impact of certain events upon the Participants under the Equity Incentive Plan, including
termination for Cause (as defined in the Equity Incentive Plan), other termination or cessation, and death, subject, in
each case, to the terms of a Participant’s employment agreement, Award Agreement or other written agreement.

Upon a Participant ceasing to be an Eligible Participant for Cause, all Awards (whether vested or unvested) granted
to such Participant shall immediately terminate at the time of notice of termination. The determination by the
Company that the Participant was discharged for Cause shall be binding on the Participant.

If a Participant dies while in his or her capacity as an Eligible Participant, all unexercised and vested Awards held by
the Participant at the date of death of such Participant may be exercised until the earlier of the expiry date of such
Awards or one (1) year following the date of death of such Participant, and all unvested Awards granted to such
Participant shall terminate on such Participant’s death.
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In the case of a Participant ceasing to be an Eligible Participant for any reason other than for Cause or death, all
unexercised and vested Awards shall expire on the earlier of: (i) the expiry date of such Awards; and (ii) ninety (90)
days (or such other period as may be determined by the Board, provided that such period is not more than one (1)
year) after the effective date of such Participant’s termination or other cessation of their status as an Eligible
Participant. All unvested Share Units and Options granted to such Participant shall terminate on the effective date of
such termination or cessation.

Change in Control

Except as may be set forth in an employment agreement, Award Agreement or other written agreement between the
Company or a subsidiary of the Company and the Participant or as set out in the Equity Incentive Plan, the Plan
Administrator may, without the consent of any Participant, take such steps as it deems necessary or desirable,
including to cause: (i) the conversion or exchange of any outstanding Awards into or for, rights or other securities of
substantially equivalent value, as determined by the Plan Administrator in its discretion, in any entity participating
in or resulting from a Change in Control (as defined in the Equity Incentive Plan); (ii) outstanding Awards to vest
and become exercisable, realizable, or payable, or restrictions applicable to an Award to lapse, in whole or in part
prior to or upon consummation of such Change in Control, and, to the extent the Plan Administrator determines,
terminate upon or immediately prior to the effectiveness of such Change in Control; (iii) the termination of an
Award in exchange for an amount of cash and/or property, if any, equal to the amount that would have been attained
upon the exercise or settlement of such Award or realization of the Participant’s rights as of the date of the
occurrence of the transaction net of any exercise price payable by the Participant (and, for the avoidance of doubt, if
as of the date of the occurrence of the transaction, the Plan Administrator determines, in good faith, that no amount
would have been attained upon the exercise or settlement of such Award or realization of the Participant’s rights net
of any exercise price payable by the Participant, then such Award may be terminated by the Company without
payment); (iv) the replacement of such Award with other rights or property selected by the Board in its sole
discretion; or (v) any combination of the foregoing. In taking any of the foregoing actions, the Plan Administrator
will not be required to treat all Awards similarly in the transaction.

Non-Transferability of Awards

Except to permitted assigns or otherwise permitted by the Board, the interest of any participant in any Award is not
assignable or transferable, whether voluntary, involuntary, by operation of law or otherwise.

Amendment, Suspension or Termination of the Equity Incentive Plan

The Plan Administrator may from time to time, without notice and without approval of the shareholders, amend,
modify, change, suspend or terminate the Equity Incentive Plan or any Awards granted pursuant thereto as it, in its
discretion, determines appropriate, provided, however, that: (a) no such amendment, modification, change,
suspension or termination may materially impair any rights of a Participant or materially increase any obligations of
a Participant under the Equity Incentive Plan without the consent of the Participant, unless the Plan Administrator
determines such adjustment is required or desirable in order to comply with any applicable securities laws or
requirements of the Exchange; (b) any amendment that would cause an Award held by a U.S. taxpayer to be subject
to the additional tax penalty under the U.S. Internal Revenue Code will be null and void with respect to the U.S.
taxpayer; and (c) amendments to the Equity Incentive Plan shall be subject to any applicable approval of the
Exchange.

Without limiting the generality of the foregoing, but subject to the below, the Plan Administrator may, without
shareholder approval, at any time or from time to time, amend the Equity Incentive Plan for the purposes of:

(a) amendments of a general “housekeeping” or clerical nature that, among others, clarify, correct or rectify
any ambiguity, defective provision, error or omission in the Equity Incentive Plan;

14



(b)

(©)
(d)

(©

changes that alter, extend or accelerate the terms of vesting or settlement applicable to any Award (other
than in respect of any Options held by Investor Relations Service Providers for which prior approval of the
TSXYV shall be required at all times while the Company is listed on the TSXV);

any amendment regarding the administration of the Equity Incentive Plan;

any amendment necessary to comply with applicable law or the requirements of the TSXV or any other
regulatory body having authority over the Company, the Equity Incentive Plan or the shareholders of the
Company (provided, however, that the Exchange shall have the overriding right in such circumstances to
require shareholder approval of any such amendments); and

any other amendment that does not require shareholder approval under the Equity Incentive Plan (provided
that, if the Common Shares of the Company are then listed on the Exchange, shareholder approval is not
required by the policies of the Exchange).

Notwithstanding the foregoing and subject to any rules of the Exchange, shareholder approval, excluding
shareholders that would receive, or would be eligible to receive, a material benefit from such amendment,
modification or change, will be required for any amendment, modification or change that:

(a)

(b)
(©
(d)
(e
®
(2

(h)

increases the percentage of Common Shares reserved for issuance under the Equity Incentive Plan, except
pursuant to the provisions in the Equity Incentive Plan which permit the Plan Administrator to make
equitable adjustments in the event of an Adjustment;

any amendment which reduces the exercise price of any Award, except in the case of an Adjustment;

any amendment to alter, remove or to exceed the Insider participation limits;

any amendment to alter, remove or to exceed the general participation limits (see “Insider Participation
Limit and Other Participation Limits” above);

any amendment regarding the effect of termination of a Participant’s employment or engagement;

any amendment to add or amend provisions relating to the granting of cash-settled awards, provision of
financial assistance or clawbacks and any amendment to a cash-settled award, financial assistance or
clawback provisions which are adopted;

any decrease in the exercise price of or extensions to Options granted to individuals that are Insiders at the
time of the proposed amendment; and

any amendment to the amendment provisions of this Plan.

Omnibus Equity Incentive Plan Resolution

At the Meeting, Shareholders will be asked to consider and, if deemed advisable, to approve the following ordinary
resolution (the “Omnibus Equity Incentive Plan Resolution”) to approve the adoption of the Equity Incentive

Plan:

“BE IT RESOLVED THAT:

(a) the Company’s omnibus equity incentive plan (the “Equity Incentive Plan”), as described in the
Management Information Circular of the Company dated July 30, 2026, be and it is hereby approved,
including the reservation for issuance under the Equity Incentive Plan a maximum of: (i) 10% of the
issued and outstanding common shares of the Company as at the date of grant in respect of incentive
stock options; and (ii) 3,349,077 common shares issuable pursuant to deferred share units, restricted
share units, performance share units, and other share-based awards; subject in each case to adjustments
in accordance with the terms of the Equity Incentive Plan and accordance with the policies of the TSX
Venture Exchange (the “Exchange”);

(b) the Company be and is hereby authorized to make such amendments, if any, to the Equity

Incentive Plan, as may be requested by the Exchange in order that the Equity Incentive Plan
complies with applicable policies of the Exchange; and
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(c) the directors and officers of the Company be and are hereby authorized and directed to make
all such filings, cause all such documents, instruments and other writings to be executed and
delivered and to cause all such acts and things to be done, all for and on behalf of the
Company, as the Board may consider necessary or desirable to give effect to the foregoing
resolution.”

The Board recommends that Shareholders vote FOR the approval of the Omnibus Equity Incentive Plan
Resolution. Unless the Shareholder directs that his or her Common Shares are to be voted against the
approval of the Omnibus Equity Incentive Plan Resolution, the persons named in the enclosed form of proxy
intend to vote FOR the approval of the Omnibus Equity Incentive Plan Resolution. A majority of votes cast
by the Shareholders at the Meeting is required for the approval of the Omnibus Equity Incentive Plan
Resolution.

STATEMENT OF EXECUTIVE COMPENSATION

Executive Compensation

For the purposes of this Information Circular, a Named Executive Officer (“NEO”) of the Company means each of
the following individuals:

(a) a chief executive officer (“CEQO”) of the Company;
(b) a chief financial officer (“CFO”) of the Company;

(c) each of the Company’s three most highly compensated executive officers of the Company including any of
its subsidiaries, or the three most highly compensated individuals acting in a similar capacity, other than the
CEO and CFO, at the end of the most recently completed financial year whose total compensation was,
individually, more than $150,000 as determined in accordance with subsection 1.3(6) of Form 51-102F6,
for the fiscal year ended June 30, 2025; and

(a) each individual who would be a NEO under paragraph (c) but for the fact that the individual was neither an
executive officer of the Company or its subsidiaries, nor acting in a similar capacity at the fiscal year ended
June 30, 2025.

During the financial year ended June 30, 2025, based on the definitions above, David Eaton, the President and CEO
of the Company, and Queenie Kuang, CFO and Corporate Secretary of the Company are each a NEO of the

Company for the purposes of the following disclosure.

Compensation Discussion and Analysis

The Company does not have a formal compensation program. The general objectives of the Company’s
compensation strategy are to: (a) compensate management in a manner that encourages and rewards a high level of
performance and outstanding results with a view to increasing long-term shareholder value; (b) align management’s
interests with the long-term interests of shareholders; (c) provide a compensation package that is proportionate with
other junior companies in the energy efficiency industry sector to enable the Company to attract and retain talent;
and (d) ensure that the total compensation package is designed in a manner that takes into account the constraints
that the Company is under by virtue of the fact that it is a junior company without a history of earnings.

The Board ensures that total compensation paid to all NEOs is fair and reasonable. The Board relies on the
experience of its members as officers and directors of other junior mining companies in assessing compensation
levels. The Company’s process for determining executive compensation will be done on a case by case basis and
will involve discussion by the Board of the factors the Board deems relevant to each case. There are not expected to
be any formally defined objectives, benchmarks, criteria and analysis that will be used in all cases.
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The Company has not placed a restriction on the purchase by its NEOs or other employees of financial instruments
(including pre-paid variable forward contracts, equity swaps, collars or units of exchange funds) that are designed to
hedge or offset a decrease in the market value of equity securities granted as compensation or held, directly or
indirectly by the NEO or employee. To the Company’s knowledge, none of the NEOs have purchased any such
financial instruments.

The Board has not considered the implications of the risks associated with the Company’s compensation program.
The Company intends to formalize its compensation policies and practices and will take into consideration the
implications of the risks associated with the Company’s compensation program and how it might mitigate those
risks.

Share Based and Option Based Awards

Options are granted by the Board. In monitoring or adjusting the option allotments, the Board takes into account the
level of options granted by other junior mining issuers for similar levels of responsibility and its own observations
on individual performance (where possible) and its assessment of individual contribution to shareholder value,
previous option grants and the objects set for the NEO and the Board. The scale of options is generally
commensurate to the appropriate level of base compensation for each level of responsibility. Pursuant to the
predecessor incentive stock option plan in place at the end of the Company’s fiscal year (the “Predecessor Stock
Option Plan”), a maximum number of Common Shares equal to ten percent (10%) of the issued and outstanding
Common Shares, from time to time, was reserved for issuance under the Predecessor Stock Option Plan. Under the
proposed Equity Incentive Plan, the maximum number of Common Shares available for issuance pursuant to
Options shall not exceed 10% of the total issued and outstanding Common Shares at the date of grant; and in
addition, the total number of Common Shares reserved and available for grant and issuance pursuant to the DSUs,
RSUs, PSUs and Other Share-Based Awards shall not exceed 3,349,077 Common Shares.

The aggregate number of Common Shares: (a) issuable to Insiders at any time under all of the Company’s security-
based compensation arrangements may not exceed 10% of the Company’s total issued and outstanding Common
Shares; and (b) issued to Insiders within any one-year period, under all of the Company’s security based
compensation arrangements may not exceed 10% of the Company’s total issued and outstanding Common Shares.
The aggregate number of Common Shares issuable to any one Participant under all of the Company’s security-based
compensation arrangements granted or issued in any twelve (12) month period shall not exceed 5% of the issued and
outstanding Common Shares within any one financial year of the Company.

Compensation Governance

The Board has established a Compensation Committee comprised three directors. The Compensation Committee is
responsible for reviewing and overseeing the Company's executive and director compensation philosophy, policies
and programs, and for making recommendations to the Board with respect to compensation matters. The
Compensation Committee reviews and monitors the long-term compensation strategy for the Company's senior
management with a view to ensuring that compensation appropriately aligns the interests of executive officers with
those of shareholders and supports the Company's business objectives. The Compensation Committee is responsible
for reviewing and recommending the compensation of the Company's executive officers, including base salary,
annual incentive compensation, equity-based compensation awards and other benefits, taking into account individual
performance, the Company's performance and compensation practices among comparable public companies.

The Compensation Committee also reviews director compensation, oversees the administration of the Company's
equity incentive plans, reviews employment and executive compensation arrangements where appropriate, and
periodically evaluates the effectiveness of the Company's compensation programs. The Board retains ultimate
responsibility for approving executive and director compensation based on the recommendations of the
Compensation Committee.

Summary Compensation Table for Named Executive Officers
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The compensation paid or accrued to each NEO during the Company’s three most recently completed financial
years is as set out below and expressed in Canadian dollars unless otherwise noted. Options and compensation
securities are disclosed under the heading “Stock Options and Other Compensation Securities”, below.

Name Year | Salary ® Share- Option- All other Total
and principal 3) based based Non-equity Incentive Plan Pension | compensation | compensation
position awards awards @ Compensation Value ) )
(&) ® Annual Long-Term )
Incentive Incentive
Plans Plans

David Eaton, 2025 Nil Nil Nil N/A N/A N/A Nil Nil

President and 2024 Nil Nil Nil N/A N/A N/A Nil Nil

CEO (Former), 2023 Nil Nil Nil N/A N/A N/A Nil Nil
Director

Queenie Kang, 2025 Nil Nil Nil N/A N/A N/A Nil Nil

CFO (Former) 2024 Nil Nil Nil N/A N/A N/A Nil Nil

2023 Nil Nil Nil N/A N/A N/A Nil Nil

(1) Salaries for the executive is proportionate with other junior companies in the mining sector
(2) Fair value of option based awards estimated at the date of grant. The Black-Scholes pricing model was used to estimate the
fair value as it is the most accepted methodology.

Pension Plan Benefits

INCENTIVE PLAN AWARDS

The Company does not have a pension plan that provides for payments or benefits to the NEOs at, following, or in

connection with retirement.

Incentive Plan Compensation

The Company currently does not have any non-equity incentive plan compensation plans for payments or benefits to

the NEOs.

Outstanding Option-Based Awards

The following table sets forth for the NEOs and directors, the incentive stock options (option-based awards),
pursuant to the Company’s stock option plan outstanding as at June 30, 2025.

Name and Principal Number of Option Exercise Option Expiration Value of Unexercised
Position Securities Price ¥ Date In-the-Money
Underlying ) Options @
Unexercised (&)
Options ®

David Eaton, President and CEO 11,429 $0.34 January 27, 2032 $3,314

(Former), Director

Queenie Kang, 11,429 $0.34 January 27, 2032 $3,314

CFO (Former)

(1) On November 10, 2025, the Company consolidated its Common Shares on the basis of seven (7) pre-consolidation
Common Shares for every one (1) post-consolidation Common Shares (the “Consolidation”). All figures are presented
on a post-Consolidation basis.
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(2) “In-the-Money Options” means the excess of the market value of the Company’s shares on June 30, 2025 over the
exercise price of the options. The market price for the Company’s common shares on June 30, 2025 was C$0.63 on a
post-Consolidation basis.

DIRECTOR COMPENSATION

Directors who are not officers of the Corporation may be paid fees for their services as directors. In addition,
directors are entitled to be reimbursed for their expenses for attending meetings of the Board of Directors and any
committees thereof and were entitled to receive options under the Predecessor Stock Option Plan and shall be
entitled to Awards under the proposed Equity Incentive Plan.

The following table is a summary of compensation paid to the directors for the Corporation’s most recently
completed fiscal year and is as set out below and expressed in Canadian dollars unless otherwise noted.

Name Fees Share-Based | Option-Based Non-Equity All other Total
Earned Awards Awards incentive plan compensation | compensation
&) ©)) () compensation ) )

Herrick Lau, - Nil Nil Nil - -
Director

David Velisek - Nil Nil Nil - -
Director (Former)

Denise Lok - Nil Nil Nil - -
Director (Former)

(1) Fair value of option-based awards estimated at the date of grant. The Black-Scholes pricing model was used to estimate
the fair value as it is the most accepted methodology.

QOutstanding Option-Based Awards

Below is a summary of all option-based awards outstanding of directors (excluding NEOs) as at the financial year
ended June 30, 2025:

Name Number of Option Exercise Option Expiration Value of Unexercised
Securities Price (§) @ Date In-the-Money
Underlying Options @
Unexercised (&)
Options ®
Herrick Lau, 11,429 $0.34 January 27, 2032 $3,314
Director
David Velisek, 11,429 $0.34 January 27, 2032 $3,314
Director (Former)
Denise Lok 11,429 $0.34 January 27, 2032 $3,314
Director (Former)

(1) Presented on a post-Consolidation basis.
(2) “In-the-Money Options” means the excess of the market value of the Company’s shares on June 30, 2025 over the
exercise price of the options. The market price for the Company’s common shares on June 30, 2025 was C$0.63.

AUDIT COMMITTEE

Under National Instrument 52-110 - Audit Committees, the Company is required to include in this Information
Circular the disclosure required under Form 52-110F2 with respect to the Audit Committee of the Board, including
the composition of the Audit Committee, the text of the Audit Committee charter, and the fees paid to the external
auditor. The Company’s audit committee practices are set out in Schedule “B” attached hereto.
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INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

No director, nominee for election as a director, executive officer, employee or former director, executive officer or
employee of the Company or any of its subsidiaries, or any of their associates or other member of management of
the Company, was indebted to the Company at any time during financial year ended June 30, 2025 or as at the date
hereof.

INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON

The Company is not aware of any material interest, direct or indirect, by way of beneficial ownership of securities or
otherwise, of any person who has been a director or executive officer of the Company at any time since the
beginning of the last financial year of the Company, or any proposed nominee for election as a director of the
Company, or any known associate or affiliates of such persons in any matter to be acted upon at the Meeting, other
than the election of directors or the appointment of auditors, or as otherwise disclosed herein.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

An informed person is one who generally speaking is a director or executive officer or a 10% shareholder of the
Company. To the knowledge of management of the Company, other than as set out in this Information Circular, no
informed person or nominee for election as a director of the Company or any associate or affiliate of any informed
person or proposed director had any interest in any transaction during the Company’s financial year ended June 30,
2026 or in any proposed transaction which has materially affected or would materially affect the Company or any of
its subsidiaries other than as set out in a document already disclosed to the public and as except as disclosed in this
Information Circular.
ADDITIONAL INFORMATION

A copy of this Information Circular is filed on the SEDAR+ website (www.sedarplus.ca). Additional information
relating to the Company may be obtained from the SEDAR+ website. Financial information is provided in the
Company’s comparative financial statements and MD&A for its most recently completed financial year under the
Company’s profile on the SEDAR+ website (www.sedarplus.ca). Shareholders of the Company may request copies
of the Circular and/or the Company's financial statements and management's discussion and analysis of financial
condition and results of operations free of charge by e-mail: info@eastportcmc.com.

OTHER MATTERS

As of the date of this Information Circular, management of the Company is not aware of any other matters which
may come before the Meeting other than as set forth in the Notice of Meeting that accompanies this Information
Circular. If any other matter properly comes before the Meeting, it is the intention of the persons named in the
enclosed Proxy to vote the Common Shares represented thereby in accordance with their best judgement on such
matter.

The contents of this Information Circular and the distribution to shareholders have been approved by the board of
directors of the Company.

DATED at Vancouver, British Columbia, July 30, 2026.
BY ORDER OF THE BOARD OF DIRECTORS

“Burns Singh Tennent-Bhohi”’

Burns Singh Tennent-Bhohi
Chairman

20



SCHEDULE “A”
STATEMENT OF CORPORATE GOVERNANCE PRACTICES

Corporate governance relates to the activities of the board of directors (the "Board" or “Board of Directors”), the
members of which are elected by and are accountable to the shareholders, and takes into account the role of the
individual members of management who are appointed by the Board and who are charged with the day-to-day
management of Eastport Critical Metals Corp. (the “Company”). The Board is committed to sound corporate
governance practices, which are both in the interest of its shareholders and contribute to effective and efficient
decision making.

National Policy 58-201 - Corporate Governance Guidelines (“NP 58-201) establishes corporate governance
guidelines which apply to all public companies. The Company has reviewed its own corporate governance practices
in light of these guidelines. In certain cases, the Company's practices comply with the guidelines, however, the
Board considers that some of the guidelines are not suitable for the Company at its current stage of development and
therefore these guidelines have not been adopted. The Company will continue to review and implement corporate
governance guidelines as the business of the Company progresses and becomes more active in operations. NP 58-
201 mandates disclosure of corporate governance practices in Form 58-101F2, which disclosure is set out below.

The mandate of the Board is to supervise the management of the Company and to act in the best interests of the
Company. The Board acts in accordance with:

1) the Business Corporations Act (British Columbia);

2) the Company's articles of incorporation and by-laws;

3) the Company's code of business conduct;

4) the charters of the Board and the Board committees; and
5) other applicable laws and Company policies.

The Board approves all significant decisions that affect the Company before they are implemented. The Board
supervises their implementation and reviews the results.

The Board is actively involved in the Company's strategic planning process. The Board discusses and reviews all
materials relating to the strategic plan with management. The Board is responsible for reviewing and approving the
strategic plan. At least one Board meeting each year is devoted to discussing and considering the strategic plan,
which takes into account the risks and opportunities of the business. Management must seek the Board's approval
for any transaction that would have a significant impact on the strategic plan.

The Board or Audit Committee periodically reviews the Company’s business and implementation of appropriate
systems to manage any associated risks, communications with investors and the financial community and the
integrity of the Company’s internal control and management information systems. The Board also monitors the
Company’s compliance with its timely disclosure obligations and reviews material disclosure documents prior to
distribution.

The Board is responsible for appointing the Chief Executive Officer and overseeing senior management. The Board
has delegated certain responsibilities relating to executive compensation and succession planning to the
Compensation Committee and responsibilities relating to the identification, recruitment and recommendation of
director nominees to the Nomination Committee. The Board retains ultimate responsibility for monitoring their
performance and developing descriptions of the positions for the Board, including the limits on management’s
responsibilities and the corporate objectives to be met by the management.

The Board or Audit Committee approves all the Company's major communications, including annual and quarterly
reports, financing documents and press releases. The Company communicates with its stakeholders through a
number of channels including its web site. The Board approved the Company's communication policy that covers
the accurate and timely communication of all important information. It is reviewed annually. This policy includes
procedures for communicating with analysts by conference calls.
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The Board, through its Audit Committee, reviews the auditor’s annual findings including any comments on the
Company's internal control processes and management information systems.

The Board is responsible for determining whether or not each director is an independent director. Under National
Instrument 52-110 — Audit Committees (“NI 52-110”), a director is considered to be “independent” if he or she has
no direct or indirect material relationship with the Company. A “material relationship” is a relationship which could,
in the view of the Board, reasonably interfere with the exercise of a director's independent judgment. In addition,
certain individuals are deemed, for the purposes of NP 58-201, to have material relationships with the Company.
The CEO, CFO, Secretary and any other officer are not considered independent. None of the other directors work in
the day-to-day operations of the Company, are party to any material contracts with the Company, or receive any fees
from the Company except as disclosed in the Company’s Management Information Circular dated July 30, 2026.
The following table discloses the proposed nominees for director, whether or not they are considered independent
within the meaning of NI 52-110.

Name of Director Independence Reason for note being independent, where applicable

Burns Singh Tennent-Bhohi ~ Not Independent Mr. Tennent-Bhohi is not independent by virtue of
being former CEO of the Company

Rickey Bonner Not Independent Mr. Bonner is not independent by virtue of acting as
VP Exploration for the Company

David Minchin Independent N/A

David Newman Independent N/A

David Eaton Not Independent Mr. Eaton is not independent by virtue of being former
CEO of the Company

Herrick Lau Independent N/A

The following nominees for election as directors of the Company currently serve on the board of directors of
reporting issuers (or the equivalent in a jurisdiction outside of Canada) other than the Company as listed below:

Name of Director Name of Other Reporting Issuer Market(s)
Burns Singh Tennent-Bhohi  Evrima plc Aquis (UK)
Globe Capital Limited Aquis (UK)
David Minchin Helix Exploration plc AIM (UK)
David Newman NexMetals Mining Corp. TSXV, NASDAQ
Herrick Lau Astron Connect Inc. TSXV
EGL Technology Inc. TSXV
David Eaton Jayden Resources Inc. TSXV
CMP Mining Inc. CSE
Planet Based Foods Global Inc. CSE

The Board of Directors of the Company brief all new directors with the policies of the Board of Directors, and other
relevant corporate and business information.

The Board has found that the fiduciary duties placed on individual directors by the Company’s governing corporate
legislation and the common law and the restrictions placed by applicable corporate legislation on an individual
director’s participation in decisions of the Board in which the director has an interest have been sufficient to ensure
that the Board operates independently of management and in the best interests of the Company.
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Under the corporate legislation, a director is required to act honestly and in good faith with a view to the best
interests of the Company and exercise the care, diligence and skill that a reasonably prudent person would exercise
in comparable circumstances, and disclose to the board the nature and extent of any interest of the director in any
material contract or material transaction, whether made or proposed, if the director is a party to the contract or
transaction, is a director or officer (or an individual acting in a similar capacity) of a party to the contract or
transaction or has a material interest in a party to the contract or transaction. The director must then abstain from
voting on the contract or transaction unless the contract or transaction (i) relates primarily to their remuneration as a
director, officer, employee or agent of the Company or an affiliate of the Company, (ii) is for indemnity or insurance
for the benefit of the director in connection with the Company, or (iii) is with an affiliate of the Company. If the
director abstains from voting after disclosure of their interest, the directors approve the contract or transaction and
the contract or transaction was reasonable and fair to the Company at the time it was entered into, the contract or
transaction is not invalid and the director is not accountable to the Company for any profit realized from the contract
or transaction. Otherwise, the director must have acted honestly and in good faith, the contract or transaction must
have been reasonable and fair to the Company and the contract or transaction be approved by the shareholders of the
Company by a special resolution after receiving full disclosure of its terms in order for the director to avoid such
liability or the contract or transaction being invalid.

The Board of Directors is responsible for identifying individuals qualified to become new Board members and
recommending to the Board new director nominees for the next annual meeting of shareholders.

New nominees must have a track record in general business management, special expertise in an area of strategic
interest to the Company, the ability to devote the time required, shown support for the Company's mission and
strategic objectives, and a willingness to serve.

The Board of Directors conducts reviews with regard to directors' compensation once a year. To make its
recommendation on directors' compensation, the Board of Directors takes into account the types of compensation
and the amounts paid to directors of comparable publicly traded Canadian companies and aligns the interests of
Directors with the return to shareholders.

The Board of Directors monitors the adequacy of information given to directors, communication between the board
and management and the strategic direction and processes of the Board and sub-committees.
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SCHEDULE “B”
AUDIT COMMITTEE

National Instrument 52-110 — Audit Committees (“NI 52-110") requires the Company to disclose annually in its
management information circular certain information concerning the constitution of its Audit Committee and its
relationship with its independent auditor, as set forth below.
The Audit Committee's Charter
L. MANDATE
The Audit Committee (the “Committee”) of the Board of Directors (the “Board”) of Eastport Critical Metals Corp.
(the “Company”) shall assist the Board in fulfilling its financial oversight responsibilities. The Committee’s
primary duties and responsibilities under this mandate are to serve as an independent and objective party to monitor:

1. The quality and integrity of the Company’s financial statements and other financial information;

2. The compliance of such statements and information with legal and regulatory requirements;

3. The qualifications and independence of the Company’s independent external auditor (the “Auditor”); and

4. The performance of the Company’s internal accounting procedures and Auditor.
IL. STRUCTURE AND OPERATIONS
A. Composition

The Committee shall be comprised of three or more members.

B. Qualifications

Each member of the Committee must be a member of the Board and the majority of the members shall be
independent to serve on this committee.

Each member of the Committee must be able to read and understand fundamental financial statements, including the
Company’s balance sheet, income statement and cash flow statement.

C. Appointment and Removal

In accordance with the Articles of the Company, the members of the Committee shall be appointed by the Board and
shall serve until such member’s successor is duly elected and qualified or until such member’s earlier resignation or
removal. Any member of the Committee may be removed, with or without cause, by a majority vote of the Board.

D. Chair

Unless the Board shall select a Chair, the members of the Committee shall designate a Chair by the majority vote of
all of the members of the Committee. The Chair shall call, set the agendas for and chair all meetings of the
Committee.

E. Meetings

The Committee shall in person or through video/audio meet as frequently as circumstances dictate. The Auditor
shall be given reasonable notice of, and be entitled to speak at, each meeting of the Committee concerning the
Company’s annual financial statements and, if the Committee feels it is necessary or appropriate, at every other
meeting. On request by the Auditor, the Chair shall call a meeting of the Committee to consider any matter that the

24



Auditor believes should be brought to the attention of the Committee, the Board or the sharcholders of the
Company.

As part of its goal to foster open communication, the Committee may periodically meet separately with each of
management and the Auditor to discuss any matters that the Committee or any of these groups believes would be
appropriate to discuss privately

The Committee may invite to its meetings any director, any manager of the Company, and any other person whom it
deems appropriate to consult in order to carry out its responsibilities. The Committee may also exclude from its
meetings any person it deems appropriate to exclude in order to carry out its responsibilities.

I11. DUTIES
A. Introduction

The following functions shall be the common recurring duties of the Committee in carrying out its purposes outlined
in Section [ of this Charter. These duties should serve as a guide with the understanding that the Committee may
fulfill additional duties and adopt additional policies and procedures as may be appropriate in light of changing
business, legislative, regulatory or other conditions. The Committee shall also carry out any other responsibilities
and duties delegated to it by the Board from time to time related to the purposes of the Committee outlined in
Section I of this Charter.

The Committee, in discharging its oversight role, is empowered to study or investigate any matter of interest or
concern which the Committee in its sole discretion deems appropriate for study or investigation by the Committee.

The Committee shall be given full access to the Company’s internal accounting staff, managers, other staff and
Auditor as necessary to carry out these duties. While acting within the scope of its stated purpose, the Committee

shall have all the authority of, but shall remain subject to, the Board.

B. Powers and Responsibilities

The Committee will have the following responsibilities and, in order to perform and discharge these responsibilities,
will be vested with the powers and authorities set forth below, namely, the Committee shall:

Independence of Auditor
1. Review and discuss with the Auditor any disclosed relationships or services that may impact the objectivity
and independence of the Auditor and, if necessary, obtain a formal written statement from the Auditor setting
forth all relationships between the Auditor and the Company.
2. Take, or recommend that the Board take, appropriate action to oversee the independence of the Auditor.

3. Require the Auditor to report directly to the Committee.

4. Review and approve the Company’s hiring policies regarding partners, employees and former partners and
employees of the Auditor and former independent external auditor of the Company.

Performance and Completion by Auditor of its Work
1. Be directly responsible for the oversight of the work by the Auditor (including resolution of disagreements
between management and the Auditor regarding financial reporting) for the purpose of preparing or issuing an

audit report or performing other audit, review or attest services for the Company, including resolution of
disagreements between management and the Auditor regarding financial reporting.
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2. Review annually the performance of the Auditor and recommend the appointment by the Board of a new,
or re-election by the Company’s shareholders of the existing, Auditor for the purpose of preparing or issuing an
auditor’s report or performing other audit, review or attest services for the Company.

3. Recommend to the Board the compensation of the Auditor.

4. Pre-approve all non-audit services, including the fees and terms thereof, to be performed for the Company
by the Auditor.

Internal Financial Controls and Operations of the Company
1. Establish procedures for:

(a) the receipt, retention and treatment of complaints received by the Company regarding accounting,
internal accounting controls, or auditing matters; and

(b) the confidential, anonymous submission by employees of the Company of concerns regarding
questionable accounting or auditing matters.

Preparation of Financial Statements

1. Discuss with management and the Auditor significant financial reporting issues and judgments made in
connection with the preparation of the Company’s financial statements, including any significant changes in the
Company’s selection or application of accounting principles, any major issues as to the adequacy of the
Company’s internal controls and any special steps adopted in light of material control deficiencies.

2. Discuss with management and the Auditor any correspondence with regulators or governmental agencies
and any employee complaints or published reports which raise material issues regarding the Company’s

financial statements or accounting policies.

3. Discuss with management and the Auditor the effect of regulatory and accounting initiatives as well as off-
balance sheet structures on the Company’s financial statements.

4. Discuss with management the Company’s major financial risk exposures and the steps management has
taken to monitor and control such exposures, including the Company’s risk assessment and risk management

policies.

5. Discuss with the Auditor the matters required to be discussed relating to the conduct of any audit, in
particular:

(a) The adoption of, or changes to, the Company’s significant auditing and accounting principles and
practices as suggested by the Auditor or management.

(b) The management inquiry letter provided by the Auditor and the Company’s response to that letter.

(©) Any difficulties encountered in the course of the audit work, including any restrictions on the
scope of activities or access to requested information, and any significant disagreements with management.

Public Disclosure by the Company
1. Review the Company’s annual and interim financial statements, management’s discussion and analysis

(MD&A) and earnings press releases before the Board approves and the Company publicly discloses this
information.
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2. Review disclosures made to the Committee by the Company’s Chief Executive Officer and Chief Financial
Officer during their certification process of the Company’s financial statements.

Manner of Carrying Out its Mandate
1. Consult, to the extent it deems necessary or appropriate, with the Auditor, but without the presence of
management, about the quality of the Company’s accounting principles, internal controls and the completeness

and accuracy of the Company’s financial statements.

2. Request any officer or employee of the Company or the Company’s outside counsel or Auditor to attend a
meeting of the Committee or to meet with any members of, or consultants to, the Committee.

3. Meet, to the extent it deems necessary or appropriate, with management, and the Auditor in separate
executive sessions.

4. Have the authority, to the extent it deems necessary or appropriate, to retain special independent legal,
accounting or other consultants to advise the Committee advisors.

5. Make regular reports to the Board.

6. Review and reassess the adequacy of this Charter annually and recommend any proposed changes to the
Board for approval.

7. Annually review the Committee’s own performance.

8. Provide an open avenue of communication among the Auditor, the Company’s financial and senior
management and the Board.

9. Not delegate these responsibilities.

C. Limitation of Audit Committee’s Role

While the Committee has the responsibilities and powers set forth in this Charter, it is not the duty of the Committee
to plan or conduct audits or to determine that the Company’s financial statements and disclosures are complete and
accurate and are in accordance with generally accepted accounting principles and applicable rules and regulations.
These are the responsibilities of management and the Auditor.

Composition of the Audit Committee

The following are the current members of the Audit Committee:

Name Independence Financial Literacy
David Newman Independent Financially Literate
David Minchin Independent Financially Literate
Harrick Lau @ Independent Financially Literate

(1) The Company is a “venture issuer” for the purposes of NI 52-110. As such, the Company is exempt from the
requirement to have the Audit Committee comprised entirely of independent members
(2) Mr. Lau is the Chair of the Audit Committee.
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External Auditor Service Fees

The Audit Committee has reviewed the nature and amount of the non-audited services provided by to the Company
to ensure auditor independence. Fees incurred with for audit and non-audit services in the last two fiscal years for
audit fees are outlined in the following table.

Nature of Services Fees Paid to Auditor in Fees Paid to Auditor in the prior
Year ended 2025 Fiscal 2024

Audit Fees(1) $10,122 $10,122

Tax Fees (2) $- $-

All other Fees (3) $- $-

Total $10,122 $10,122

(1) "Audit Fees" include fees necessary to perform the annual audit and quarterly reviews of the Company's consolidated financial
statements. Audit Fees include fees for review of tax provisions and for accounting consultations on matters reflected in the financial
statements. Audit Fees also include audit or other attest services required by legislation or regulation, such as comfort letters, consents,
reviews of securities filings and statutory audits.

(3) "Tax Fees" include fees for all tax services other than those included in "Audit Fees" and "Audit-Related Fees". This category
includes fees for tax compliance, tax planning and tax advice. Tax planning and tax advice includes assistance with tax audits and

appeals, tax advice related to mergers and acquisitions, and requests for rulings or technical advice from tax authorities.

(4) "All Other Fees" include all other non-audit services.

Exemption

The Company is relying upon the exemption in section 6.1 of NI 52-110 in respect of the composition of its Audit
Committee and in respect of its reporting obligations under NI 52-110.
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