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Southstone Minerals Limited 
2751 Graham Street 

Victoria, British Columbia 
V8T 3Z1, Canada 

TSX Venture: SML 

 
NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS 

 
NOTICE IS HEREBY GIVEN that the annual general meeting of the shareholders (the “Meeting”) of Southstone Minerals 
Limited (the "Company") will be held at 2751 Graham Street, Victoria, British Columbia, V8T 3Z1, Canada, at 10:00 a.m., 
on Friday, June 26, 2026 for the following purposes: 
 
1. To receive and consider the audited consolidated financial statements of the Company for the year ended August 31, 2025, 

together with the report of the auditors thereon;  
 
2. To fix the number of directors for the ensuing year at four;  
 
3. To elect directors for the ensuing year;  
 
4. To appoint Mao & Ying LLP, Chartered Professional Accountants, as the auditors of the Company for the ensuing year 

and to authorize the directors of the Company to fix their remuneration; and 
 
5. To transact such other business as may properly be brought before the Meeting or any adjournment thereof.  
 
Shareholders are encouraged to vote by proxy, by mail, by telephone or on the Internet, in advance of the deadline set 
forth in the accompanying Information Circular. See “Proxies and Voting Rights”. The Company is not aware of any 
items of business to be brought before the Meeting other than those described in the Information Circular. There will 
be no Management presentation on the business and operations of the Company at the Meeting. 
 
The accompanying Information Circular provides additional information relating to the matters to be dealt with at the Meeting 
and is deemed to form part of this notice. 
 
Registered holders of common shares of record at the close of business on May 19, 2026 are entitled to notice of the Meeting 
and to vote thereat or at any adjournment(s) or postponement(s) thereof. 
 
If you are a registered shareholder of the Company and unable to attend the Meeting in person, please complete, date and sign 
the accompanying form of proxy and deposit it with the Company’s transfer agent, TSX Trust Company Attn: Proxy 
Department, 301 - 100 Adelaide Street West, Toronto, Ontario, M5H 4H1, Canada at least 48 hours (excluding Saturdays, 
Sundays and holidays recognized in the Province of British Columbia) before the time and date of the Meeting or any 
adjournment or postponement thereof. 
 
If you are a non-registered shareholder of the Company and received this Notice of Meeting and accompanying materials 
through a broker, a financial institution, a participant, a trustee or administrator of a self-administered retirement savings plan, 
retirement income fund, education savings plan or other similar self-administered savings or investment plan registered under 
the Income Tax Act (Canada), or a nominee of any of the foregoing that holds your security on your behalf 
(the “Intermediary”), please complete and return the materials in accordance with the instructions provided to you by your 
Intermediary. 
 
DATED at Vancouver, British Columbia this 25th day of May, 2026.  
 
BY ORDER OF THE BOARD   
 
/s/ “Terry L. Tucker”   
Terry L. Tucker, Executive Chair 
 



  

 

Southstone Minerals Limited 
2751 Graham Street 

Victoria, British Columbia 
V8T 3Z1, Canada 

TSX Venture: SML 

 
MANAGEMENT INFORMATION CIRCULAR 

 
This Information Circular contains information as at May 25, 2026 unless otherwise stated. 

 
This management information circular (“Circular”) is furnished in connection with the solicitation of proxies by the 
management (“Management”) of Southstone Minerals Limited (the “Company”) for use at the annual general meeting (the 
“Meeting”) of shareholders (“Shareholders”) of the Company to be held at 10:00 a.m. (Vancouver time) on Friday, June 26, 
2026, at the place and for the purposes set forth in the notice of the Meeting (the Notice of Meeting”). 
 

PROXIES AND VOTING RIGHTS 
 
Management Solicitation 
 
The solicitation of proxies by Management will be conducted by mail and may be supplemented by telephone or other personal 
contact and such solicitation will be made without special compensation granted to the directors, regular officers and employees 
of the Company. The Company does not reimburse Shareholders, nominees or agents for costs incurred in obtaining, from the 
principals of such persons, authorization to execute forms of proxy, except that the Company has requested brokers and 
nominees who hold stock in their respective names to furnish this Circular and related proxy materials to their customers. No 
solicitation will be made by specifically engaged employees or soliciting agents. The cost of solicitation will be borne by the 
Company.  
 
No person has been authorized to give any information or to make any representation other than as contained in this Circular 
in connection with the solicitation of proxies. If given or made, such information or representations must not be relied upon as 
having been authorized by the Company. The delivery of this Circular shall not create, under any circumstances, any implication 
that there has been no change in the information set forth herein since the date of this Circular. This Circular does not constitute 
the solicitation of a proxy by anyone in any jurisdiction in which such solicitation is not authorized, or in which the person 
making such solicitation is not qualified to do so, or to anyone to whom it is unlawful to make such an offer of solicitation. 
 
Registered Shareholders 
 
If you are a registered Shareholder, you may wish to vote by proxy whether or not you attend the Meeting in person. If you 
submit a proxy, you must complete, date and sign the proxy, and return it to TSX Trust Company, 301 - 100 Adelaide Street 
West, Toronto, Ontario, M5H 4H1, Canada not less than 48 hours (excluding Saturdays, Sundays and holidays recognized in 
the Province of British Columbia) prior to the scheduled time of the Meeting, or any adjournment(s) or postponement(s) thereof.  
 
Non-Registered Shareholders 
 
Only directly registered Shareholders or duly appointed proxyholders are entitled to vote at the Meeting. Most Shareholders 
are non-registered Shareholders (“Non-Registered Shareholders”) because the common shares of the Company (“Common 
Shares”) they own are not registered in their names but are registered either: (a) in the name of an intermediary (an 
“Intermediary”) that the Non-Registered Shareholder deals with in respect of the Common Shares (Intermediaries include, 
among others, banks, trust companies, securities dealers or brokers and trustees or administrators of self-administered RRSPs, 
RRIFs, RESSPs and similar plans); or (b) in the name of a clearing agency such as The Canadian Depository for Securities 
Limited in Canada or the Depository Trust Company in the United States, of which the Intermediary is a participant. 
 
These meeting materials are being sent to both registered and non-registered owners of the securities. If you are a non-registered 
owner, and the Company or its 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. Please return your voting instructions as specified in the request for voting instructions 
or form of proxy delivered to you. 
 
Intermediaries are required to forward the Meeting Materials to Non-Registered Shareholders unless the Non-Registered 
Shareholders have waived the right to receive them. Intermediaries often use service companies to forward the Meeting 
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Materials to Non-Registered Shareholders. Generally, Non-Registered Shareholders who have not waived the right to receive 
Meeting Materials will either: 
 
a) Be given a proxy which has already been signed by an Intermediary (typically by a facsimile, stamped signature) 

which is restricted as to the number of Common Shares beneficially owned by the Non-Registered Shareholder, but 
which is otherwise not completed by the Intermediary. This form of proxy is not required to be signed by the Non-
Registered Shareholder when submitting the proxy. In this case, the Non-Registered Shareholder who wishes to submit 
a proxy should otherwise properly complete the form of proxy and return it in accordance with the instructions 
provided in the proxy; or 

 
b) More typically, be given a voting instruction form which is not signed by the Intermediary and which, when properly 

completed and signed by the Non-Registered Shareholder and returned to the Intermediary or its service company, 
will constitute voting instructions (often called a “Voting Instruction Form” or “VIF”), which the Intermediary must 
follow. 

 
In either case, the purpose of these procedures is to permit Non-Registered Holders to direct the voting of the Common Shares 
they beneficially own. However, without specific voting instructions, Intermediaries and their agents and nominees are 
prohibited from voting shares for their clients. Accordingly, each Non-Registered Shareholder should ensure that voting 
instructions are communicated to the appropriate party well in advance of the Meeting.  
 
Should a Non-Registered Shareholder who receives either a proxy or a VIF wish to attend the Meeting or have someone else 
attend on his or her behalf, the Non-Registered Shareholder should strike out the names of the persons named in the Proxy and 
insert the Non-Registered Shareholder’s (or such other person’s) name in the blank space provided or, in the cases of a VIF, 
follow the corresponding instructions on the form.  
 
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). Pursuant to NI 54-101, issuers can obtain a list 
of their NOBOs from intermediaries for distribution of proxy-related materials directly to NOBOs. 
 
These Meeting Materials are being sent to both registered and non-registered owners of the Common Shares. If you are a Non-
Registered Shareholder, and the Company or its agent has sent these Meeting 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. 
 
The Intermediaries (or their service companies) are responsible for forwarding the Meeting Materials to each OBO, unless the 
OBO has waived the right to receive them. The Company does not intend to pay for Intermediaries to forward the Meeting 
Materials to OBOs. Accordingly, OBOs will not receive the Meeting Materials unless the Intermediary assumes the cost of 
delivery. 
 
Appointment and Revocation of Proxies 
 
The persons named in the accompanying form of proxy are directors and/or officers of the Company. A Shareholder 
has the right to appoint a person or company (who need not be a Shareholder) other than the persons whose names 
appear in such form of proxy, to attend and act for and on behalf of such Shareholder at the Meeting and any 
adjournment(s) or postponement(s) thereof. Such right may be exercised either by striking out the names of the persons 
specified in the form of proxy and inserting the name of the person or company to be appointed in the blank space 
provided in the form of proxy, or by completing another proper form of proxy and, in either case, delivering the 
completed and executed proxy to TSX Trust Company, 301 - 100 Adelaide Street West, Toronto, Ontario, M5H 4H1, 
not less than forty-eight (48) hours (excluding Saturdays, Sundays and holidays) before the time fixed for the Meeting, 
or any adjournment(s) or postponement(s) thereof. 
 
A registered Shareholder of the Company who has given a proxy may revoke the proxy by: (a) depositing an instrument in 
writing, including another completed form of proxy, executed by such registered Shareholder or by his or her attorney 
authorized in writing or by electronic signature or, if the registered Shareholder is a corporation, by an officer or attorney 
thereof properly authorized, either: (i) at the principal office of the Company at any time prior to 8:00 a.m. (Vancouver time) 
on the last business day preceding the day of the Meeting or any adjournment(s) or postponement(s) thereof, (ii) with the said 
office of TSX Trust Company Attn: Proxy Department at any time prior to 8:00 a.m. (Vancouver time) on the last business day 
preceding the day of the Meeting or any adjournment(s) or postponement(s) thereof, or (iii) with the Chair of the Meeting on 
the day of the Meeting or any adjournment(s) or postponement(s) thereof; (b) transmitting, by telephone or electronic means, 
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a revocation that complies with paragraphs (i), (ii) or (iii) above and that is signed by electronic signature, provided that the 
means of electronic signature permits a reliable determination that the document was created or communicated by or on behalf 
of such Shareholder or by or on behalf of his or her attorney, as the case may be; or (c) in any other manner permitted by law 
including attending the Meeting in person. 
 
A Non-Registered Shareholder who has submitted a proxy may revoke a VIF or proxy that has been given to an Intermediary 
or to the service company that the Intermediary uses by following the instructions of the Intermediary respecting the revocation 
of proxies, provided that an Intermediary is not required to act on a revocation of a proxy or VIF which is not received by the 
Intermediary at least seven days prior to the Meeting. 
 
Voting and Discretion of Proxies 
 
The Common Shares represented by an appropriate form of proxy will be voted or withheld from voting on any ballot that may 
be conducted at the Meeting, or at any adjournment or postponement thereof, in accordance with the instructions of the 
Shareholder thereon. In the absence of instructions, such Common Shares will be voted in favour of each of the matters 
referred to in the Notice of Meeting as specified thereon. 
 
The enclosed form of proxy, when properly completed and signed, confers discretionary authority upon the persons 
named therein to vote on any amendments to or variations of the matters identified in the accompanying Notice of 
Meeting and on other matters, if any, which may properly come before the Meeting or any adjournment or 
postponement thereof.  
 

NOTICE AND ACCESS 
 
The Company is not sending the Meeting Materials to registered Shareholders or Non-Registered Shareholders using notice-
and-access delivery procedures defined under NI 54-101 Communications with Beneficial Owners of Securities of a Reporting 
Issuer and National Instrument 51-102 Continuous Disclosure Obligations. 
 

INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON 
 
No director or executive officer of the Company who was a director or executive officer since the beginning of the Company’s 
last financial year, no proposed nominee of Management for election as a director of the Company and no associate or affiliate 
of the foregoing persons, has any material interest, direct or indirect, by way of beneficial ownership of securities or otherwise, 
in matters to be acted upon at the Meeting, except as disclosed herein. 
 

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES 
 
The Company is authorized to issue an unlimited number of Common Shares without par value. As of the record date, 
determined by the Board of Directors of the Company (the “Board”) to be the close of business on May 19, 2026 (the “Record 
Date”), a total of 33,401,888 Common Shares were issued and outstanding. Each Common Share entitles the Shareholder of 
record to one vote at the Meeting. The Company has no other classes of voting securities. Only registered Shareholders as of 
the Record Date are entitled to receive notice of, and to attend and vote at, the Meeting or any adjournment(s) or 
postponement(s) of the Meeting. 
 
To the knowledge of the Company’s directors and executive officers, as at the Record Date, the following person or entity 
beneficially owns, directly or indirectly, or controls or directs Common Shares carrying 10% or more of the voting rights 
attached to all of the Common Shares: 
 

Name 
Number of Voting Securities 

as at Record Date Percentage as at Record Date 

CCC Mining Limited  6,675,872 19.99% 

Terry L. Tucker 4,775,000 14.30% 
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MATTERS TO BE ACTED UPON AT THE MEETING 

 
TO THE KNOWLEDGE OF THE COMPANY’S DIRECTORS, THE ONLY MATTERS TO BE PLACED BEFORE THE 
MEETING ARE THOSE REFERRED TO IN THE NOTICE OF MEETING ACCOMPANYING THIS INFORMATION 
CIRCULAR. HOWEVER, SHOULD ANY OTHER MATTERS PROPERLY COME BEFORE THE MEETING, THE 
SHARES REPRESENTED BY THE PROXY SOLICITED HEREBY WILL BE VOTED ON SUCH MATTERS IN 
ACCORDANCE WITH THE BEST JUDGMENT OF THE PERSONS VOTING THE SHARES REPRESENTED BY THE 
PROXY. 
 
1. Financial Statements 
 
The Board has approved the audited consolidated financial statements for the fiscal year ended August 31, 2025, together with 
the auditor’s report thereon. Copies of these financial statements have been sent to those Shareholders who had requested 
receipt of the same and are also available on SEDAR+ at www.sedarplus.ca.  
 
2. Set Numbers of Directors 
 
At the Meeting, Shareholders will be asked to pass an ordinary resolution to set the number of directors of the Company for 
the ensuing year at four. The number of directors will be approved if the affirmative vote of at least a majority of Common 
Shares present or represented by proxy at the Meeting and entitled to vote thereat are voted in favour of setting the number of 
directors at four. 
 
The shares represented by proxy will be voted FOR the resolution to set the number of directors for the ensuing year at four, 
unless the Shareholder has specified in the form of proxy that the Shareholder’s Common Shares are to be voted against 
the resolution. 
 
3. Election of Directors 
 
Directors of the Company are elected for a term of one year. Management proposes to nominate the persons named under the 
heading “Nominees for Election” below for election as directors of the Company. Each director elected will hold office until 
the next annual general meeting or until his or her successor is duly elected or appointed, unless his or her office is earlier 
vacated in accordance with the Articles of the Company or he or she becomes disqualified to act as a director. 
 
Advance Notice of Nomination 
 
The nomination by Shareholders of candidates for the Board of Directors is subject to the Advance Notice Policy of Company. 
The purpose of Advance Notice Policy is to: (i) facilitate orderly and efficient annual general or, where the need arises, special 
meeting; (ii) ensure that all Shareholders receive adequate notice of the director nominations and sufficient information with 
respect to all nominees; and (iii) allow Shareholders to register an informed vote having been afforded reasonable time for 
appropriate deliberation. 
 
The Advance Notice Policy also provides Shareholders, directors and management of the Company with direction on the 
procedure for shareholder nomination of directors. The Advance Notice Policy is the framework by which the Company seeks 
to fix a deadline by which holders of Common Shares of the Company must submit director nominations to the Company prior 
to any annual or special meeting of Shareholders and sets forth the information that a Shareholder must include in the Advance 
Notice of Nomination to the Company for said notice to be in proper written form. 
 
As of the date of this Information Circular and in respect of the Meeting referred to herein, the Company has received no 
Advance Notice of Nomination under the requirement of the Advance Notice Policy. Accordingly, only the nominations 
proposed or authorized by the Board of Directors will be reviewed at the Meeting. 
 
The terms of the Advance Notice Policy may be found as Schedule “A” of the information circular dated July 19, 2013 
prepared for the purposes of the annual and special meeting of the Shareholders of the Company held on August 29, 2013, a 
copy of which is available under the Company’s profile on SEDAR+ at www.sedarplus.ca.  
 

http://www.sedarplus.ca/
http://www.sedarplus.ca/
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Nominees for Election 
 
Management of the Company proposes to nominate the following four persons as further described in the table below, for 
election by the Shareholders as directors of the Company to hold office until the next annual meeting. Information concerning 
such persons, as furnished by the individual nominees, as at Record Date, is as follows: 
 

Name, Jurisdiction of 
Residence and Position 

with the Company 

Principal occupation or employment and, if not a 
previously elected director, occupation during the past 
5 years 

Served as a 
Director 

Continuously 
Since 

Number of 
Common Shares 

beneficially owned 
or directly or 

indirectly 
controlled  

Terry L. Tucker   
Zurich, Switzerland 
Executive Chair, Interim 
CEO, Interim CFO and 
Director 

Professional geologist with 30 years’ experience in 
mineral exploration and development projects worldwide. 
Prior to moving to Switzerland in 2011, he was the CEO 
and Director of Nyota Minerals Limited (AIM, ASX: 
NYO) focused on an advanced stage gold project in 
Ethiopia. He was also President, CEO and Director of 
TSX-listed StrataGold Corporation, where he successfully 
advanced the exploration and development of two gold 
projects in both Guyana and Canada before the company’s 
acquisition by Victoria Gold Corp (TSX-V: VIT) in June 
2009. Previously, he was responsible for a number of 
exploration projects in northern Canada, including the 
discovery of the Wolverine Deposit. His experience 
includes a number of roles at strategic, operational and 
corporate levels. 

March 1, 2013 4,775,000 

Donna M. Moroney (1) 
British Columbia, Canada 
Director and Corporate 
Secretary 

President and owner, Wiklow Corporate Services Inc.; 
Corporate Secretary, Caliber Minerals Inc., Golden Sky 
Minerals Corp., Thunderbird Minerals Corp. and Triumph 
Gold Corporation.  

May 29, 2017 130,000 

Neil Budd (1) 
London, United Kingdom 
Director 

Neil Budd qualified as a solicitor in 1988 and worked in 
local government for seven years, specializing in 
commercial property and development projects. In 1995, 
he joined the Moscow Office of international law 
firm, Watson Farley and Williams. Neil worked in 
Moscow for four years, undertaking a broad range of work 
including property, shipping, corporate, trade finance, 
asset finance, banking and securities. In 1999, Neil moved 
back to London and worked in the London office 
of Watson Farley and Williams as an energy lawyer; 
initially working on conventional power projects in 
Eastern Europe and, from 2005, specializing in renewable 
energy. In 2012, Neil joined Shakespeare Martineau, a top 
50 UK national law firm, to develop his renewable energy 
practice, in particular in solar and biomass. Neil became a 
Partner in Shakespeare Martineau in 2016. In 2018, Neil 
founded Budd Legal. The focus of the firm was to be a 
niche practice advising on renewable energy and 
conventional energy projects, infrastructure projects, real 
estate and construction in the UK and internationally. Neil 
sold the business in 2024. He is now a partner at Raymond 
Legal, a law firm based in the City of London with a focus 
on investors from China and the Far East. 

February 21, 2019 100,000 
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Name, Jurisdiction of 
Residence and Position 

with the Company 

Principal occupation or employment and, if not a 
previously elected director, occupation during the past 
5 years 

Served as a 
Director 

Continuously 
Since 

Number of 
Common Shares 

beneficially owned 
or directly or 

indirectly 
controlled  

Kevin Ma (1) 
British Columbia, Canada  
Director 

Mr. Ma is a Principal at Calibre Capital Partners Corp, a 
private merchant bank and advisory firm which provides 
corporate finance, strategic go-public and management 
advisory services to public and private companies. Mr. Ma 
advised and executed Electrum Battery Materials 
Corporation’s (Formerly First Cobalt Corp.) $103 million 
three-way merger with Cobalt One Limited and Cobaltech 
Inc. and a $93 million acquisition of US Cobalt Inc. He has 
been involved in over $200 million in corporate financing 
transactions. Mr. Ma was the Director of Finance for 
Alexco Resource Corp. and was integral in the new 
development and operations of the Bellekeno Silver Mine 
in the Yukon. Mr. Ma has over 15 years of experience in 
corporate finance, mergers & acquisitions, senior 
executive advisory, and working with TSX and NYSE 
listed companies. Mr. Ma is currently serving several 
public and private companies as an executive officer and 
director. He is a Chartered Professional Accountant 
certified by the Institute of Chartered Professional 
Accountants of British Columbia 

May 25, 2026 Nil 

 
(1) Member of the Audit Committee.  

 
Each director elected at the Meeting will hold office until the next annual meeting or until his successor is duly elected or 
appointed. 
 
Penalties, Sanctions and Cease Trade Orders 
 
Except as set out below, no proposed director is, as at the date of this information circular, or has been, within ten years before 
the date of this information circular, a director, chief executive officer or chief financial officer of any company (including the 
Company, in respect of which the information circular is being prepared) that: 
 

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

 
(b) was subject to an order that was issued after the proposed director ceased to be a director, chief executive 

officer or chief financial officer and which resulted from an event that occurred while that person was acting 
in the capacity as director, chief executive officer or chief financial officer; or 

 
(c) 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; or 

 
(d) has, within the ten (10) years before the date of this information circular, become bankrupt, made a proposal 

under any legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings, 
arrangement or compromise with creditors, or had a receiver, receiver manager or trustee appointed to hold 
the assets of the proposed director. 

 
The British Columbia Securities Commission, as principal regulator, issued a management cease trade order (“MCTO”) against 
Chakana Copper Corp., a company of which Kevin Ma was acting as Chief Financial Officer, on October 1, 2019 in connection 
with the late filing of the company’s annual financial statements, management’s discussion and analysis and officers’ 
certifications for the year ended May 31, 2019. The MCTO was revoked on November 19, 2019 in connection with the 
completion of the annual filings. 
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On June 16, 2020, the British Columbia Securities Commission, as principal regulator, issued a MCTO against Axcap Ventures 
Inc., formerly called Netcoins Holdings Inc., (“Axcap”) in connection with the late filing of Axcap’s annual financial 
statements, management’s discussion and analysis and officers’ certifications for the year ended December 31, 2019. The 
MCTO was revoked on July 16, 2020 in connection with the completion of the annual filings. Mr. Kevin Ma was the Chief 
Financial Officer at the time of the issuance of the MCTO. 
 
On March 31, 2022, the British Columbia Securities Commission, as principal regulator, issued a MCTO against Green Block 
Mining Corp. (“Green Block”), a company of which Kevin Ma was a director, in connection with the late filing of Green 
Block’s annual financial statements, management’s discussion and analysis and officers’ certifications for the year ended 
November 30, 2021. On July 7, 2022, the British Columbia Securities Commission issued a cease trade order (“CTO”) against 
Green Block for failing to file its interim financial statements, management’s discussion and analysis and officers’ certifications 
for the interim period ended February 28, 2022. The CTO is still in effect as of the date of this Information Circular. 
 
Unless the shareholder directs that his or her shares be otherwise voted or withheld from voting in connection with the 
election of directors, the persons named in the enclosed Proxy will vote FOR the election of the four nominees whose names 
are set forth below. Management does not contemplate that any of the nominees will be unable to serve as a director but if 
that should occur for any reason prior to the Meeting, the persons named in the enclosed Proxy shall have the right to vote for 
another nominee in their discretion. 
 
4. Appointment of Auditors 
 
At the Meeting, Shareholders will be asked to vote for the appointment of Mao & Ying LLP, Chartered Professional 
Accountants, as the auditor of the Company to hold office for the ensuing year at a remuneration to be fixed by the directors. 
Mao & Ying LLP was first appointed as the auditor of the Company on August 26, 2022.  
 
Unless the Shareholder directs that his or her Common Shares are to be withheld from voting in connection with the 
appointment of auditors, the persons named in the enclosed form of proxy intend to vote FOR the appointment of Mao & 
Ying LLP, to serve as auditors of the Company until the next annual meeting of the Shareholders and to authorize the 
directors to fix their remuneration. 
 

ADDITIONAL INFORMATION 
 
Additional information relating to the Company can be found on SEDAR+ at www.sedarplus.ca. Financial information is 
provided by the audited consolidated financial statements of the Company for the financial year ended August 31, 2025 and 
related Management’s Discussion & Analysis, which have been filed on SEDAR+. Shareholders may also contact the 
Corporate Secretary of the Company to request a copy of these documents at 2751 Graham Street, Victoria, British Columbia, 
V8T 3Z1, Canada – telephone +1 (604) 831-9304. 
 

OTHER MATTERS WHICH MAY COME BEFORE THE MEETING 
 
Management knows of no matters to come before the Meeting other than as set forth in the Notice of Meeting. However, if 
other matters that are not known to management of the Company as of the date hereof should properly come before the 
Meeting, the accompanying proxy will be voted on such matters in accordance with the best judgment of the persons voting 
such proxy. 
 

STATEMENT OF CORPORATE GOVERNANCE PRACTICES 
 
The Board and senior management consider good corporate governance to be central to the effective and efficient operation 
of the Company. 
 
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. 
 
National Instrument 58-101 Disclosure of Corporate Governance Practices (“NI 58-101”) also requires the Company to 
disclose annually in its Circular certain information concerning its corporate governance practices. As a “venture issuer” the 
Company is required to make such disclosure with reference to the requirements of Form 58-101F2, which disclosure is set 
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forth below. 
 
Board of Directors 
 
The Board is currently composed of four directors. NI 58-101 recommends that the board of directors of every listed company 
should be constituted with a majority of individuals who qualify as “independent” directors under NI 58-101, which provides 
that a director is independent if he or she has no direct or indirect “material relationship” with the Company (using the 
definition of “independence” provided for in National Instrument 52-110 – Audit Committees (“NI 52-110”)). “Material 
relationship” is defined as a relationship which could, in the view of the Board, be reasonably expected to interfere with the 
exercise of a director’s independent judgment. 
 
Of the proposed nominees, Terry L. Tucker, Executive Chair, Interim CEO and Interim CFO and Donna M. Moroney, 
Corporate Secretary, are management directors and accordingly, are considered not to be “independent”. Neil Budd and 
Kevin Ma are considered by the Board to be “independent” within the meaning of NI 52-110. 
 
Mandate of the Board of Directors 
 
The Board has responsibility for the stewardship of the Company. That stewardship includes responsibility for strategic 
planning, identification of the principal risks of the Company’s business and implementation of appropriate systems to manage 
these risks, succession planning (including appointing, training and monitoring senior management), communications with 
investors and the financial community and the integrity of the Company’s internal control and management information 
systems.  
 
Directorships 
 
The following table sets out information regarding other directorships presently held by directors of the Company with other 
reporting issuers (or the equivalent) in Canada or any foreign jurisdiction:  
 

Name of Director Name of Other Reporting Issuer Exchange 

Terry L. Tucker Kalo Gold Corp. TSX.V 

Kevin Ma Dominus Acquisitions Corp. 
infinitii ai inc. 
Green Block Mining Corp. 
Rockshield Acquisition Corp. 
Newpath Resources Inc. 
Kalo Gold Corp. 

TSX.V 
CSE 

CSE (1) 

N/A 
CSE 

TSX.V 

(1) Green Block Mining Corp. delisted from the CSE but remain as a reporting issuer. 
 
The above information has been provided by the directors and has not been independently verified by the Company. 
CFO and Director of Newpath Resources Inc., effective April 21, 2026. 
 
Orientation and Continuing Education 
 
New directors are briefed on strategic plans, short, medium and long term corporate objectives, business risks and mitigation 
strategies, corporate governance guidelines and existing company policies. However, there is no formal orientation for new 
members of the Board, and this is considered to be appropriate, given the Company’s size and current operations. 
 
The skills and knowledge of the Board as a whole is such that no formal continuing education process is currently deemed 
required. The Board is comprised of individuals with varying backgrounds, who have, both collectively and individually, 
extensive experience in running and managing public companies. Board members are encouraged to communicate with 
management, auditors and technical consultants to keep themselves current with industry trends and developments and changes 
in legislation, with management’s assistance. Board members have full access to the Company’s records.  
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Ethical Business Conduct 
 
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. 
 
Under 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. In addition, as some of the directors of the Company also serve as directors and officers of other corporations 
engaged in similar business activities, directors must comply with the conflict of interest provisions of the Business 
Corporations Act (British Columbia), as well as the relevant securities regulatory instruments, in order to ensure that directors 
exercise independent judgment in considering transactions and agreements in respect of which a director or officer has a 
material interest. 
 
Any interested director would be required to declare the nature and extent of his or her interest and would not be entitled to 
vote at meetings of directors which evoke such a conflict. 
 
Nominations of Directors 
 
Given its current size and stage of development, the Board has not appointed a nominating committee and these functions are 
currently performed by the Board as a whole. Nominees are generally the result of recruitment efforts by Board members, 
including both formal and informal discussions among Board members and management, and proposed directors’ credentials 
are reviewed in advance of a Board meeting with one or more members of the Board prior to the proposed director’s 
nomination. 
 
Committees 
 
At the present time, the Board has one active formal committee, being the Audit Committee. 
 
Audit Committee 
 
The audit committee is comprised of Kevin Ma, Chair, Neil Budd and Donna M. Moroney, and is primarily responsible for the 
policies and practices relating to integrity of financial and regulatory reporting of the Company, as well as internal controls to 
achieve the objectives of safeguarding the Company’s assets; reliability of information; and compliance with policies and laws. 
For further information regarding the mandate of the Company’s audit committee, its specific authority, duties and 
responsibilities, as well as the Audit Committee Charter, see the heading “Audit Committee” below. 
 
Assessments 
 
Currently the Board has not implemented a formal process for assessing the effectiveness of the Board as a whole, its 
committees or individual directors, but will consider implementing one in the future should circumstances warrant. Based on 
the Company’s current size, its stage of development and the limited number of individuals on the Board, the Board considers 
a formal assessment process to be inappropriate at this time. The Board plans to continue evaluating its own effectiveness and 
the effectiveness and contribution of its committees or individual directors on an ad hoc basis. 
 

AUDIT COMMITTEE  
 
NI 52-110 requires that certain information regarding the Audit Committee of a “venture issuer” (as that term is defined in NI 
52-110) be included in the management information circular sent to shareholders in accordance with the Company’s annual 
meeting. 
 
Overview 
 
The overall purpose of the Audit Committee of the Company is to ensure that management has designed and implemented an 
effective system of internal financial controls, to review and report on integrity of the consolidated financial statements of the 
Company and to review the Company’s compliance with regulatory and statutory requirements as they relate to financial 
statements, taxation matters and disclosure of material facts. 
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Audit Committee Charter 
 
The full text of the charter of the Company’s Audit Committee is attached as Schedule “A” to the Company’s Information 
Circular dated March 19, 2025 filed on SEDAR+ at www.sedarplus.ca.  
 
Composition of the Audit Committee 
 
The following persons are members of the audit committee: 
 

Kevin Ma Independent  Financially Literate 
Neil Budd Independent Financially Literate 
Donna M. Moroney Not Independent Financially Literate 

  
An audit committee member is independent if the member has no direct or indirect material relationship with the Company 
that could, in the view of the Board, reasonably interfere with the exercise of a member’s independent judgment. 
 
An audit committee member is financially literate if he or she has the ability to read and understand a set of financial statements 
that present a breadth of complexity of accounting issues that are generally comparable to the breadth and complexity of the 
issues that can reasonably be expected to be raised by the Company’s financial statements. 
 
The Audit Committee members are Kevin Ma, Chair, Neil Budd and Donna M. Moroney, each of whom is currently a director 
and financially literate. Donna M. Moroney, Corporate Secretary, is not independent in accordance with NI 52-110 by virtue 
of her executive position with the Company.  
 
Relevant Education and Experience 
 
Each member of the Company’s audit committee has adequate education and experience relevant to their performance as an 
audit committee member and, in particular, the requisite education and experience that provides the member with: 
 

(a) an understanding of the accounting principles used by the Company to prepare its financial statements and 
the ability to assess the general application of those principles in connection with estimates, accruals and 
reserves;  

 
(b) experience preparing, auditing, analyzing or evaluating financial statements that present a breadth and level 

of complexity of accounting issues that are generally comparable to the breadth and complexity of issues 
that can reasonably be expected to be raised by the Company’s financial statements or experience actively 
supervising individuals engaged in such activities; and 

 
(c) an understanding of internal controls and procedures for financial reporting. 

 
The following table describes the relevant education and experience of each current member of the Audit Committee: 
 

Name of Member Relevant Experience and Qualifications 
Kevin Ma Kevin Ma is a Principal at Calibre Capital Partners Corp, a private merchant bank and advisory firm which 

provides corporate finance, strategic go-public and management advisory services to public and private 
companies. Mr. Ma advised and executed Electrum Battery Materials Corporation’s (Formerly First 
Cobalt Corp.) $103 million three-way merger with Cobalt One Limited and Cobaltech Inc. and a $93 
million acquisition of US Cobalt Inc. He has been involved in over $200 million in corporate financing 
transactions. Mr. Ma was the Director of Finance for Alexco Resource Corp. and was integral in the new 
development and operations of the Bellekeno Silver Mine in the Yukon. Mr. Ma has over 15 years of 
experience in corporate finance, mergers & acquisitions, senior executive advisory, and working with 
TSX and NYSE listed companies. Mr. Ma is currently serving several public and private companies as 
an executive officer and director. He is a Chartered Professional Accountant certified by the Institute of 
Chartered Professional Accountants of British Columbia 
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Name of Member Relevant Experience and Qualifications 
Neil Budd Neil Budd qualified as a solicitor in 1988 and worked in local government for seven years, specializing 

in commercial property and development projects. In 1995, he joined the Moscow Office of international 
law firm, Watson Farley and Williams. Neil worked in Moscow for four years, undertaking a broad range 
of work including property, shipping, corporate, trade finance, asset finance, banking and securities. In 
1999, Neil moved back to London and worked in the London office of Watson Farley and Williams as an 
energy lawyer; initially working on conventional power projects in Eastern Europe and, from 2005, 
specializing in renewable energy. In 2012, Neil joined Shakespeare Martineau, a top 50 UK national law 
firm, to develop his renewable energy practice, in particular in solar and biomass. Neil became a Partner 
in Shakespeare Martineau in 2016. In 2018, Neil founded Budd Legal. The focus of the firm was to be a 
niche practice advising on renewable energy and conventional energy projects, infrastructure 
projects, real estate and construction in the UK and internationally. Neil sold the business in 2024. He is 
now a partner at Raymond Legal, a law firm based in the City of London with a focus on investors from 
China and the Far East.   

Donna M. Moroney Ms. Moroney has over 30 years of experience in regulatory and corporate compliance in both Canada and 
the United States, and as a senior officer and director of various public companies. As President and 
owner of Wiklow Corporate Services Inc., Ms. Moroney assists companies in the resource, financial and 
technology sectors in meeting the securities law requirements and stock exchange rules for public 
companies, as well as keeping them up-to-date on relevant issues, policies and working practices.  

 
Audit Committee Oversight 
 
Since the commencement of the Company’s most recently completed financial year, there has not been a recommendation 
of the Audit Committee to nominate or compensate an external auditor which was not adopted by the Board. 
 
Reliance on Certain Exemptions 
 
At no time since the commencement of the Company’s most recently completed financial year has the Company relied on the 
exemption in Section 2.4 of NI 52-110 (De Minimis Non-audit Services), the exemptions in Subsection 6.1.1(4) (Circumstance 
Affecting the Business or Operations of the Venture Issuer), Subsection 6.1.1(5) (Events Outside Control of Member), 
Subsection 6.1.1(6) (Death, Incapacity or Resignation) or an exemption from NI 52-110, in whole or in part, granted under 
Part 8 of NI 52-110 (Exemptions). 
 
Pre-Approval Policies and Procedures 
 
The Audit Committee has not adopted specific policies and procedures for the engagement of non-audit services, however, as 
provided for in NI 52-110, the Audit Committee must pre-approve all non-audit services to be provided to the Company or its 
subsidiaries, unless otherwise permitted by NI 52-110. 
 
External Auditor Services Fees (By Category) 
 
 Year ended 

August 31, 2025  
($) 

Year ended 
August 31, 2024  

($) 

Year ended 
August 31, 2023  

($) 
Audit Fees (1) 45,000 40,100 32,500 
Audit Related Fees (2) Nil Nil Nil 
Tax Fees (3) Nil Nil 4,500 
All Other Fees (4) Nil Nil Nil 

 (1) Aggregate fees billed for services provided in auditing the Company’s annual consolidated financial statements.  
(2) Aggregate fees not included in “audit fees” that are billed by the auditors for the assurance and related services that are reasonably related to 

the performance of the audit review of the Company’s statements or as related to a prospectus.  
(3) Aggregate fees billed by the auditors for professional services rendered for tax compliance, tax advice and tax planning.  
(4) Aggregate fees billed by the auditors for products and services not included in the foregoing categories. 
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Exemption 
 
Since the Company is a “Venture Issuer” pursuant to NI 52-110 (its securities are not listed or quoted on any of the Toronto 
Stock Exchange, a market in the United States of America, or a market outside of Canada and the United States of America), 
it is exempt from the requirements of Part 3 (Composition of the Audit Committee) and Part 5 (Reporting Obligations) of NI 
52-110. 
 

STATEMENT OF EXECUTIVE COMPENSATION 
 
The following Statement of Executive Compensation is prepared in accordance with National Instrument Form 51-102 F6. 
The purpose of this Statement of Executive Compensation is to provide disclosure of all compensation earned by directors and 
certain executive officers in connection with their position as a director or officer of, or consultant to, the Company.  
 
For the purposes of this Statement of Executive Compensation:  
 
“compensation securities” includes stock options, convertible securities, exchangeable securities and similar instruments 
including stock appreciation rights, deferred share units and restricted stock units granted or issued by the Company or one of 
its subsidiaries for services provided or to be provided, directly or indirectly, to the company or any of its subsidiaries; and  
 
“Named Executive Officer” or “NEO” means each of the following individuals: 
 

(a) a chief executive officer (“CEO”) of the Company; 
 

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

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

 
(d) each individual who would be an NEO under paragraph (c) above but for the fact that the individual was neither 

an executive officer of the Company, nor acting in a similar capacity, at the end of that financial year. 
 
The following individual is considered the sole Named Executive Officer of the Company for the fiscal year ended August 31, 
2025: 
 

• Terry L. Tucker, Executive Chair, Interim CEO and Interim CFO 
 
Compensation Discussion and Analysis 
 
The following is a general discussion of the significant elements of compensation to the NEOs for the most recently completed 
financial year. As discussed below, the normal compensation elements consist of a base salary/fee, options to purchase 
Common Shares, and cash or share bonuses, if applicable. 
 
The objective of the compensation strategy is to attract, retain and award the team of NEOs to accomplish the broader 
objectives of the Company. These corporate objectives are focused on the successful exploration and, if warranted, 
development of the Company’s properties. The compensation program is designed to enhance the Company’s success at 
meeting this objective. 
 
The Company’s executive compensation program has been designed to reward executives for reinforcing the Company’s 
business objectives and values, for achieving the Company’s performance objectives and for their individual performances. 
 
As a junior natural resource issuer, the Company’s executive compensation program focuses primarily on rewarding the efforts 
of its executives in increasing shareholder value and meeting the goals and objectives established by the Board for the 
Company as a whole and each executive on an individual basis. The Board is responsible for reviewing executive compensation 
with respect to the achievement of these goals on an annual basis and making decisions with input from the CEO. In doing so, 
the Board recognizes the importance of ensuring that overall compensation for NEOs is not only internally equitable, but also 
competitive within the market segment for junior natural resource issuers. Specifically, the Board’s review and evaluation 
includes measurement of, among others, the following areas: (a) the achievement of corporate objectives, such as financings, 
exploration programs and successes, acquisitions, joint ventures and other business development, in particular having regard 
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to budgetary constraints and other challenges facing the Company; (b) the Company’s financial condition; and (c) the 
Company’s share price, market capitalization and shareholder returns. The Board also takes into consideration the value of 
similar incentive awards to executive officers at comparable companies and the awards given to executive officers in past 
years. 
 
Prior to setting compensation levels, the Board reviews the Company’s budgetary and capital constraints, market conditions 
for the management group and, in particular, the specific tasks at hand for the NEOs. 
 
Aligning the Interests of the NEOs with the Interests of the Company’s Shareholders 
 
The Company believes that transparent, objective and easily verified corporate goals, combined with individual performance 
goals, play an important role in creating and maintaining an effective compensation strategy for the NEOs. The Company’s 
objective is to establish benchmarks and targets for its NEOs which, if achieved, will enhance shareholder value. 
 
A combination of fixed and variable compensation is used to motivate executives to achieve overall corporate goals. For the 
fiscal year ended August 31, 2025, the three basic components of executive officer compensation program were: 
 

• fixed salary/fee; 
• annual incentives (cash or share bonus); and 
• option based compensation. 

 
Fixed salary/fee comprises a portion of the total cash-based compensation; however, annual incentives and option based 
compensation represent compensation that is “at risk” and thus may or may not be paid to the respective executive officer 
depending on: (i) whether the executive officer is able to meet or exceed his or her applicable performance targets; (ii) market 
performance of the Common Shares; and (iii) the Company’s available cash reserves. To date, no specific formulae have been 
developed to assign a specific weighting to each of these components. Instead, the Board considers each performance target 
and the Company’s performance and assigns compensation based on this assessment. 
 
Base Salary/Fees 
 
The base salary review for each NEO is based on assessment of factors such as current competitive market conditions, 
individual skills, such as leadership ability and management effectiveness, experience, responsibility and proven or expected 
performance of the particular individual and compensation levels by comparable junior natural resource companies. However, 
when reviewing external data, the Board does not engage in benchmarking for the purpose of establishing base fee or salary 
levels relative to any predetermined level and does not compare its compensation to a specific peer group of companies. In the 
Board’s view, external data provides insight into external competitiveness within the market segment for junior natural 
resource issuers, but it is not an appropriate single basis for establishing compensation levels and external data is considered 
along with the other factors set out in this Circular. Nonetheless, the Board does informally compare the Company’s 
compensation practices with that of other junior natural resource issuers of similar size and assets and may consider 
benchmarking in the future. Base salaries/fees are reviewed annually by the Board and are adjusted, if appropriate, to reflect 
performance and market changes. 
 
The Company’s policy for determining salary/fees for executive officers is consistent with the administration of salaries for 
all other employees. 
 
Annual Incentives 
 
The Company does not typically award any annual incentives by way of cash or share bonuses. However, the Board has and 
may, in its discretion from time to time, award such incentives in the future in order to motivate executives to achieve short-
term corporate goals. 
 
The success of NEOs in achieving their individual objectives and their contribution to the Company in reaching its overall 
goals are factors in the determination of their annual bonus. The Board assesses each NEO's performance on the basis of his 
or her respective contribution to the achievement of the predetermined corporate objectives, as well as to needs of the Company 
that arise on a day to day basis. This assessment is used by the Board with respect to the determination of annual bonuses for 
the NEOs.  
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Long Term Compensation 
 
Although the Company does not have a formal stock option plan in place at this time, the Company’s long-term incentive 
compensation for senior executives (including the NEOs) would be provided through stock option grants under a stock option 
plan, which would permit the granting of options to purchase up to 9.9% of the issued and outstanding Common Shares, being 
3,306,786 common shares based on the current issued and outstanding. Each NEO is eligible for option grants as determined 
by the Board, based on input from the CEO. Subject to the terms of a stock option plan and the rules and policies of the TSX.V, 
the number of options and the exercise price of all options, are dependent on each officer’s level of responsibility, authority 
and importance to the Company and the degree to which such officer’s long-term contribution to the Company will be key to 
its long-term success. The options granted under a stock option plan would be exercisable for the period determined by the 
Board at the time of grant, subject to the terms of the stock option plan and the policies of the TSX.V. 
 
Participation in a stock option plan is considered to be a critical component of compensation that provides incentive to the 
NEOs to create long-term growth and shareholder value, as the value of the options is directly dependent on the market 
valuation of the Company. As such, stock options reward overall corporate performance, as measured through the price of the 
Company’s shares and enables executives to acquire and maintain a significant ownership position in the Company. 
 
Stock options are normally granted by the Board when an executive officer first joins the Company based on his or her level 
of responsibility within the Company. Additional grants may be made periodically to ensure that the number of options granted 
to any particular officer is commensurate with the officer’s level of ongoing responsibility within the Company and to ensure 
equity and fairness in the granting process. The Board also evaluates the number of options an officer has been granted, the 
exercise price of the options and the term remaining on those options when considering further grants. Options are usually 
priced at the closing trading price of the Company’s shares on the business day immediately preceding the date of grant and 
the current policy of the Board is that options expire five to ten years from the date of grant. 
 
Risk of Compensation Practices and Disclosure 
 
The Board has not proceeded to a formal evaluation of the implications of the risks associated with the Company’s 
compensation policies and practices. Risk management is a consideration of the Board when implementing its compensation 
program, and the Board does not believe that the Company’s compensation program results in unnecessary or inappropriate 
risk taking, including risks that are likely to have a material adverse effect on the Company. 
 
Hedging Policy 
 
The Company’s NEOs and directors are not permitted to purchase financial instruments, including for greater certainty, prepaid 
variable forward contracts, equity swaps, collars or units of exchange funds that are designed to hedge or offset a decrease in 
market value of equity securities granted as compensation or held, directly or indirectly, by the NEO or director. 
 
Neither the NEOs nor the directors are permitted to purchase financial instruments that are designed to hedge or offset a 
decrease in market value of equity securities granted as compensation or held, directly or indirectly, by the NEOs or directors, 
including prepaid variable forward contracts, equity swaps, collars or units of exchange funds. 
 
Compensation Summary 
 
The table below sets forth information concerning the compensation paid, awarded or earned by each of the NEOs and 
directors for services rendered in all capacities to the Company during the three most recently completed fiscal years ended 
August 31, 2025, August 31, 2024 and August 31, 2023. 
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Summary Compensation Table (Earned) 

 

Name and Principal 
Position Year 

Compensation 
($) 

Share- 
based 

awards 
($) 

Option- 
based 

awards (1) 
($) 

Non-equity 
Incentive plan 
compensation 

All Other 
Compen- 

sation  
($) 

Pension 
Value  

($) 

Total 
compen- 

sation  
($) 

Annual 
incentive 

plans 

Long- 
term 

incentive 
plans (2) 

Terry L. Tucker 

Executive Chair and 
Interim CEO and 
Interim CFO (3) 

2025 
2024 
2023 

84,121 
81,415 
80,852 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

84,121 
81,415 
80,852 

Donna M. Moroney 
Corporate Secretary 
and Director 

2025 
2024 
2023 

72,000 
72,000 
72,000 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

72,000 
72,000 
72,000 

Neil Budd 
Director 

2025 
2024 
2023 

16,789 
16,283 
16,180 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

16,789 
16,283 
16,180 

Kevin Ma (4) 
Director 

2025 
2024 
2023 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

(1) Grant date fair value calculations are based on the Black-Scholes Option Pricing Model. Option-pricing models require the use of highly 
subjective estimates and assumptions including the expected stock price volatility. Changes in the underlying assumptions can materially affect 
the fair value estimates and therefore, in management’s opinion, existing models do not necessarily provide a reliable measure of the fair value 
of the Company’s share and option-based awards. 

(2) “LTIP” or “long term incentive plan” means any plan that provides compensation intended to motivate performance to occur over a period 
greater than one fiscal year, but does not include option or share-based awards. 

(3) Terry Tucker was appointed as Interim CEO as of March 11, 2024.  
(4) Kevin Ma was appointed as a director on May 25, 2026. 
 
Incentive Plan Awards 
 
Outstanding Option-based and Share-based Awards for the Year Ended August 31, 2025 
 
The following table sets out for each NEO and director, the incentive stock options (option-based awards) and share-based 
awards outstanding as at August 31, 2025.  
 
 Option-based Awards (1)  Share-based Awards  

Name and Position 

Number of 
securities 

underlying 
unexercised 

options  
(#) 

Option 
exercise 

price 
($) 

Option 
expiration date 

($) 

Value of 
unexercised 

in-the-
money 

options (2)(3) 

($) 

Number of 
shares or 
units of 

shares that 
have not 
vested 

(#) 

Market or 
payout value 

of share- 
based 

awards that 
have not 
vested 

(#) 
Terry L. Tucker  
Executive Chair, Interim CEO and 
Interim CFO 

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

Donna M. Moroney 
Corporate Secretary and Director Nil N/A N/A N/A N/A N/A 

Neil Budd 
Director Nil N/A N/A N/A N/A N/A 

Kevin Ma 
Director Nil N/A N/A N/A N/A N/A 
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Value Vested or Earned During the Year Ended August 31, 2025 
 
There were no option-based awards and share-based awards which vested and no non-equity incentive plan compensation was 
awarded to the NEOs or directors during the year ended August 31, 2025.  
 
Exercise of Compensation Securities by NEOs and Directors  
 
There were no compensation securities exercised by NEOs and directors of the Company who were not NEOs during financial 
year ended August 31, 2025.  
 
Stock Options and Other Incentive Plans  
 
The Company does not have a formal stock option plan in place at this time. Should the Company elect to adopt a stock option 
plan, it would permit the granting of options to purchase up to 9.9% of the issued and outstanding Common Shares, being 
3,306,786 common shares based on the current issued and outstanding shares of the Company. 
 
Employment Agreements 
 
As of April 1, 2019, Terry Tucker, Executive Chair, amended his consulting agreement with the Company whereby he agreed 
to reduce his compensation to US$5,000 per month.  
 
Pension Plan Benefits 
 
There is no pension, retirement or deferred compensation plans or benefits in place for the NEOs. 
 
Termination and Change of Control Benefits 
 
As of the date of this Circular, the Company is not a party to any compensatory plans, contracts or arrangements with any of 
its NEO’s whereby such officers are entitled to receive compensation as a result of the resignation, retirement or any other 
termination of employment of the NEO with the Company or from a change in control of the Company or a change in the 
NEO’s responsibilities following a change in control. 
 

SECURITIES AUTHORIZED FOR ISSUE UNDER EQUITY COMPENSATION PLAN 
 
The following table provides information regarding compensation plans under which securities of the Company are authorized 
for issuance in effect as of the end of the Company most recently completed financial year ended August 31, 2025: 
 

Plan Category 

Number of Securities to 
be Issued Upon Exercise 
of Outstanding Options 

Weighted Average 
Exercise Price of 

Outstanding Options  

Number of Securities 
Remaining Available for 
Future Issuance Under 
Equity Compensation 

Plans (1) 

Equity compensation plans previously 
approved by security holders Nil N/A N/A 

Equity compensation plans not 
previously approved by security 
holders 

Nil N/A N/A 

TOTAL Nil N/A N/A 
 

INDEBTEDNESS OF DIRECTORS AND OFFICERS 
 
None of the directors, executive officers, and employees, proposed nominees for election as directors or their associates has 
been indebted to the Company or to any of its subsidiaries.  
 

MANAGEMENT CONTRACTS 
 
No management functions of the Company or any of its subsidiaries are performed to any substantial degree by a person other 
than the directors or executive officers of the Company or subsidiaries, except as disclosed herein. 
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ADDITIONAL INFORMATION 

 
Additional information relating to the Company can be found on SEDAR+ at www.sedarplus.ca. Financial information is 
provided by the audited consolidated financial statements of the Company for the financial year ended August 31, 2025 and 
related Management’s Discussion & Analysis, which have been filed on SEDAR+. Shareholders may also contact the 
Corporate Secretary of the Company to request a copy of these documents at 2751 Graham Street, Victoria, British Columbia 
V8T 3Z1 – telephone (604) 831-9304. 
 

BOARD APPROVAL 
 
The Board has approved the content and distribution of this Management Information Circular. 
 
DATED at Vancouver, British Columbia, this 25th day of May, 2026. 
 

BY ORDER OF THE BOARD 
 
/s/“Terry L. Tucker” 
 
Terry L. Tucker 
Executive Chair 
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