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STATEMENT OF EXECUTIVE COMPENSATION - VENTURE ISSUE R
FORM 51-102F6V
(for the financial year ended April 30, 2020)

Introduction

The following information is provided pursuant torf 51-102F6V Statement of Executive Compensation —
Venture Issueby Fancamp Exploration Ltd. (th€bmpany’) for the financial year ended April 30, 2020.

For purposes of this Form, “named executive offioéthe Company means an individual who, at thé en
of the financial year, was:

(@) the Company’s chief executive officelQEO”);
(b) the Company’s chief financial officer@CFO”);

(c) each of the Company’s three most highly compensatedutive officers, or the three most
highly compensated individuals acting in a simdapacity, other than the CEO and CFO,
at the end of the most recently completed finanaal and whose total compensation was,
individually, more than $150,000 for that financyalar; and

(d) each individual who would be a named executiveceffunder paragraph (c) but for the
fact that the individual was neither an executifficer of the Company, nor acting in a
similar capacity, at the end of the most recentiyjpleted financial year;

(each a Named Executive Officef or “NEQO”).

Based on the foregoing definition, during the tasnpleted financial year of the Company, there vixece
Named Executive Officers, namely Peter H. Smittesklent and CEO of the Company and Debra
Chapman, CFO of the Company.
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Director and Named Executive Officer Compensation, Excluding Compensation Securities

The following table sets forth the total compermataid to or earned by the Named Executive Officer
and Directors for the Company’s two (2) most relgecnmpleted financial years:

Salary,
consulting
fee, retainer Value of
or Committee or Value of all other Total
Name and commission Bonus meeting fees perquisites compensation| compensation
position Year %) (€3] %) %) $) $)

Peter H. 2020 190,000 - - - - 190,000
Smith )
President and
CEO 2019 192,500 - - - 192,500
Director
NEQO®
Debra 2020 95,700 - - - - 95,700
Chapman -
CFO 2019 85,988 - - - 85,988
NEO?
Mark Billings | 2020 38,625 - - - - 38,625
Chairman of 24,000 - - - - 24,000
the Board® 2019
Ashwath 2020 24,000 - - - - 24,000
Mehra 2019 21,000 - - - - 21,000
Paul Ankcorn| 2020 24,000 - - - - 24,000

2019 24,000 - - - - 24,000
Mel de 2020 - - - - - -
Quadro$ 2019 8,000 - - - - 8,000

(1) Mr. Smith received no additional compensation m dapacity as Director of the Company. Mr. Smitasegl to be Chairman of the Board on October
30, 2019. Mr. Smith ceased to be President and €@ Company on August 13, 2020.

(2) Mrs. Chapman received no additional compensatidreincapacity as Director of the Company. Mrs. @heap ceased to be a director of the Company
on August 28, 2018.

(3) Mr. Billings was appointed Chairman of the Boardhat annual general meeting of the Company heldanber 30, 2019.

(4) Mr. de Quadros ceased to be a director of the Coynpa August 28, 2018.

Incentive Plan Awards
Stock options and other compensation securities

The following table of compensation securities jeg a summary of all compensation securities grhnt
or issued by the Company to each NEO and DiredttireoCompany for the financial year ended April 30
2020, for services provided or to be provided, alyeor indirectly, to the Company or any of its
subsidiaries:



Number of
compensation
securities, Closing Closing
number of price of price of
underlying Issue, security or | security or
securities, conversion | underlying | underlying
Type of and Date of | or exercise| security | security at
Name and | Compensation | percentage of| issue or price on date of | year end Expiry
position Security class grant ()] grant ($) ()] Date
Peter H. Stock Option 700,000 08/27/2019 $0.08 $0.07 $0.04508/27/2024
Smith?
Debra Stock Option 500,000 08/27/2019 $0.08 $0.07 $0.04508/27/2024
Chapma®
Paul Stock Option 800,000 08/27/2019 $0.08 $0.07 $0.04508/27/2024
Ankcorr®
Mark Stock Option 100,000 08/27/2019 $0.08 $0.07 $0.04508/27/2024
Billings®
Ashwath Stock Option 600,000 08/27/2019 $0.08 $0.07 $0.04508/27/2024
Mehre®

(1) The aggregate dollar value of the in-the-money amgged vested options held at the end of thefilzahcial year, based on the difference
between the market value of the Common Share®dirtancial year end and the exercise price obfiteons. This does not mean the options
were exercised or that any shares were sold at trases.

On April 30, 2020, Peter H. Smith held a total gfD,000 stock options.

On April 30, 2020, Debra Chapman held a total 660,000 stock options.

On April 30, 2020, Paul Ankcorn held a total ofAQ@800 stock options.

On April 30, 2020, Mark Billings held a total of150,000 stock options.

On April 30, 2020, Ashwath Mehra held a total d&§00,000 stock options.

()
®3)
(4)
(%)
(6)

Exercise of Compensation Securities by Directors and NEOs

The table below sets forth all compensation seaesriéxercised by the Company’s Named Executive
Officers and Directors during the most recently pteted financial year:

Difference
between
exercise
Closing price and
price per closing
Exercise security price on
Type of Number of price per | ondate of| date of | Total value
Name and | Compensation underlying security exercise exercise | on exercise
position Security securities ()] %) ()] date (%)
Peter H. Smit - Nil - - - -
Debra - Nil - - - -
Chapma
Paul Ankcorn - Nil - - - -
Mark Billings - Nil - - - -
Ashwath - Nil - - - -
Mehre




Stock Option Plan and Other I ncentive Plans

Stock options are granted to provide an incentvila¢ directors, officers, employees and consudtaht
the Company to achieve the longer-term objectifebe Company; to give suitable recognition to the
ability and industry of such persons who contribenaterially to the success of the Company; and to
attract and retain persons of experience andgHilt providing them with the opportunity to acaquan
increased proprietary interest in the Company. Teenpany awards stock options to its executive
officers based upon the recommendation of the Cosgin Committee, which recommendation is
based upon the Committee’s review of a proposa filwze Chief Executive Officer. Previous grants of
incentive stock options are taken into account wtmamsidering new grants. Implementation of a new
incentive stock option plan and amendments to xigtieg stock option plan are the responsibilitytfod
Company’s Compensation Committee.

Material Terms of the Stock Option Plan

Effective May 1, 2003, and amended April 14, 2Gh#&,Board of Directors adopted a stock option plan,
which was accepted by the TSX Venture Exchangeoaiathg the issuance of incentive stock options to
eligible persons for up to an aggregate of 10%hefissued shares of the Company from time to time.
The stock option plan must be approved annuallyhleyshareholders of the Company, in accordance
with the policies of the exchange. The stock opfilam has been previously approved by the sharetwld
at the general annual meeting held on October(I and is set for reapproval at the next annuz g
meeting of the Company.

Eligible Participants. Pursuant to the stock opften, the Board of Directors may from time to time
authorize the issue of options to directors, oficemployees and consultants of the Company and it
subsidiaries or employees of companies providingagament or consulting services to the Company
or its subsidiaries.

Number of Shares Reserved. The maximum numberrofran shares which may be issued pursuant to
options previously granted and those granted utidestock option plan will be a maximum of 10% of
the issued and outstanding common shares of thep@oymat the time of the grant. Options which are
terminated or expire prior to exercise continubddssuable under the stock option plan.

Limitations. The number of stock options which nieygranted to any one person must not exceed 5%
of the issued shares over any 12-month period ¢ant@herwise approved by the disinterested
shareholders of the Company), and not more thandf@#e total issued shares to all insiders atteng

or granted over any 12-month period. The numbesptions granted to any one consultant or person
employed to provide investor relations activitiesany 12-month period must not exceed 2% of thad tot
issued shares of the Company.

Term of Options. Subject to the termination prauisi noted below, the terms of any stock optiontgihn
under the stock option plan is determined by tharBmf Directors and may not exceed ten (10) years
from the date of grant.

Exercise Price. Options may have an exercise padess than the closing market price of the common
shares prevailing on the day that the option istgihless a discount, the amount of the discourying
with market price in accordance with the policiéshe exchange.

Reduction of Exercise Price. Subject to exchandeips, disinterested shareholder approval will be
obtained for any reduction in the exercise priceaaftock option if the optionee is an insider & th
Company at the time of the proposed amendmenteddtibck option plan.
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Vesting. The stock option plan contains no vestatglirements, except for optionees engaged iniaves
relations activities as required by the policiestlud exchange, but otherwise permits the Board of
Directors to specify a vesting schedule in its digon.

Termination. In the event of the death or permadesability of an optionee, any option granteduots
optionee will be exercisable upon the earlier of gear from the date of death or permanent disgbili
or the expiry date of the option. In the eventlaf tesignation, or the termination or removal of an
optionee without just cause, any option grantesuith optionee will be exercisable for a period @f 3
days thereafter. In the event of termination farsgg any option granted to such optionee will ineebed

as at the date of termination

Administration. The stock option plan is administby the Board of Directors. The Company awards
stock options to its executive officers based ugh@nrecommendation of the Compensation Committee,
which recommendation is based upon the Committesiew of a proposal from the Chief Executive
Officer.

Employment, consulting and management agreements
Peter H. Smith, Chairman of the Board, President ad CEO

Mr. Smith entered into a consulting agreement wlith Company in connection with his position as
President of the Company effective January 1, 20h8er the terms of the consulting agreement Miitlsm
was entitled to receive annual consulting fees1df8$000 plus geological consulting services fede T
agreement provided for a severance payment of 8600,

Mr. Smith ceased to be President and CEO of theg@aognon August 13, 2020 r. Smith ceased to be
Chairman of the Board on October 30, 2019.

Debra Chapman, CFO

Ms. Chapman entered into a consulting agreemeht tivé Company in connection with her position as
CFO of the Company effective January 1, 2018. Utiteterms of the consulting agreement, Ms. Chapman
is entitled to receive annual consulting fees d3,860 plus administrative consulting services faés
agreement provides for a severance payment of @380,

Oversight and description of director and named executive officer compensation

In assessing the compensation of its executivearffi the Company does not have in place any formal
objectives, criteria or analysis; instead, it releainly on Board discussions, with input from apdn the
recommendations of the Compensation Committee.

The Company’s executive compensation program hae tbrincipal components: base salary, incentive
bonus plan and stock options. The determinationaamainistration of base salaries or incentive beaus
or both, are discussed in greater detail below. WAppropriate to do so, incentive bonuses in thma fof
cash payments, are designed to add a variable c@npof compensation, in addition to stock options,
based on corporate and individual performancedNfomed Executive Officers, and may or may not be
awarded in any financial year. The Company hastherdorms of compensation for its NEOs, although
payments may be made from time to time to indivislwaho are NEOs or companies they control, for the
provision of consulting services. Such consultiegviees are paid for by the Company at competitive
industry rates for work of a similar nature by reghle arm’s length services providers.
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The Company notes that it is in an exploration phaih respect to its properties, has to operath wi
limited financial resources, and must control céstsnsure that funds are available to completedidied
exploration programs and otherwise fund its openati The Board of Directors has to consider thesotir
and anticipated financial position of the Companhyh& time of any compensation determination. The
Board of Directors has attempted to keep the castpensation paid to the Company’s NEOs relatively
modest, while providing long-term incentives thrbube granting o$tock options.

The Company’'s executive compensation program isirddiered by the Board of Directors, upon the
recommendations of the Compensation Committee, iandesigned to provide incentives for the
enhancement of shareholder value. The overall tigecare to attract and retain qualified executive
critical to the success of the Company, to provadeand competitive compensation, to align therest

of management with those of the Shareholders amevtard corporate and individual performance. The
Company’s compensation package has been strudtuceder to link shareholder return, measured ley th
change in the share price, with executive compems#trough the use of incentive stock optionshas t
primary element of variable compensation for itaridd Executive Officers. The Company does not
currently offer long-term incentive plans or pemspans to its Named Executive Officers.

The Company bases the compensation for a NEO gretlvs of service with the Company, responsibglitie
of each officer and their duties in that positibhe Company also bases compensation on the perioema
of each officer. The Company believes that stodioop can create a strong incentive to the perfaoaa

of each officer and is intended to recognize egtnatributions and achievements towards the goatiseof
Company. The Board of Directors, when determiniaghccompensation payable to a NEO, takes into
consideration their experience in the exploratind mining industry, as well as their responsilaktiand
duties and contributions to the Company’s succblssned Executive Officers receive a base cash
compensation that the Company feels is in line whit paid by similar companies in North America,
subject to the Company’s financial resources; h@amewo formal survey was completed by the
Compensation Committee or the Board of Directors.

In performing its duties, the Board of Directors ltansidered the implications of risks associatital the
Company’s compensation policies and practices.tAearly stage of development and considering its
current compensation policies, the Company has ampensation policies or practices that would
encourage an executive officer or other individoabke inappropriate or excessive risks.

A Named Executive Officer or director is permitfed his or her own benefit and at his or her ovef rio
purchase financial instruments, including, for ¢gee&ertainty, prepaid variable forward contraetpity
swaps, collars or units or exchange funds, thad@seyned to hedge or offset a decrease in theataakue
of equity securities granted as compensation at, lalectly or indirectly, by the Named Executiv#iCer
or director.

Pension Plan Contributions

The Corporation does not offer a defined contrinuppension plan, defined benefits pension plartteero
deferred compensation plan to its employees or NEOs



