POPREACH

ANNUAL GENERAL MEETING OF SHAREHOLDERS
TO BE HELD ON APRIL 24, 2023

MANAGEMENT INFORMATION CIRCULAR

This management information circular (“Circular”) is furnished in connection with the solicitation of proxies by
management of PopReach Corporation (the “Company”) for use at the annual general meeting of the shareholders of
the Company (the “Meeting”) to be held at the offices of Torkin Manes LLP, 151 Yonge St #1500, Toronto, ON M5C
2W7 on Monday, April 24, 2023 at 10:00 a.m. (Toronto time) or any adjournment(s) or postponement(s) thereof for
the purposes set forth in the accompanying notice of annual general meeting of shareholders (the “Notice of
Meeting”). Unless otherwise stated, all information in this Circular is current as of March 14, 2023 and all references
to dollars, “$” or “C$” are to Canadian dollars.

GENERAL PROXY INFORMATION
Solicitation of Proxies

The solicitation of proxies is being made by or on behalf of management of the Company. It is expected that the
solicitation of proxies will be made primarily by mail, but may be supplemented by telephone or other form of
correspondence. The cost of solicitation of proxies will be borne by the Company. The Company will also pay the
fees and costs of intermediaries for their services in transmitting proxy-related material in accordance with National
Instrument 54-101 — Communication with Beneficial Owners of Securities of a Reporting Issuer (“National
Instrument 54-1017). This cost is expected to be nominal.

No person is authorized to give any information or to make any representation other than those contained in this
Circular and, if given or made, such information or representation should not be relied upon as having been authorized
by the Company. The delivery of this Circular shall not, under any circumstances, create an implication that there has
not been any change in the information set forth herein since the date hereof. 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.

Notice and Access Process

The Company has decided to take advantage of the notice-and-access provisions (“Notice and Access”) under the
Canadian Securities Administrators’ National Instrument 54-101 — Communication with Beneficial Owners of
Securities of a Reporting Issuer (“NI 54-101) for the delivery of the Circular to the shareholders of the Company
(the “Shareholders”) for the Meeting. The use of the alternative Notice and Access procedures in connection with
the Meeting helps reduce paper use, as well as the Company’s printing and mailing costs.

Under Notice and Access, instead of receiving printed copies of the Circular, the Shareholders receive a notice
(“Notice and Access Notification”) with information on the Meeting date, location and purpose, as well as
information on how they may access the Circular electronically or request a paper copy. The Company will arrange
to mail paper copies of the Circular to those registered and beneficial Shareholders who have existing instructions on
their account to receive paper copies of the Company’s proxy-related Meeting materials.

In accordance with the requirements of NI 54-101, the Company has elected to send the Notice and Access
Notification in connection with the Meeting directly to the non-objecting beneficial owner and indirectly through
Intermediaries to the objecting beneficial owner.



Appointment of Proxy

Registered Shareholders are entitled to vote at the Meeting. A Shareholders is entitled to one vote for each common
share of the Company (a “Common Share”) that such Shareholders held on the record date of March 6, 2023, on the
resolutions to be voted upon at the Meeting, and any other matter to come before the Meeting.

The persons named as proxy holders in the enclosed form of proxy (the “Designated Persons”) 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) TO ATTEND AND ACT FOR OR ON BEHALF OF THAT SHAREHOLDER AT THE
MEETING, OTHER THAN THE DESIGNATED PERSONS. TO DO SO, THE SHAREHOLDER MUST
STRIKE OUT THE PRINTED NAMES OF THE DESIGNATED PERSONS AND INSERT THE NAME OF
SUCH OTHER PERSON AND, IF DESIRED, AN ALTERNATE TO SUCH PERSON, IN THE BLANK
SPACE PROVIDED IN THE FORM OF PROXY. SUCH SHAREHOLDER MUST NOTIFY THE NOMINEE
OF THE APPOINTMENT, OBTAIN THE NOMINEE’S CONSENT TO ACT AS PROXY, AND PROVIDE
INSTRUCTION TO THE NOMINEE ON HOW THE SHAREHOLDER’S SHARES SHOULD BE VOTED.
THE NOMINEE MUST BRING PERSONAL IDENTIFICATION TO THE MEETING.

The Shareholder may vote by mail, by telephone or via the Internet by following the instructions provided in the form
of proxy at least 48 hours (excluding Saturdays, Sundays and holidays recognized in the Province of Ontario) prior to
the scheduled time of the Meeting, or any adjournment or postponement thereof. The Chair of the Meeting, in his or
her sole discretion, may accept completed forms of proxy on the day of the Meeting or any adjournment or
postponement thereof.

A proxy may not be valid unless it is dated and signed by the Shareholder who is giving it or by that Shareholder’s
attorney-in-fact duly authorized by that Shareholder in writing or, in the case of a corporation, dated and executed by
a duly authorized officer or attorney-in-fact for the corporation. If a form of proxy is executed by an attorney-in-fact
for an individual Shareholder or joint Shareholders, or by an officer or attorney-in-fact for a corporate Shareholder,
the instrument so empowering the officer or attorney-in-fact, as the case may be, or a notarially certified copy thereof,
must accompany the form of proxy.

Revocation of Proxies

A Shareholder who has given a proxy may revoke it at any time before it is exercised by an instrument in writing: (a)
executed by that Shareholder or by that Shareholder’s attorney-in-fact authorized in writing or, where the Shareholder
is a corporation, by a duly authorized officer of, or attorney-in-fact for, the corporation; and (b) delivered either: (i) to
TSX Trust Company (the “Transfer Agent”) at their offices located at 301-100 Adelaide Street West, Toronto,
Ontario, M5H 4H]1, at any time up to and including the last business day preceding the day of the Meeting or, if
adjourned or postponed, any reconvening thereof, or (ii) to the Chair of the Meeting prior to the vote on matters
covered by the proxy on the day of the Meeting or, if adjourned or postponed, any reconvening thereof, or (iii) in any
other manner provided by law.

A proxy will automatically be revoked by either: (i) attendance at the Meeting and participation in a poll (ballot) by a
Shareholder, or (ii) submission of a subsequent proxy in accordance with the foregoing procedures. A revocation of a
proxy does not affect any matter on which a vote has been taken prior to any such revocation.

Only registered Shareholders have the right to revoke a proxy. Beneficial Shareholders who wish to change their vote
must, in sufficient time in advance of the Meeting, arrange for their Intermediaries to change the vote and if necessary
revoke their proxy.

Voting of Common Shares and Proxies and Exercise of Discretion by Designated Persons

A Shareholder may indicate the manner in which the Designated Persons are to vote with respect to a matter to be
voted upon at the Meeting by marking the appropriate space. If the instructions as to voting indicated in the proxy are
certain, the Common Shares represented by the proxy will be voted or withheld from voting in accordance with the
instructions given in the proxy. The Common Shares represented by a proxy will be voted or withheld from

-0



voting in accordance with the instructions of the Shareholder on any ballot that may be called for and if the
Shareholder specifies a choice with respect to any matter to be acted upon, the Common Shares will be voted
accordingly.

IF NO CHOICE IS SPECIFIED IN THE PROXY WITH RESPECT TO A MATTER TO BE ACTED UPON,
THE PROXY CONFERS DISCRETIONARY AUTHORITY WITH RESPECT TO THAT MATTER UPON
THE DESIGNATED PERSONS. IT IS INTENDED THAT THE DESIGNATED PERSONS WILL VOTE
THE COMMON SHARES REPRESENTED BY THE PROXY IN FAVOUR OF EACH MATTER
IDENTIFIED IN THE PROXY AND FOR THE NOMINEES OF THE COMPANY’S BOARD OF
DIRECTORS FOR DIRECTORS AND AUDITOR OF THE COMPANY FOR THE ENSUING YEAR.

The enclosed form of proxy confers discretionary authority upon the Designated Persons with respect to other matters
which may properly come before the Meeting, including any amendments or variations to any matters identified in
the Notice, and with respect to other matters which may properly come before the Meeting. At the date of this Circular,
management of the Company is not aware of any such amendments, variations, or other matters to come before the
Meeting.

In the case of abstentions from, or withholding of, the voting of Common Shares on any matter, the Common Shares
that are the subject of the abstention or withholding will be counted for determination of a quorum, but will not be
counted as affirmative or negative on the matter to be voted upon.

STATEMENT TO BENEFICIAL SHAREHOLDERS

Only registered Shareholders or duly appointed proxy holders are permitted to vote at the Meeting. Most Shareholders
are “non-registered” Shareholders because the Common Shares they own are not registered in their names but are
instead registered in the name of the brokerage firm, bank or trust company through which they purchased the
Common Shares. More particularly, a person is not a registered Shareholder in respect of the Common Shares which
are held on behalf of that person (the “Non-Registered Holder”) but which are registered either: (a) in the name of
an intermediary (an “Intermediary”) that the Non-Registered Holder deals with in respect of the Common Shares
(Intermediaries include, among others, banks, trust companies, securities dealers or brokers and trustees or
administrators or self-administered RRSPs, RRIFs, RESPs and similar plans); or (b) in the name of a clearing agency
(such as CDS Clearing and Depositary Services Inc.) of which the Intermediary is a participant. In accordance with
the requirements set out in NI 54-101, the Company has distributed copies of the Notice and Access Notification in
accordance with this Meeting directly to NOBOs (as defined below), and indirectly through Intermediaries for onward
distribution to the OBOs (as defined below).

Intermediaries are required to forward the proxy-related Meeting materials (including the Notice and Access
Notification) to Non-Registered Holders unless a Non-Registered Holder has waived the right to receive them. Very
often, Intermediaries will use service companies to forward the proxy-related Meeting materials to Non-Registered
Holders. Generally, Non-Registered Holders who have not waived the right to receive proxy-related Meeting materials
will either:

(a) be given a form of proxy which has already been signed by the Intermediary (typically by a facsimile,
stamped signature), which is restricted as to the number of Common Shares beneficially owned by the Non-
Registered Holder but which is otherwise not completed. Because the Intermediary has already signed the
form of proxy, this form of proxy is not required to be signed by the Non- Registered Holder when submitting
the proxy. In this case, the Non-Registered Holder who wishes to submit a proxy should otherwise properly
complete the form of proxy and deposit it with the Transfer Agent as provided above; or

(b) more typically, be given a voting instruction form (“VIF”) which is not signed by the Intermediary, and
which, when properly completed and signed by the Non-Registered Holder and returned to the Intermediary
or its service company, will constitute voting instructions (often called a “proxy authorization form”) which
the Intermediary must follow. Typically, the proxy authorization form will consist of a one-page pre-printed
form. Sometimes, instead of a one-page pre-printed form, the proxy authorization will consist of a regular
printed proxy form accompanied by a page of instructions, which contains a removable label containing a
bar-code and other information. In order for it to validly constitute a proxy authorization form, the Non-
Registered Holder must remove the label from the instructions and affix it to the form of proxy, properly
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complete and sign the form of proxy and return it to the Intermediary or its service company in accordance
with the instructions of the Intermediary or its service company.

In either case, the purpose of this procedure is to permit a Non-Registered Holder to direct the voting of the Common
Shares which they beneficially own. Should a Non-Registered Holder who receives one of the above forms wish to
vote at the Meeting in person, the Non-Registered Holder should strike out the names of the Designated Persons and
insert the Non-Registered Holder’s name in the blank space provided. In either case, Non-Registered Holders should
carefully follow the instructions of their Intermediary, including those regarding when and where the proxy or proxy
authorization form is to be delivered.

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 Meeting
materials directly to NOBOs.

These proxy-related Meeting materials (including Notice and Access Notification) are being sent to both
registered Shareholders and Non-Registered Holders. If you are a Non-Registered Holder, and the Company
or its agent has sent these materials directly to you, your name and address and information about the number
of the Common Shares you own have been obtained in accordance with applicable securities regulatory
requirements from the Intermediary holding Common Shares on your behalf. The Company will pay for the
delivery of the proxy-related Meeting materials (including the Notice and Access Notification) to objecting
beneficial owners of Common Shares.

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

Except for any interest arising from the ownership of shares of the Company where the shareholder will receive no
extra or special benefit or advantage not shared on a pro rata basis by all holders of shares in the capital of the
Company, or as otherwise disclosed herein, no (i) director or executive officer of the Company at any time since the
beginning of the Company’s last financial year, (ii) proposed nominee for election as a director of the Company, or
(iii) any associate of a person in (i) or (ii) has any material interest, direct or indirect, by way of beneficial ownership
of securities or otherwise in the matters to be acted upon at the Meeting other than the election of directors or the
appointment of auditors, the matters set out under the heading “Particulars of Matters to be Acted Upon”.

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

The Company is authorized to issue an unlimited number of Common Shares without par value. As at the time of
close of business on March 6, 2023 (the “Record Date”), there were 275,266,828 fully paid and non-assessable
Common Shares outstanding. Each Common Share carries the right to one vote per Common Share. Each holder of
outstanding Common Shares of record at the time of close of business on the Record Date will be given notice of the
Meeting and is entitled to vote at the Meeting the number of Common Shares of record held by him, her or it on the
Record Date.

To the knowledge of the directors and senior officers of the Company, only the following persons beneficially own,
directly or indirectly, or exercise control or direction over shares carrying more than 10% of the voting rights attached
to all outstanding Common Shares, which have the right to vote in all circumstances.

Percentage of Common Shares
Name Number of Common Shares Owned®
Michael Fitzgerald 42,679,633 15.50%
James Mansfield 42,640,758%) 15.49%

Notes:

(1) Based on 275,266,828 Common Shares issued and outstanding, on an undiluted basis as of March 6, 2023.

(2)  Mr. Fitzgerald and Mr. Mansfield collectively own 28,774,505 PopReach Shares indirectly via their controlling membership interest in
Secure Ventures LLC. Mr. Fitzgerald owns an additional 13,905,128 PopReach Shares directly.
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(3)  Mr. Fitzgerald and Mr. Mansfield collectively own 28,774,505 PopReach Shares indirectly via their controlling membership interest in
Secure Ventures LLC. Mr. Mansfield owns an additional 13,866,253 PopReach Shares directly.

VOTES NECESSARY TO PASS RESOLUTIONS AT THE MEETING

Under the Company’s by-laws, the quorum for the transaction of business at the Meeting consists of two shareholders
entitled to vote at the Meeting, whether present in person or represented by proxy. Under the Business Corporations
Act (Ontario) and the Company’s by-laws, a simple majority of the votes cast at the Meeting (in person or by proxy)
is required in order to pass the resolutions referred to in the accompanying Notice of Meeting.

PARTICULARS OF MATTERS TO BE ACTED UPON
Election of Directors

The articles of the Company, as amended, provide that the board of directors (the “Board’) shall consist of a minimum
of one (1) and a maximum of ten (10) directors. Unless authority to vote is withheld, the persons named in the
accompanying form of proxy intend to vote FOR the election of the current nominees whose names are set forth
below.

Management does not contemplate that any of the current nominees will not be able to serve as a director but, if that
should occur for any reason prior to the Meeting, the persons named in the enclosed proxy instrument reserve the right
to vote for another nominee at their discretion. The terms of office of the Company’s current directors will expire as
of the date of the Meeting. Each director elected at the Meeting will hold office until the next annual meeting of
shareholders of the Company, or until their successors are elected or appointed in accordance with the provisions of
the Business Corporations Act (Ontario).

The following table and the notes thereto state the names of all of the persons proposed to be nominated for election
as directors, all other positions and offices with the Company now held by them, their principal occupations or
employment for the past five years, their periods of service as directors of the Company and the number of Common
Shares beneficially owned, directly or indirectly, or over which control or direction is exercised by each of them as of
the date hereof.



Ben Colabrese” Principal Executive VP Finance, Toronto Blue Jays

Ontario, Canada Occupation:

Position With the Biographical | Mr. Colabrese is the Executive Vice President — Finance of The Toronto

Company: Director | ngormation: | Blue Jays Baseball Club, which is wholly owned by Rogers

Y

Director Since: Communications Inc. (NYSE: RCI). He is responsible for all financial

April 28, 2022 matters at the Blue Jays including all reporting to the parent company and

Common Shares Major League Baseball. Mr. Colabrese has been with Rogers since 2015,

Held: 0 where he held the roles of Vice President and General Manager of
Mobilicity (which Rogers acquired in 2015), and then Senior Vice
President Finance for the X1 Syndication Program, before moving to his
current role with the Blue Jays.

Natasha De Masi® | Principal Compensation Business Partner, Meta

Texas, United States | Occupation:

Position with the

Company: Director Biographical | Ms. De Masi is based in Austin, Texas, where she manages compensation

Director Since: Information: | for the global business group function at Meta. Previously she was chief

April 28,2022 of staff to the Chief People Officer at Visa, and also served as director of

Common Shares global talent management at Visa. Prior to transitioning to a human

Held: 0 resource role, Ms. De Masi spent over a decade in investment banking and
capital markets at Bank of America Merrill Lynch and Royal Bank of
Canada. Additionally, she serves as a venture partner at Impact Venture
Capital. Ms. De Masi holds an AB from the University of Chicago and an
MBA from the Wharton school at the University of Pennsylvania.

Ted Hastings Principal Executive Chairman of the Company

Ontario, Canada Occupation:

Position with the

Company: Director Biographical | Mr. Hastings has an 18-year career as a CEO/President of various

Director Since: Information: | companies. His has participated in over 30 acquisitions in both the public

April 28, 2022 and private markets during his career in leadership positions in software

Common Shares and internet companies. He has served as CEO of RhythmOne (LSE AIM:

Held: 9,200,973 RTHM), CEO of Perk (TSX: PER), President of Cyberplex, CEO of
Tsavo Media, and CEO of GBG (sold to NYSE: MMM). He was named
Canada’s Top 40 Under 40 for 2009, is a CPA and a graduate of Wilfrid
Laurier University.

Iain KlugmanV® | Principal Partner, NorthGuide Inc

Ontario, Canada Occupation:

Position with the

Company: Director Biographical | Mr. Klugman is the former CEO of Communitech Corporation, a leading

Director Since: Information: | innovation organization. Previously, he was the CEO of Destination

April 28, 2022

Common Shares
Held: 0

Ontario with global responsibility for the Ontario Brand. He was Executive
Director of Communications with the Canadian Broadcasting Corporation
and led Global Branding and Advertising for Nortel. A leader in
governance, he has served on over 30 for-profit, non-profit and charities
over his career as co-founder, director, or chair. Mr. Klugman was awarded
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the Queen’s Diamond Jubilee Medal. Mr. Klugman holds an MBA
(Laurier), an MPA (Dalhousie) and AMP (Wharton).

Christopher Locke | Principal Entrepreneur, Management Consultant

Ontario, Canada Occupation:

Position With the Biographical | Mr. Locke is an entrepreneur who has orchestrated hundreds of millions of

Company: Director | ypformation: | dollars in corporate transactions, including debt and equity financings,

Director Since: mergers and acquisitions, IP licensing, and go-public deals. Prior to co-

June 30, 2020 founding PopReach, where he served as President, Chief Operating Officer,

Common Shares and Corporate Secretary, Mr. Locke was the founder and Chief Executive

Held: 10,365,187 Officer of Blammo Games, acquired by Glu Mobile (NASDAQ:GLUU),
where he subsequently served as Senior Vice President.

Common Shares

Held by Associate:

7,179,379

Mike Vorhaus® | Principal Chief Executive Officer of Vorhaus Advisors

California, USA Occupation:

Position with the Biographical | Mr. Vorhaus is the founder and CEO of Vorhaus Advisors, a research and

Company: Director | ypformation: | consultancy firm to media, internet and video game companies.

and .Interlm Previously, he was President of Magid Advisors, where he founded their

Chairman of the Internet and Gaming practices, and advised many of the top digital and

Board gaming companies in the U.S. and abroad. Mr. Vorhaus is a director of

Director Since: Perion (NASDAQ: PERI), where he chairs the Nominations Committee

April 26, 2021 and serves on the Audit Committee, a director of Altimar Acquisitions

Common Shares (NYSE: ATAC), and an advisor to venture capital and private equity firms

Held: 4,000 in regard to investments in the media and tech spaces.

Jon Walsh Principal Chief Executive Officer of the Company

Ontario, Canada Occupation:

Position “fith. the Biographical | Mr. Walsh is a veteran of game publishing, delivering more than 30 games

Company: Director | ypgormation: | across console, PC and mobile platforms that have collectively generated

and Chief Executive
Officer

Director Since:
June 30, 2020
Common Shares
Held: 5,590,080©®
Common Shares
Held by Associate:
7,195,379-(M

more than 50 million downloads. He was the Founder and CEO of Fuse
Powered, a mobile ad mediation and analytics platform used by hundreds
of successful apps, and later acquired by Upsight, where he served as
President. Prior to Fuse Powered, Mr. Walsh founded Groove Games, a
retail game publisher that produced over a dozen PC and console games
that sold millions of units and generated tens of millions of dollars in
revenue. He holds an H.B.A and M.B.A from the Richard Ivey School of
Business at the University of Western Ontario.

Notes:

(1)
)
3)
“
(5

Member of the Audit Committee.
Member of the Governance and Compensation Committee.

Mr. Hastings owns 8,855,873 PopReach Shares, and controls 345,100 PopReach Shares through Upper Deck Capital Corp.

Mr. Locke owns 628,396 PopReach Shares, and controls 9,736,791 PopReach Shares through AD2101 Inc.

7,179,379 PopReach Shares are held by Push Capital Limited, of which Messrs. Locke and Walsh are each a 25% shareholder. Messrs.

Locke and Walsh do not exercise any direct control over Push Capital Limited other than as a 25% shareholder.
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(6)  Mr. Walsh owns 1,513,380 PopReach Shares and 4,076,700 PopReach Shares through Walsh Enterprises Inc.
(7)  Mr. Walsh’s wife, Jennifer Walsh, owns 16,000 PopReach Shares.

To the knowledge of the Company, no proposed director of the Company is, as at the date of this Circular, or has been,
within the 10 years before the date of this Circular, a director, chief executive officer or chief financial officer of any
company (including the Company) that:

(a) was the 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;

(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 the
person was acting in the capacity as director, chief executive officer or chief financial officer;

() 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 10 years before the date of this 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.

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

Appointment and Remuneration of Auditors
Management of the Company is proposing to appoint MNP LLP, Chartered Professional Accountants (“MNP LLP”)
as auditors of the Company until the next annual general meeting of shareholders at a remuneration to be fixed by the
Board. MNP LLP was first appointed as the auditor of the Company on June 30, 2020.
Unless authority to vote is withheld, the persons named in the accompanying form of proxy intend to vote FOR
the appointment of MNP LLP as the auditors of the Company until the next annual general meeting of
shareholders and authorizing the Board to fix their remuneration.

EXECUTIVE COMPENSATION
Definitions
In this Circular:
“Named Executive Officer” or “NEO” means each of the following individuals:

(a) each individual who, in respect of the Company, during any part of the most recently completed
financial year, served as chief executive officer, including an individual performing functions
similar to a chief executive officer;

(b) each individual who, in respect of the Company, during any part of the most recently completed

financial year, served as chief financial officer, including an individual performing functions similar
to a chief financial officer;



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

(d) each individual who would be a named executive officer under paragraph (c) but for the fact that
the individual was not an executive officer of the Company, and was not acting in a similar capacity,
at the end of that financial year.

In respect of the Company’s financial year ended December 31, 2021, the Company had three Named Executive
Officers, namely Christopher Locke (President, Corporate Secretary and Chief Operating Officer), Jon Walsh (Chief
Executive Officer) and Greg Donaldson (Chief Financial Officer).

Director and Named Executive Officer Compensation, Excluding Compensation Securities

The following table sets forth direct and indirect compensation (excluding compensation securities) paid, payable,
awarded, granted, given or otherwise provided, directly or indirectly, by the Company, or a subsidiary of the Company,
to each NEO and each director of the Company, in any capacity, including, for greater certainty, all plan and non-plan
compensation, direct and indirect pay, remuneration or financial award, reward, benefit, gift or perquisite paid,
payable, awarded, granted, given or otherwise provided to the NEO or director for services provided and services to
be provided, directly or indirectly, to the Company, for each of the two most recently completed financial years, being
December 31, 2021, and December 31, 2020.

Table of compensation excluding compensation securities

Salary,
consulting Value of all
fee, retainer Committee other Total
or or meeting Value of compen- compen-
Name and commission Bonus fees perquisites sation sation
Position Year (C9) (C9) (C9) (C9) (C9) (C9)
Greg Donaldson 2021 244,468 Nil Nil Nil Nil 244,468
Chief Financial 2020 232,931 Nil Nil Nil Nil 232,931
Officer
Christopher 2021 427,039 Nil Nil Nil Nil 427,039
Locke® 2020 413,344 Nil Nil Nil Nil 413,344
President, Chief
Operating
Officer,
Corporate
Secretary® and
Director
Jon Walsh® 2021 432,818 Nil Nil Nil Nil 432,818
Chief Executive 2020 413,298 Nil Nil Nil Nil 413,298
Officer and
Director
Mike Vorhaus 2021 Nil Nil 24,176 Nil Nil 24,176
Intepm 2020 Nil Nil Nil Nil Nil Nil
Chairman® and
Director
Trevor Fencott 2021 Nil Nil 32,500 Nil Nil 32,500
Director®® 2020 Nil Nil 17,079 Nil Nil 17,079



Table of compensation excluding compensation securities

Salary,
consulting Value of all
fee, retainer Committee other Total
or or meeting Value of compen- compen-
Name and commission Bonus fees perquisites sation sation
Position Year (C9) (C9) (C9) (C9) (C9) (C9)
Ron Patterson 2021 Nil Nil 26,290 Nil Nil 26,290
Director ) 2020 Nil Nil 15,765 Nil Nil 15,765
Chris Schnarr 2021 Nil Nil 35,054 Nil Nil 35,054
Director'" 2020 Nil Nil 21,020 Nil Nil 21,020
Nil Nil Nil Nil Nil Nil
Ray Sharma 2021 Nil Nil 26,290 Nil Nil 26,290
Director'" 2020 Nil Nil 15,765 Nil Nil 15,765

Notes:

(1)  Resigned as a director of the Company on August 16, 2021.

(2)  All compensation received in the capacity of a named executive officer.

(3)  Resigned as Chief Operating Officer and Corporate Secretary of the Company on April 28, 2022. Resigned as President of the Company on
November 30, 2022.

(4)  Resigned as Interim Chairman of the Company on April 28, 2022.

(5)  Resigned as a director of the Company on April 28, 2022.

Stock Options and Other Compensation Securities
The following table discloses all compensation securities granted or issued to each director and NEO by the Company

or one of its subsidiaries in the most recently completed financial year, being December 31, 2021, for services provided
or to be provided, directly or indirectly, to the Company or any of its subsidiaries.

Compensation Securities

Number of Closing Total
compensation price of Closing amount of
securities, security or price of compen-
Type of number of Date Issue, underlying  security or sation
compen- underlying of conversion security on  underlying securities
sation securities, and  issue  or exercise date of security at held as at
security  percentage of or price grant year end Expiry Dec 31,
Name and position M class® grant (C9) (C9) (C$) date 2021
Greg Donaldson Stock 214,200 Sep 1, 0.8 0.63 0.63 Sep 1, 900,000
Chief Financial Officer Options options for 2021 2026 options
214,200
common
shares 0.08%
of class
RSUs Nil N/A N/A N/A N/A N/A Nil
PSUs Nil N/A N/A N/A N/A N/A Nil
DSUs Nil N/A N/A N/A N/A N/A Nil
Christopher Locke Stock Nil N/A N/A N/A N/A N/A 533,400
President, Chief Options options
Operating Officer, . .
RSUs Nil N/A N/A N/A N/A N/A Nil
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Compensation Securities

Number of Closing Total
compensation price of Closing amount of
securities, security or price of compen-
Type of number of Date Issue, underlying  security or sation
compen- underlying of conversion security on  underlying securities
sation securities, and  issue  or exercise date of security at held as at
security  percentage of or price grant year end Expiry Dec 31,
Name and position M class® grant (C9) (C9) (C$) date 2021
Corporate Secretary'”  pgjg Nil N/A N/A N/A N/A N/A Nil
and Director
DSUs Nil N/A N/A N/A N/A N/A Nil
Jon Walsh Stock Nil N/A N/A N/A N/A N/A 2,493,614
Chief Executive Officer ~ Options options
and Director . :
RSUs Nil N/A N/A N/A N/A N/A Nil
PSUs Nil N/A N/A N/A N/A N/A Nil
DSUs Nil N/A N/A N/A N/A N/A Nil
Mike Vorhaus Stock 45,000 options Apr 0.85 0.90 0.63 Apr 175,000
Interim Chair® and Options for 45,000 26, 26, options
Director common 2021 2026
shares, 0.02%
of class
Stock 130,000 Sep 1, 0.80 0.63 0.63 Sep 1, N/A
Options options for 2021 2026
130,000
common
shares, 0.05%
of class
RSUs Nil N/A N/A N/A N/A N/A Nil
PSUs Nil N/A N/A N/A N/A N/A Nil
DSUs Nil N/A N/A N/A N/A N/A Nil
Trevor Fencott Stock 130,000 Sep 1, 0.80 0.63 0.63 Aug 450,500
Director® Options options for 2021 26, options
130,000 2025
common
shares, 0.05%
of class
RSUs Nil N/A N/A N/A N/A N/A Nil
PSUs Nil N/A N/A N/A N/A N/A Nil
DSUs Nil N/A N/A N/A N/A N/A Nil
Ron Patterson Stock Nil N/A N/A N/A N/A N/A Nil
Director(® Options
RSUs Nil N/A N/A N/A N/A N/A Nil
PSUs Nil N/A N/A N/A N/A N/A Nil
DSUs Nil N/A N/A N/A N/A N/A Nil
Chris Schnarr Stock Nil N/A N/A N/A N/A N/A Nil
Director(® Options
RSUs Nil N/A N/A N/A N/A N/A Nil
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Compensation Securities

Number of Closing Total
compensation price of Closing amount of
securities, security or price of compen-
Type of number of Date Issue, underlying  security or sation
compen- underlying of conversion security on  underlying securities
sation securities, and  issue  or exercise date of security at held as at
security  percentage of or price grant year end Expiry Dec 31,
Name and position M class® grant (C9) (C9) (C$) date 2021
PSUs Nil N/A N/A N/A N/A N/A Nil
DSUs Nil N/A N/A N/A N/A N/A Nil
Ray Sharma Stock Nil N/A N/A N/A N/A N/A Nil
Director(® Options
RSUs Nil N/A N/A N/A N/A N/A Nil
PSUs Nil N/A N/A N/A N/A N/A Nil
DSUs Nil N/A N/A N/A N/A N/A Nil
Note:

(1)
@
3

November 30, 2022.

“
©)
(6)

Resigned as Interim Chairman of the Company on April 28, 2022.
Resigned as a director of the Company on April 28, 2022.
Resigned as a director of the Company on August 16, 2021.

The Company adopted the Equity Incentive Plan (as defined below), which was first approved by the Shareholders on March 23, 2022.
Based on 275,266,828 common shares outstanding as of the date of this Information Circular.
Resigned as Chief Operating Officer and Corporate Secretary of the Company on April 28, 2022. Resigned as President of the Company on

No compensation security has been re-priced, cancelled and replaced, had its term extended, or otherwise been
materially modified, in the most recently completed financial year.

There are no restrictions or conditions for converting, exercising or exchanging the compensation securities disclosed
in the above table.

Exercise of Compensation Securities by Directors and NEOs

Except as set out in the following table, no NEO or director of the Company exercised any compensation security
during the financial year ended December 31, 2021.

Exercise of Compensation Securities by Directors and NEOs

Difference
between
exercise
Closing price and
price of closing
Number of Exercise security on price on Total value
Type of underlying price per date of date of on exercise
Name and | compensation securities security Date of exercise exercise date
position security exercised ) exercise ) &) 3)
Christopher | Stock Options 228,600 0.1627 December 1, 0.63 0.4673 106,824.78
Locke 2021
President,
Chief
Operating
Officer,
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Exercise of Compensation Securities by Directors and NEOs
Difference
between
exercise
Closing price and
price of closing
Number of Exercise security on price on Total value
Type of underlying price per date of date of on exercise
Name and | compensation securities security Date of exercise exercise date
position security exercised (&) exercise (&) ()] (6))
Corporate
Secretary®
and Director
Trevor Stock Options 114,300 0.1627 Dec 15, 2021 0.63 0.4673 53,412.39
Fencott
Director®
Note:

(1)  Resigned as Chief Operating Officer and Corporate Secretary of the Company on April 28, 2022. Resigned as President of the Company on
November 30, 2022.
(2)  Resigned as a director of the Company on April 28, 2022.

For further details on the omnibus equity incentive plan of the Company (the “Equity Incentive Plan”), please refer
to “Key Terms of the Equity Incentive Plan” below.

Employment, Consulting and Management Agreements

During the most recently completed financial year, being December 31, 2021, other than as described below, the
Company was not a party to any agreement or arrangement under which compensation was provided or is payable in
respect of services provided to the Company or any of its subsidiaries that were performed by a director or NEO, or

performed by any other party but are services typically provided by a director or a NEO.

Christopher Locke

PopReach Incorporated, a subsidiary of the Company, entered into an employment agreement dated October 1, 2017,
with Christopher Locke. Pursuant to this employment agreement, Mr. Locke is employed as President and Chief
Operating Officer of PopReach Incorporated. Mr. Locke may terminate his employment agreement upon providing
PopReach Incorporated with four weeks’ written notice and upon such termination will be entitled to accrued and
unpaid salary up to the termination date. Locke PopReach Incorporated may terminate Mr. Locke’s employment
without cause at any time upon providing him with payment of an amount equal to twelve months of his base salary,
the acceleration of the vesting of options under the Equity Incentive Plan, and the continuation of benefits coverage
for six months. In addition, Mr. Locke shall be entitled to the pro-rated portion of any earned but unpaid bonus amounts
up to the termination date under any bonus plan. PopReach Incorporated may terminate Mr. Locke’s employment for
cause without providing any notice, provided that Mr. Locke is paid his accrued and unpaid salary up to the termination
date.

PopReach Incorporated entered into an addendum to the employment agreement by and between itself and Christopher
Locke of November 1, 2018 to amend the base salary of Mr. Locke.

Jon Walsh

PopReach Incorporated, a subsidiary of the Company, entered into an employment agreement dated October 1, 2017,
with Jon Walsh. Pursuant to this employment agreement, Mr. Walsh is employed as Chief Executive Officer of
PopReach Incorporated. Mr. Walsh may terminate his employment agreement upon providing PopReach Incorporated
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with four weeks’ written notice and upon such termination will be entitled to accrued and unpaid salary up to the
termination date. PopReach Incorporated may terminate Mr. Walsh’s employment without cause at any time upon
providing him with payment of an amount equal to twelve months of his base salary, the acceleration of the vesting
of options under the Equity Incentive Plan, and the continuation of benefits coverage for six months. In addition, Mr.
Walsh shall be entitled to the pro-rated portion of any earned but unpaid bonus amounts up to the termination date
under any bonus plan. PopReach Incorporated may terminate Mr. Walsh’s employment for cause without providing
any notice, provided that Mr. Walsh is paid his accrued and unpaid salary up to the termination date.

PopReach Incorporated entered into an addendum to the employment agreement by and between itself and Jon Walsh
of November 1, 2018 to amend the base salary of Mr. Walsh.

Greg Donaldson

PopReach Incorporated, a subsidiary of the Company, entered into an employment agreement dated September 1,
2019, with Greg Donaldson, effective September 23, 2019. Pursuant to this employment agreement, Mr. Donaldson
was employed as VP Finance of PopReach Incorporated. Mr. Donaldson has since been appointed as Chief Financial
Officer of PopReach Incorporated. Mr. Donaldson may terminate his employment agreement upon providing
PopReach Incorporated with four weeks’ written notice and upon such termination will be entitled to accrued and
unpaid salary up to the termination date. PopReach Incorporated may terminate Mr. Walsh’s employment without
cause at any time upon providing him with the minimum requirements under the Employment Standards Act.
PopReach Incorporated may terminate Mr. Donaldson’s employment for cause without providing any notice, provided
that Mr. Walsh is paid his accrued and unpaid salary up to the termination date.

EQUITY COMPENSATION PLAN INFORMATION

As at December 31, 2022, the following compensation plans of the Company were in place under which equity
securities of the Company were authorized for issuance.

Number of
securities to be Number of securities
issued upon Weighted-average remaining available for future
exercise of exercise price of issuance under equity
outstanding outstanding options, compensation plans
options, warrants warrants and rights (excluding securities reflected
and rights (C9) in column (a))
Plan Category (a) (b) (c)
Equity compensation plans
approved by 15,278,500 $0.50 12,248,182
securityholders
Equity compensation plans
not approved by - - -
securityholders
Total 15,278,500 $0.50 12,248,182
Note:

(1)  Based on the total number of Common Shares to be reserved and authorized for issuance pursuant to options, RSUs, PSUs and DSUs (as
defined below) granted under the Equity Incentive Plan being 10% of the issued and outstanding Common Shares from time to time (being
27,526,682 Common Shares as at December 31, 2022).
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Key Terms of the Equity Incentive Plan

The following is a summary of certain key terms of the Equity Incentive Plan, which was first approved by the
shareholders of the Company on March 23, 2022, and does not purport to provide an overview of all terms, and is
qualified in its entirety by the Equity Incentive Plan, a copy of which may be obtained by emailing
invest@popreach.com or sending a written request to the Chief Executive Officer of the Company at the Company’s
head office located at 1 University Avenue, 3rd Floor, Toronto, Ontario M5J 2P1. Readers should review the Equity
Incentive Plan in its entirety for a better understanding of the Equity Incentive Plan.

Purpose

The purpose of the Equity Incentive Plan is to, among other things: (i) provide the Company with an equity-related
mechanism to attract, retain and motivate qualified directors, officers, employees and consultants of the Company,
including its subsidiaries, (ii) reward directors, officers, employees and consultants that have been granted awards
under the Equity Incentive Plan for their contributions toward the long-term goals and success of the Company, and
(iii) enable and encourage such directors, officers, employees and consultants to acquire PopReach Shares as long-
term investments and proprietary interests in the Company.

The Equity Incentive Plan provides flexibility to the Company to grant equity-based incentive awards in the form of
options, restricted share units (“RSUs”), performance share units (“PSUs”) and deferred share units (“DSUs”), as
described in further detail below. The following is a summary of the Equity Incentive Plan, which is qualified in its
entirety by the full text of the Equity Incentive Plan.

Shares Subject to the Equity Incentive Plan

The Equity Incentive Plan is a “rolling” plan in that, subject to the adjustment provisions provided for therein
(including a subdivision or consolidation of PopReach Shares), it provides that the aggregate maximum number of
PopReach Shares that may be reserved for issuance under the Equity Incentive Plan, at any time, shall not exceed ten
(10%) percent of the Company’s issued and outstanding PopReach Shares as at such time.

To the extent any awards under the Equity Incentive Plan are terminated or cancelled for any reason prior to exercise
in full, the PopReach Shares subject to such awards (or any portion(s) thereof) shall be added back to the number of
PopReach Shares reserved for issuance under the Equity Incentive Plan.

Insider Participation Limit

The Equity Incentive Plan provides that the aggregate number of PopReach Shares (a) issuable to Insiders at any time
(under all of the Company’s security-based compensation arrangements) cannot exceed ten (10%) percent of the
Company’s issued and outstanding PopReach Shares, and (b) issued to Insiders within any one-year period (under all
of the Company’s security-based compensation arrangements) cannot exceed ten (10%) percent of the Company’s
issued and outstanding PopReach Shares.

Furthermore, the Equity Incentive Plan provides that, within any one financial year of the Company, the aggregate
fair market value on the date of grant of all awards granted to any one non-employee director under all of the
Company’s security-based compensation arrangements shall not exceed $150,000 (including an aggregate fair market
value on the date of grant of no more than $100,000 in options), provided that such limits shall not apply to (i) awards
taken in lieu of any cash retainer or other director fees, and (ii) a one-time initial grant to a non-employee director
upon such director joining the Board.

Additionally, for so long as the PopReach Shares are listed and posted for trading on the TSX Venture Exchange (the
“Exchange”), (a) not more than two (2%) percent of the Company’s issued and outstanding PopReach Shares may be
granted to any one consultant in any 12 month period, (b) not more than an aggregate of two (2%) percent the
Company’s issued and outstanding PopReach Shares may be granted in aggregate to investor relations service
providers in any 12 month period, (c) unless the Company has obtained disinterested shareholder approval, not more
than five (5%) percent of the Company’s issued and outstanding PopReach Shares may be issued to any one Person
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in any 12 month period and (d) unless the Company has obtained disinterested shareholder approval, the Company
shall not decrease the exercise price or extend the term of options previously granted to Insiders.

Any PopReach Shares issued by the Company through the assumption or substitution of outstanding stock options or
other equity-based awards from an acquired company shall not reduce the number of PopReach Shares available for
issuance pursuant to the exercise of awards granted under the Equity Incentive Plan.

Administration of the Equity Incentive Plan

The Plan Administrator (as defined in the Equity Incentive Plan) is determined by the Board, and is initially the
Governance and Compensation Committee. The Equity Incentive Plan may in the future be administered by the Board
itself or delegated to a committee of the Board. The Plan Administrator determines which directors, officers,
consultants and employees are eligible to receive awards under the Equity Incentive Plan, the time or times at which
awards may be granted, the conditions under which awards may be granted or forfeited to the Company, the number
of PopReach Shares to be covered by any award, the exercise price of any award, whether restrictions or limitations
are to be imposed on the PopReach Shares issuable pursuant to grants of any award, and the nature of any such
restrictions or limitations, any acceleration of exercisability or vesting, or waiver of termination regarding any award,
based on such factors as the Plan Administrator may determine.

In addition, the Plan Administrator interprets the Equity Incentive Plan and may adopt administrative rules,
regulations, procedures and guidelines governing the Equity Incentive Plan or any awards granted under the Equity
Incentive Plan as it deems appropriate.

Eligibility

All directors, officers, consultants and employees are eligible to participate in the Equity Incentive Plan. The extent
to which any such individual is entitled to receive a grant of an award pursuant to the Equity Incentive Plan will be
determined in the discretion of the Plan Administrator.

Types of Awards

Awards of options, RSUs, PSUs and DSUs may be made under the Equity Incentive Plan. All of the awards described
below are subject to the conditions, limitations, restrictions, exercise price, vesting, settlement and forfeiture
provisions determined by the Plan Administrator, in its sole discretion, subject to such limitations provided in the
Equity Incentive Plan, and will generally be evidenced by an award agreement. In addition, subject to the limitations
provided in the Equity Incentive Plan and in accordance with applicable law, the Plan Administrator may accelerate
or defer the vesting or payment of awards, cancel or modify outstanding awards, and waive any condition imposed
with respect to awards or PopReach Shares issued pursuant to awards.

Options

An option entitles a holder thereof to purchase a prescribed number of treasury PopReach Shares at an exercise price
set at the time of the grant. The Plan Administrator will establish the exercise price at the time each option is granted,
which exercise price must in all cases be not less than the Discounted Market Price (as defined in Policy 1.1) for so
long as the PopReach Shares are listed and posted for trading on the Exchange. Subject to any accelerated termination
as set forth in the Equity Incentive Plan, each option expires on its respective expiry date. The Plan Administrator will
have the authority to determine the vesting terms applicable to grants of options, subject to the restrictions in the
Equity Incentive Plan relating to options granted to investor relations service providers. Once an option becomes
vested, it shall remain vested and shall be exercisable until expiration or termination of the option, unless otherwise
specified by the Plan Administrator, or as otherwise set forth in any written employment agreement, consulting
agreement, award agreement or other written agreement between the Company or a subsidiary of the Company and
the participant. The Plan Administrator has the right to accelerate the date upon which any option becomes exercisable.
The Plan Administrator may provide at the time of granting an option that the exercise of that option is subject to
restrictions, in addition to those specified in the Equity Incentive Plan, such as vesting conditions relating to the
attainment of specified performance goals.
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Unless otherwise specified by the Plan Administrator at the time of granting an option and set forth in the particular
award agreement, an exercise notice must be accompanied by payment of the exercise price. To the extent permitted
by and otherwise subject to the rules and policies of the Exchange, a participant may, in lieu of exercising an option
pursuant to an exercise notice, elect to surrender such option to the Company (a “Cashless Exercise”) in consideration
for an amount from the Company equal to (i) the Market Price (as defined in the Equity Incentive Plan) of the
PopReach Shares issuable on the exercise of such option (or portion thereof) as of the date such option (or portion
thereof) is exercised, less (ii) the aggregate exercise price of the option (or portion thereof) surrendered relating to
such PopReach Shares (the “In-the-Money Amount”) by written notice to the Company indicating the number of
options such participant wishes to exercise using the Cashless Exercise, and such other information that the Company
may require. Subject to the provisions of the Equity Incentive Plan, the Company will satisfy payment of the In-the-
Money Amount by delivering to the participant such number of PopReach Shares having an aggregate fair market
value (based on the Market Price on the date of exercise) equal to the In-the-Money Amount. Any options surrendered
in connection with a Cashless Exercise will not be added back to the number of PopReach Shares reserved for issuance
under the Equity Incentive Plan.

Restricted Share Units

A RSU is a unit equivalent in value to a PopReach Share credited by means of a bookkeeping entry in the books of
the Company which entitles the holder to receive one PopReach Share (or the value thereof) for each RSU after a
specified vesting period. The Plan Administrator may, from time to time, subject to the provisions of the Equity
Incentive Plan and such other terms and conditions as the Plan Administrator may prescribe, grant RSUs to any
participant in respect of services rendered by the applicable participant in a taxation year (the “RSU Service Year”).

The number of RSUs (including fractional RSUs) granted at any particular time under the Equity Incentive Plan will
be calculated by dividing (a) the amount of any payment that is to be paid in RSUs (including the elected amount, as
applicable), as determined by the Plan Administrator, by (b) the greater of (i) the Discounted Market Price of a
PopReach Share on the date of grant, or and (ii) such amount as determined by the Plan Administrator in its sole
discretion. The Plan Administrator shall have the authority to determine any vesting terms applicable to the grant of
RSUs, provided that the terms comply with Section 409A of Code, to the extent applicable.

Upon settlement, holders will receive (a) one fully paid and non-assessable PopReach Share in respect of each vested
RSU, (b) a cash payment or (c) a combination of PopReach Shares and cash, in each case as determined by the Plan
Administrator. Any such cash payments made by the Company shall be calculated by multiplying the number of RSUs
to be redeemed for cash by the Market Price per PopReach Share as at the settlement date. Subject to the provisions
of the Equity Incentive Plan and except as otherwise provided in an award agreement, no settlement date for any RSU
shall occur, and no PopReach Share shall be issued or cash payment shall be made in respect of any RSU any later
than the final business day of the third calendar year following the applicable RSU Service Year.

Performance Share Units

A PSU is a unit equivalent in value to a PopReach Share credited by means of a bookkeeping entry in the books of
the Company which entitles the holder to receive one PopReach Share (or the value thereof) for each PSU after specific
performance-based vesting criteria determined by the Plan Administrator, in its sole discretion, have been satisfied.
The performance goals to be achieved during any performance period, the length of any performance period, the
amount of any PSUs granted, the termination of a participant’s employment and the amount of any payment or transfer
to be made pursuant to any PSU will be determined by the Plan Administrator and by the other terms and conditions
of any PSU, all as set forth in the applicable award agreement. The Plan Administrator may, from time to time, subject
to the provisions of the Equity Incentive Plan and such other terms and conditions as the Plan Administrator may
prescribe, grant PSUs to any participant in respect of services rendered by the applicable participant in a taxation year
(the “PSU Service Year”).

The Plan Administrator shall have the authority to determine any vesting terms applicable to the grant of PSUs. Upon
settlement, holders will receive (a) one fully paid and non-assessable PopReach Share in respect of each vested PSU,
(b) a cash payment, or (c) a combination of PopReach Shares and cash, in each case as determined by the Plan
Administrator. Any such cash payments made by the Company to a participant shall be calculated by multiplying the
number of PSUs to be redeemed for cash by the Market Price per PopReach Share as at the settlement date. Subject
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to the provisions of the Equity Incentive Plan and except as otherwise provided in an award agreement, no settlement
date for any PSU shall occur, and no PopReach Share shall be issued or cash payment shall be made in respect of any
PSU any later than the final business day of the third calendar year following the applicable PSU Service Year.

Deferred Share Units

A DSU is a unit equivalent in value to a PopReach Share credited by means of a bookkeeping entry in the books of
the Company which entitles the holder to receive one PopReach Share (or, at the election of the holder and subject to
the approval of the Plan Administrator, the cash value thereof) for each DSU on a future date. The Board may fix from
time to time a portion of the total compensation (including annual retainer) paid by the Company to a director in a
calendar year for service on the Board (the “Director Fees™) that are to be payable in the form of DSUs. In addition,
each director is given, subject to the provisions of the Equity Incentive Plan, the right to elect to receive a portion of
the cash Director Fees owing to them in the form of DSUs.

The Plan Administrator shall have the authority to determine any vesting terms applicable to the grant of DSUs,
provided that no DSUs may vest before the date that is one year following the Date of Grant. The number of DSUs
(including fractional DSUs) granted at any particular time will be calculated by dividing (a) the amount of any director
fees that are paid in DSUs, by (b) the Market Price of a PopReach Share on the date of grant. Upon settlement, holders
will receive (a) one fully paid and non-assessable PopReach Share in respect of each vested DSU, (b) a cash payment,
or (c¢) a combination of PopReach Shares and cash, in each case as determined by the Plan Administrator in its sole
discretion. Any cash payments made under the Equity Incentive Plan by the Company to a participant in respect of
DSUs to be redeemed for cash shall be calculated by multiplying the number of DSUs to be redeemed for cash by the
Market Price per PopReach Share as at the settlement date.

Dividend Equivalents

Unless otherwise determined by the Plan Administrator, awards of RSUs, PSUs and DSUs shall be credited with
dividend equivalents in the form of additional RSUs, PSUs and DSUs, as applicable. Dividend equivalents shall vest
in proportion to, and settle in the same manner as, the awards to which they relate. Such dividend equivalents shall be
computed by dividing: (a) the amount obtained by multiplying the amount of the dividend declared and paid per
PopReach Share by the number of RSUs, PSUs and DSUs, as applicable, held by the participant on the record date
for the payment of such dividend, by (b) the Market Price at the close of the first business day immediately following
the dividend record date, with fractions computed to three decimal places.

Black-out Periods

If an award expires during, or within five business days after, a routine or special trading Blackout Period (as defined
in the Equity Incentive Plan), then, notwithstanding any other provision of the Equity Incentive Plan, unless the
delayed expiration would result in negative tax consequences to the holder of the award, the award shall expire five
business days after the Blackout Period is lifted by the Company; and provided that, (i) the Blackout Period must be
deemed to have expired upon the general disclosure of the undisclosed Material Information (as defined in the Equity
Incentive Plan, and (ii) the automatic extension of an award will not be permitted where the participant or the Company
is subject to a cease trade order (or similar order under applicable securities laws) in respect of the Company’s
securities.

Term

While the Equity Incentive Plan does not stipulate a specific term for awards granted thereunder, other than the
options, which are subject to a maximum term of 10 years from the date of grant, subject to certain adjustments, as
discussed below, shareholder approval is required to permit an option award to be exercisable beyond 10 years from
its date of grant, except where an expiry date would have fallen within a Blackout Period of the Company. All awards
must vest and settle in accordance with the provisions of the Equity Incentive Plan and any applicable award
agreement, which award agreement may include an expiry date for a specific award.
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Termination of Employment or Services

The following table describes the impact of certain events upon the participants under the Equity Incentive Plan,
including termination for cause, resignation, termination without cause, disability, death or retirement, subject, in each
case, to the terms of a participant’s applicable employment agreement, consulting agreement, award agreement or
other written agreement and subject to applicable employment standards legislation or regulations applicable to the
participant’s employment or other engagement with the Company or any of its subsidiaries:

Event Provisions

Termination e Any unvested awards held that have not been exercised, settled or surrendered as of the
for Cause Termination Date (as defined in the Equity Incentive Plan) shall be immediately forfeited
and cancelled for no consideration and the participant shall not be entitled to any damages
or other amounts in respect of such cancelled awards.

e Any vested awards may, subject to the terms of the Equity Incentive Plan be exercised,

settled or surrendered to the Company by the participant at any time during the period that
Termination terminates on the earlier of: (a) the expiry date of such award, and (b) the date that is 90 days
without Cause after the Termination Date, with any award that has not been exercised, settled or surrendered
at the end of such period shall be immediately forfeited and cancelled for no consideration
and the participant shall not be entitled to any damages or other amounts in respect of such
cancelled awards.

Resignation

Disability e Any award held by the participant that has not vested as of the date of the Disability (as
defined in the Equity Incentive Plan) of such participant shall vest on such date and may,
subject to the terms of the Equity Incentive Plan, be exercised, settled or surrendered to the
Company by the participant at any time until the expiration date of such award, provided
that: (i) with respect to any PSUs held by such participant, the attainment of performance
goals shall be assessed on the basis of actual achievement of the performance goals up to the
Termination Date, if the applicable performance period has been completed and the
Company can determine if the performance goals have been attained, failing which the
Company will assume Target Performance (as defined in the Equity Incentive Plan); and (ii)
any awards subject to section 409A of the Code awarded to U.S. Taxpayers (as defined in
the Equity Incentive Plan) shall be exercised, settled or surrendered within the same calendar
year as the participant’s “separation from service”. Any award that has not been exercised,
settled or surrendered at the end of such period shall be immediately forfeited and cancelled
for no consideration and the participant shall not be entitled to any damages or other amounts
in respect of such cancelled awards.

Death e Any award held by the participant that has not vested as of the date of the death of such
participant shall vest on such date and may, subject to the terms of the Equity Incentive Plan,
be exercised, settled or surrendered to the Company by the participant at any time during the
period that terminates on the earlier of: (a) the expiry date of such award, and (b) the first
anniversary of the date of the death of such participant, provided that (i) with respect to any
PSUs held by such participant, the attainment of performance goals shall be assessed on the
basis of actual achievement of the performance goals up to the date of death of such
participant, if the applicable performance period has been completed and the Company can
determine if the performance goals have been attained, failing which the Company will
assume Target Performance; and (ii) any awards subject to section 409A of the Code
awarded to U.S. Taxpayers shall be exercised, settled or surrendered within the same
calendar year as the participant’s death. Any award that has not been exercised, settled or
surrendered at the end of such period shall be immediately forfeited and cancelled and the
participant shall not be entitled to any damages or other amounts in respect of such cancelled
awards.

Retirement e Any award held by the participant that has not vested as of the date of Retirement (as defined
in the Equity Incentive Plan) shall continue to vest in accordance with its terms and, if any
such awards vest, shall be exercised, settled or surrendered by the Company to the participant
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Event

Provisions

e Notwithstanding the foregoing, if, following his or her Retirement, the participant breaches

provided that (a) with respect to any PSUs held by such participant, the attainment of
performance goals shall be assessed on the basis of actual achievement of the performance
goals up to the Termination Date, if the applicable performance period has been completed
and the Company can determine if the performance goals have been attained, failing which
the Company will assume Target Performance, and (b) any awards subject to section 409A
of Code awarded to U.S. Taxpayers, shall be exercised, settled or surrendered within the
same calendar year as the participant’s “separation from service”.

the terms of any restrictive covenant in the participant’s written or other applicable
employment or other agreement with the Company or a subsidiary of the Company, any
award held by the participant that has not been exercised, surrendered or settled shall be
immediately forfeited and cancelled for no consideration and the participant shall not be
entitled to any damages or other amounts in respect of such cancelled awards.

The Plan Administrator may, in its discretion, at any time prior to, or following the events listed above, or in an
employment agreement, consulting agreement, aware agreement or other written agreement between the Company or
a subsidiary of the Company and a individual receiving an award under the Equity Incentive Plan, permit the
acceleration or vesting of any or all awards or waive termination of any or all awards, all in the manner and on the
terms as may be authorized by the Plan Administrator.

Change in Control

Under the Equity Incentive Plan, except as may be set forth in an employment agreement, consulting agreement, award
agreement or other written agreement between the Company or a subsidiary of the Company and a participant:

If within 12 months following the completion of a transaction resulting in a Change in Control (as
defined in the Equity Incentive Plan), a participant’s employment, consultancy or directorship is
terminated without Cause (as defined in the Equity Incentive Plan) or the participant resigns with Good
Reason (as defined in the Equity Incentive Plan):

(e]

a portion of any unvested awards shall immediately vest, such portion to be equal to the number
of unvested awards held by the participant as of the Termination Date multiplied by a fraction, the
numerator of which is the number of days between the date of grant and the Termination Date and
the denominator of which is the number of days between the date of grant and the date any
unvested awards were originally scheduled to vest, which vested awards may be exercised, settled
or surrendered to the Company by such participant at any time during the period that terminates
on the earlier of: (A) the expiration date of such award; and (B) the date that is 90 days after the
Termination Date, provided that (1) with respect to any PSU held by such participant, the
attainment of performance goals shall be assessed on the basis of actual achievement of the
performance goals up to the Termination Date, if the applicable performance period has been
completed and the Company can determine if the performance goals have been attained, failing
which the Company will assume Target Performance, and (2) any awards subject to section 409A
of the Code awarded to U.S. Taxpayers, shall, if such awards vest, be exercised, settled or
surrendered within the same calendar year as the participant’s “separation from service”, with any
award that has not been exercised, settled or surrendered at the end of such period shall be
immediately forfeited and cancelled for no consideration and the participant shall not be entitled
to any damages or other amounts in respect of such cancelled awards; and

any vested awards may, subject to the terms of the Equity Incentive Plan, be exercised, settled or
surrendered to the Company by the participant at any time during the period that terminates on the
earlier of: (A) the expiration date of such award; and (B) the date that is 90 days after the
Termination Date, with any award that has not been exercised, settled or surrendered at the end of
such period shall be immediately forfeited and cancelled for no consideration and the participant
shall not be entitled to any damages or other amounts in respect of such cancelled awards.
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e  Unless otherwise determined by the Plan Administrator, if, as a result of a Change in Control, the
PopReach Shares will cease trading on the Exchange or any other exchange, the Company may
terminate all of the awards, other than an option held by a Canadian Taxpayer (as defined in the Equity
Incentive Plan) for the purposes of the Tax Act, granted under the Equity Incentive Plan at the time of,
and subject to the completion of, the Change in Control transaction by paying to each holder an amount
equal to the fair market value of his or her respective award (as determined by the Plan Administrator,
acting reasonably) at or within a reasonable period of time following completion of such Change in
Control transaction.

Non-Transferability of Awards

Except as permitted by the Plan Administrator, and to the extent that certain rights may pass to a beneficiary or legal
representative upon the death of a participant by will or as required by law, no assignment or transfer of awards granted
under the Equity Incentive Plan, whether voluntary, involuntary, by operation of law or otherwise, is permitted.

Amendments to the Equity Incentive Plan

The Plan Administrator may also from time to time, without notice and without approval of the holders of voting
shares, amend, modify, change, suspend or terminate the Equity Incentive Plan or any awards granted pursuant thereto
as it, in its discretion, determines appropriate, provided that (a) no such amendment, modification, change, suspension
or termination of the Equity Incentive Plan or any award granted pursuant thereto 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 such participant, unless the Plan Administrator determines such adjustment is required or desirable in order to
comply with any applicable securities laws or stock exchange requirements, and (b) any amendment that would cause
an award held by a U.S. to be subject to the additional tax penalty under Section 409A(1)(b)(i)(I) of the Code, as
amended, shall be null and void ab initio.

Notwithstanding the above, and subject to the rules of the Exchange, the approval of shareholders is required to effect
any of the following amendments to the Equity Incentive Plan:

(a) increasing the percentage of the Company’s issued and outstanding PopReach 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 transactions
affecting the Company or its capital;

(b) increasing or removing the 10% limits on PopReach Shares issuable or issued to Insiders;

(o) reducing the exercise price of an option award (for this purpose, a cancellation or termination of an
award of a participant prior to its expiry date for the purpose of reissuing an award to the same
participant with a lower exercise price shall be treated as an amendment to reduce the exercise price
of an award) except pursuant to the provisions in the Equity Incentive Plan which permit the Plan
Administrator to make equitable adjustments in the event of transactions affecting the Company or
its capital;

(d) extending the term of an option award beyond the original expiry date (except where an expiry date
would have fallen within a blackout period applicable to the participant or within five business days
following the expiry of such a blackout period);

(e) permitting an option award to be exercisable beyond 10 years from its date of grant (except where
an expiry date would have fallen within a blackout period);

) increasing or removing the limits on the participation of non-employee directors;

(2) permitting awards to be transferred to a person;

(h) changing the eligible participants;

(1) pertaining to a matter expressly subject to approval of the shareholders pursuant to the applicable
rules of the Exchange; and
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G) deleting or otherwise limiting the amendments which require approval of the shareholders.

Except for the items listed above, amendments to the Equity Incentive Plan will not require shareholder approval.
Such amendments include (but are not limited to): (a) amending the general vesting provisions of an award, (b) adding
covenants of the Company for the protection of the participants, (¢) amendments that are desirable as a result of
changes in law in any jurisdiction where a participant resides, and (d) curing or correcting any ambiguity or defect or
inconsistent provision or clerical omission or mistake or manifest error.

Anti-Hedging Policy

Participants are restricted from purchasing financial instruments such as 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 awards
granted to them.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

No current or former director, executive officer, proposed nominee for election to the Board, employee or associate
of any such person is, or at any time since the beginning of the Company’s most recently completed financial year has
been, indebted to the Company or any of its subsidiaries.

No indebtedness of a current or former director, executive officer, proposed nominee for election to the Board, or
associate of any such person is, or at any time since the beginning of the Company’s most recently completed financial
year has been, the subject of a guarantee, support agreement, letter of credit or other similar arrangement or
understanding provided by the Company or any of its subsidiaries.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Except as set out herein, no informed person of the Company, any proposed director of the Company, or any associate
or affiliate of any informed person or proposed director has any material interest, direct or indirect, in any transaction
since the commencement of the Company’s most recently completed financial year or in any proposed transaction
which has materially affected or would materially affect the Company or any of its subsidiaries.

MANAGEMENT CONTRACTS

There were no management functions of the Company which were, to any substantial degree, performed by a person
other than the directors or executive officers of the Company.

CORPORATE GOVERNANCE

National Policy 58-201 — Corporate Governance Guidelines (the “Guidelines”’) and National Instrument 58-101 —
Disclosure of Corporate Governance Practices (“NI 58-101") require that each reporting issuer annually disclose its
corporate governance system with reference to the Guidelines or NI 58-101. The Company has reviewed its own
corporate governance practices in light of these Guidelines. Generally, 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. The Board is committed to sound corporate governance practices in the interest of its
shareholders and to effective and efficient decision making. The Company will continue to review and implement
corporate governance guidelines as the business of the Company progresses.

The following is a summary of the Company’s approach to corporate governance with reference to NI 58-101 and the
Guidelines.

Independence of Members of Board
The Guidelines recommend that a majority of directors of a listed corporation be “independent” as defined by National

Instrument 52-110. A majority of the directors of the current and proposed Board are independent, being Ben
Colabrese, Natasha De Masi, lain Klugman, and Mike Vorhaus. Christopher Locke is not independent on the basis
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that he is the former President, Chief Operating Officer and Corporate Secretary of the Company. Ted Hastings is not
independent on the basis that he is the Executive Chairman of the Company. Jon Walsh is not independent on the basis
that he is the Chief Executive Officer of the Company.

Management Supervision by Board

The size of the Company is such that all the Company’s operations are conducted by a small management team which
is also represented on the Board. Any director may submit items for inclusion in the agenda of matters to be discussed
at meetings of the Board. The Board considers that management is effectively supervised by the independent directors
on an informal basis as the independent directors are actively and regularly involved in reviewing the operations of
the Company and have regular and full access to management. The independent directors are able to meet at any time
without any members of management including the non-independent directors being present. Further supervision is
performed through the Company’s audit committee (the “Audit Committee”) and governance & compensation
committee (the “G&C Committee”) which are composed of solely independent directors. Moreover, the independent
directors exercise their responsibilities for independent oversight of management through their majority control of the
Board.

Directorships

Certain of the directors are presently directors of one or more other reporting issuers as follows:

Name of Director Name of Other Reporting Issuer(s)
Ted Hastings General Assembly Holdings Limited
Gravitas III Capital Corp.
Mike Vorhaus Perion Network Ltd
Altimar Acquisition Corp. 111
lain Klugman General Assembly Holdings Limited
Ben Colabrese Enthusiast Gaming Holdings Inc.

Orientation and Continuing Education

At present, the Board does not provide an official orientation or training program to its new directors. Members of the
Board have had solid experience in the industry as well as experience in acting as a director of public or private
companies, or both. New Board members are provided with information respecting the functioning of the Board,
committees and copies of the Company’s corporate governance policies, access to all of the publicly filed documents
of the Company and complete access to management and the Company’s professional advisors.

Board members are encouraged to communicate with management and auditors, to keep themselves current with
industry trends and developments and changes in legislation with the Company’s assistance, to attend industry
seminars and to visit the Company’s operations. The Company’s legal counsel are also made available to the directors
to assist them in better understanding what their legal responsibilities are.

Ethical Business Conduct

The Company has adopted a Code of Business Conduct and Ethics for directors, managers, officers and employees.
The Company requires the highest standards of professional and ethical conduct from its directors, managers, officers
and employees and believes that its reputation for honesty and integrity among its stakeholders is key to the success
of its business. In that regard, to create a culture of honesty, integrity and accountability, informal discussion is had
amongst the Board, management and employees respecting such matters as, the retention of confidential information,
insider trading rules, the obligation to declare conflicts of interests, the exercise of fair dealings with suppliers and
other third parties and the necessity to comply with applicable laws, regulations and rules. The management of the
Company is responsible for ensuring that the provisions of the Code of Business Conduct and Ethics are complied
with.
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The Code of Business Conduct and FEthics can be viewed on the Company’s website at
https://ir.popreach.com/governance/governance-documents/default.aspx

Nomination of Directors

The Board has responsibility for identifying and assessing potential Board candidates. Recruitment of new directors
has generally resulted from recommendations made by directors, management and shareholders. The Board assesses
potential Board candidates to fill perceived needs on the Board for required skills, expertise, independence and other
factors.

Compensation of Directors and NEOs

The directors decide as a Board the compensation for the Company’s directors and NEOs on an annual basis.
Compensation payable is determined by considering compensation paid for directors and NEOs of companies of
similar size and stage of development and determining an appropriate compensation reflecting the need to provide
incentive and compensation for the time and effort expended by the directors and NEOs while taking into account the
financial and other resources of the Company. In setting the compensation, the performance of each NEO is reviewed
in light of the Company’s objectives and other factors that may have impacted the success of the Company.

An interested Board member is required to abstain from voting on matters concerning his or her own compensation.
Additionally, the directors may be reimbursed for actual expenses reasonably incurred in connection with the
performance of their duties as directors.

Board Committees
Audit Committee

The Audit Committee was formed on July 23, 2020, and is comprised of three members including Ben Colabrese
(Chair), Iain Klugman, and Mike Vorhaus all of whom are financially literate and independent directors.

The purpose of the Audit Committee is to oversee the Company’s financial controls and reporting and monitoring
whether the Company complies with financial covenants and legal and regulatory requirements governing financial
disclosure matters and financial risk management. The Charter of the Audit Committee provides that its members
shall meet at least four times annually within 45 days following the end of the Company’s first three financial quarters
and within 90 days following the end of the Company’s fiscal year.

The responsibilities and duties of the Audit Committee are set out in the Charter of the Audit Committee, which can
be viewed on the Company’s website at https://ir.popreach.com/governance/governance-documents/default.aspx

Governance & Compensation Committee

The G&C Committee was formed on July 23, 2020, and is comprised of three members including Mike Vorhaus
(Chair), Natasha De Masi, and Iain Klugman all of whom are independent directors.

The G&C Committee is charged with reviewing, overseeing and evaluating the compensation, governance and
nominating policies of the Company. The responsibilities and duties of the G&C Committee are set out in the Charter
of the Governance & Compensation Committee, which can be viewed on the Company’s website at
https://ir.popreach.com/governance/governance-documents/default.aspx

Assessments
The Board as a whole helps to assess the performance of the Board, its committees, and its individual directors. Due

to the Company’s stage of development and the limited number of individuals on the Board, the Board has not
implemented a formal process for assessing effectiveness at this time. The Board plans to continue evaluations on an
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ad hoc basis, including monitoring the adequacy of information given to directors, communication between the Board
and management and the strategic direction and processes of the Board and its committees.

PARTICULARS OF OTHER MATTERS TO BE ACTED UPON
Equity Incentive Plan

Pursuant to the Exchange’s Policy 4.4 entitled “Security Based Compensation”, the Company’s Equity Incentive Plan
has to be approved by the shareholders of the Company yearly in that it is a “rolling 10%” plan (i.e. up to 10% of the
outstanding Common Shares from time to time may be reserved for issuance for equity-based incentive awards in the
form of both stock options and restricted stock units granted under the Equity Incentive Plan). The Equity Incentive
Plan was first approved by the shareholders of the Company at the Special Meeting of the Company on March 23,
2022. A copy of the Equity Incentive Plan may be obtained by emailing invest@popreach.com or sending a written
request to the Chief Executive Officer of the Company at the Company’s head office located at 1 University Avenue,
3rd Floor, Toronto, Ontario M5J 2P1. See “Equity Compensation Plan Information — Key Terms of the Plan” for a
summary of the terms of the Equity Incentive Plan.

The text of the proposed resolution to approve and confirm the Equity Incentive Plan (the “Equity Incentive Plan
Resolution”) is as follows:

“BE IT RESOLVED THAT the Company’s Equity Incentive Plan, previously approved by the
shareholders of the Company, is hereby approved and confirmed and that the Board of Directors of
the Company be authorized to make any changes thereto as may be required by the TSX Venture
Exchange.”

A simple majority of the votes cast at the Meeting (in person or by proxy) is required in order to pass the Equity
Incentive Plan Resolution.

Management of PopReach recommends that PopReach Shareholders vote in favor of the resolution to approve
the Equity Incentive Plan. In the absence of a contrary instruction, the persons designated by management of
the Company in the enclosed form of proxy intend to vote FOR the annual approval of the Equity Incentive
Plan Resolution.

ADDITIONAL INFORMATION

Additional information relating to the Company is available on SEDAR at www.sedar.com and on the Company’s
website at www.popreach.com. Shareholders may contact the Company to request copies of the Company’s financial
statements and Management Discussion and Analysis for the financial year ending December 31, 2021, and any
documents incorporated by reference herein without charge by emailing invest@popreach.com. Financial information
regarding the Company is provided in the Company’s comparative financial statements and the related Management’s
Discussion and Analysis for its most recently completed financial year.

OTHER MATTERS

Other than the above, management of the Company knows of no other matters to come before the Meeting other than
those referred to in the Notice of Meeting. However, if any other matters that are not known to management should
properly come before the Meeting, the accompanying form of proxy confers discretionary authority upon the
Designated Persons to vote on such matters in accordance with their best judgment.
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APPROVAL OF DIRECTORS
The contents and the sending of this Circular have been approved by the Board.

DATED at Toronto, Ontario as at the 14th day of March, 2023.

By Order of the Board of Directors

(signed) “Ted Hastings”

Ted Hastings
Executive Chairman
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