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KINGSVIEW MINERALS LTD.  
1 Adelaide St. East, Suite 801 

Toronto, Ontario, Canada, M5C 2V9 
 

NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS 

NOTICE IS HEREBY GIVEN that the Annual General Meeting (the "Meeting") of the shareholders of Kingsview 
Minerals Ltd. (the "Company") will be held at 1 Adelaide St. East, Suite 801, Toronto, ON M5C 2V9 on July 27, 
2026, at 11:00 a.m. (Toronto time). 

At the Meeting, the shareholders of the Company (the “Shareholders”) will consider resolutions, for the following 
purposes: 

1. to receive and consider the report of the directors and the financial statements of the Company, together with 
the auditors' report thereon, for the fiscal years ended December 31, 2025 and 2024; 

2. to consider and, if thought advisable, approve with or without variation, an ordinary resolution to fix the number of 
directors of the Company at three; 

3. to elect the directors of the Company to hold office until the next annual meeting of the Company, or until their 
earlier resignation or such time as their successors are duly elected or appointed;  

4. to appoint Clearhouse LLP, Chartered Professional Accountants, as auditor of the Company for the ensuing 
year and authorize the directors to fix the remuneration to be paid to the auditor; and 

5. to transact such further or other business as may properly come before the Meeting and any adjournment(s) 
thereof. 

The specific details of the foregoing matters to be put before the Meeting are set forth in the accompanying 
management information circular dated June 23, 2026 (the “Circular”). The audited consolidated financial 
statements and related management’s discussions and analysis for the Company for the fiscal years ended 
December 31, 2025 and 2024, are available upon request to the Company and they can be found on the Company’s 
SEDAR+ (as defined in the Circular) profile at https://www.sedarplus.ca. 

Unless otherwise indicated, capitalized terms used in this Notice have the meanings ascribed thereto in the Circular. 

This notice is accompanied by the Circular, a form of proxy and a supplemental mailing list return card. 

The board of directors of the Company (the "Board") has by resolution fixed the close of business on June 9, 2026, 
as the record date, being the date for the determination of the registered holders of common shares of the Company 
(the “Common Shares”) entitled to notice of and to vote at the Meeting and any adjournment(s) thereof. 

Shareholders are encouraged to vote on the matters BEFORE the Meeting by proxy to ensure that their votes are 
properly counted. Those Shareholders who are unable to attend the Meeting are requested to read the notes to the 
enclosed form of proxy and then to complete, sign and mail the enclosed form of proxy in accordance with the 
instructions set out in the proxy and in the Circular accompanying this notice. 

Shareholders who are registered will be able to attend, participate and vote at the Meeting or may be represented 
by proxy. A registered holder of Common Shares wishing to be represented by proxy at the Meeting or any 
adjournment thereof must deposit his / her / their / its duly completed and executed form of proxy with the Company’s 
registrar and transfer agent, Integral Transfer Agency Inc., located at 600 Annette St., Toronto, Ontario, M6S 
2C4, not later than 5:00 p.m. (Toronto time) on July 24, 2026, or, if the Meeting is adjourned or postponed, not less 
than 48 hours (excluding Saturdays, Sundays and holidays) before the time of holding the adjourned or postponed 
Meeting.  

Shareholders who receive these materials through their broker or other intermediary are requested to follow the 
instructions for voting provided by their broker or intermediary, which may include the completion and delivery of a 
voting instruction form (“VIF”). 
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Notice-and-Access 

This year, the Company has elected to use for the Meeting the notice-and-access provisions under National 
Instrument 54- 101 – Communication with Beneficial Owners of Securities of a Reporting Issuer (“NI 54-101”) and 
National Instrument 51-102 – Continuous Disclosure Obligations (together with NI 54-101, the “Notice-and-
Access Provisions”) of the Canadian Securities Administrators (the “CSA”). The Notice-and-Access Provisions 
are a set of rules developed by the CSA that reduce the volume of materials that must be physically mailed to the 
Shareholders by allowing the Company to post its Circular and any additional materials online. Shareholders who 
would like more information about the Notice-and-Access Provisions may contact the Company’s transfer agent, 
Integral Transfer Agency Inc., at 1-416-623-8028 or over e-mail at support@integraltransfer.com. Please see the 
section entitled “Notice-and-Access” in the accompanying Circular. 

The Circular and all additional materials have been posted under the Company’s SEDAR+ profile at 
https://www.sedarplus.ca and https://kingsviewminerals.ca/.  All Shareholders of record as of the Record Date, will 
receive a notice and access notification containing instructions on how to access the Circular and all additional 
materials.  

Shareholders are reminded to carefully review the Circular and any additional materials prior to voting on 
the matters being transacted at the Meeting. Copies of: (i) this Notice of Meeting; (ii) the Circular; (iii) the Form 
of Proxy or  VIF; and (iv) the Financial Statements and accompanying management discussion and analysis, may 
be obtained free of charge by emailing support@integraltransfer.com. In order to ensure that a paper copy of the 
Circular and additional materials can be delivered to a Shareholder in time for such Shareholder to review the 
Circular and return a Form of Proxy (or a VIF) prior to the deadline to receive proxies, it is strongly suggested that 
Shareholders ensure their request is received not later than 5:00 p.m. (Toronto time) on July 24, 2026, or, if the 
Meeting is adjourned or postponed, not less than 48 hours (excluding Saturdays, Sundays and holidays) before 
the time of holding the adjourned or postponed Meeting.  

If you are not a Registered Shareholder and receive these materials through your broker or through another 
intermediary, please complete and return the VIF  in accordance with the instructions provided to you by your 
broker or by the other intermediary. 

Electronic Delivery of Materials  

You can receive future mailings of Kingsview Minerals Ltd. ELECTRONICALLY 

How does that benefit you? 

• Vote Electronically in future shareholder meetings 
• Receive Updates 
• Access your account at Integral Transfer Agency Inc. online 

Send an email to:  support@integraltransfer.com  and include your name and physical address 

 
DATED at Toronto, Ontario this 23rd day of June, 2026. 

 
BY ORDER OF THE BOARD 

 (Signed)"Brian Morales"  
Brian Morales 

Director and Chief Financial Officer 
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GLOSSARY OF TERMS 

For the purposes of this section, the following terms shall have the meanings ascribed thereto: 

“Act” or “BCBCA” means the Business Corporations Act (British Columbia), S.B.C. 2002, c. 57, as amended; 

“Audit Committee" means the audit committee of the Board;  

“Beneficial Shareholder” means a shareholder who is not a Registered Shareholder;  

"Board" means the board of directors of the Company; 

"Business Day" means a day which is not a Saturday, Sunday or statutory holiday in Toronto, Ontario; 

"CEO" means the Chief Executive Officer; 

"CFO" means the Chief Financial Officer; 

“Common Shares” means the common shares in the capital of the Company, having the rights, privileges, restrictions and 
conditions set out in the Company’s articles; 

“CSE” means the Canadian Securities Exchange;  

"Director" means a director of the Company; 

"Intermediary" has the meaning ascribed thereto under "Beneficial Shareholders"; 

"Management Proxyholders" has the meaning ascribed thereto under "Appointment of Proxyholder"; 

"Named Executive Officer" or "NEO" has the meaning ascribed thereto under " Statement of Executive Compensation"; 

"NI 52-110" means National Instrument 52-110 – Audit Committees; 

"NI 58-101" means National Instrument 58-101 – Disclosure of Corporate Governance Practices; 

"NOBO" has the meaning ascribed thereto under "Beneficial Shareholders"; 

"Notice of Meeting" means the notice of meeting to be sent to Shareholders, in connection with the Meeting; 

"OBO" has the meaning ascribed thereto under “Beneficial Shareholders”; 

"Record Date" has the meaning ascribed thereto under "Voting Securities and Principal Holders Thereof";  

"Registered Shareholder" means a registered holder of the Common Shares of the Company; 

"SEDAR+" means the System for Electronic Document Analysis and Retrieval Plus; and 

“Transfer Agent” means Integral Transfer Agency Inc.
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KINGSVIEW MINERALS LTD. 
1 Adelaide St. East, Suite 801, 

Toronto, Ontario, M5C 2V9 
INFORMATION CIRCULAR 

Kingsview Minerals Ltd. (the "Company") is incorporated under the Act and is providing this Information 
Circular (the "Circular") and a form of proxy in connection with management’s solicitation of proxies for use 
at the Annual General Meeting (the "Meeting") of Shareholders of the Company (the "Shareholders") to 
be held at 1 Adelaide St. East, Suite 801, Toronto, ON at 11:00 a.m. (Toronto time) on July 27, 2026, and 
at any adjournment(s) or postponement(s) thereof. The Company will conduct its solicitation by mail and 
officers and employees of the Company may, without receiving special compensation, also telephone or 
make other personal contact. The Company will pay the cost of solicitation. 

All dollar amounts referenced herein are expressed in Canadian Dollars unless otherwise stated. 

NOTICE-AND-ACCESS 

The Company has elected to deliver the materials in respect of the Meeting pursuant to the notice-and-
access provisions (the “Notice-and-Access Provisions”) concerning the delivery of proxy-related 
materials to Shareholders, found in section 9.1.1 of National Instrument 51-102 – Continuous Disclosure 
Obligations, in the case of registered Shareholders (“Registered Shareholders”), and section 2.7.1 of 
National Instrument 54-101 – Communication with Beneficial Owners of Securities of a Reporting Issuer 
(“NI 54-101”), in the case of Shareholders who do not hold Common Shares in their own name (“Beneficial 
Shareholders”). The Notice-and-Access Provisions are a set of rules that reduce the volume of proxy-
related materials that must be physically mailed to Shareholders by allowing issuers to deliver meeting 
materials to Shareholders electronically by providing Shareholders with access to these materials online.  

The use of the Notice-and-Access Provisions reduces paper waste and mailing costs to the Company. In 
order for the Company to utilize the Notice-and-Access Provisions to deliver proxy-related materials by 
posting this Circular and other related materials electronically on a website that is not SEDAR+ the 
Company must send the accompanying notice of meeting (“Notice of Meeting”) to Shareholders, including 
Beneficial Shareholders, indicating that the proxy-related materials have been posted and explaining how 
a Shareholder can access them or obtain a paper copy of those materials from the Company.  

In accordance with the Notice-and-Access Provisions, the Notice of Meeting and the Form of Proxy or VIF, 
as applicable, have been sent to all Shareholders informing them that this Circular, the Notice of Meeting, 
annual audited consolidated financial statements of the Company for the years ended December 31, 2025 
and 2024 (the “Annual Financial Statements”) and management’s discussion and analysis of the 
Company’s results of operations and financial condition for the years ended December 31, 2025 and 2024 
(the “MD&A”) are available online and explaining how this Circular may be accessed, in addition to outlining 
relevant dates and matters to be discussed at the Meeting. The Circular, the Notice of Meeting, Annual 
Financial Statements and MD&A have been posted under the Company’s SEDAR+ profile at 
https://www.sedarplus.ca.   

Shareholders who would like more information about the Notice-and-Access Provisions should review the 
“Notice-and-Access” section included in this Circular or may contact the Transfer Agent at: 
support@integraltransfer.com up to and including the date of the Meeting, including any adjournment 
thereof.  

The Company will deliver copies of the proxy-related materials to the Intermediaries for onward distribution 
to the NOBOs (as defined herein). The Company will assume costs for the Intermediaries to deliver to 
OBOs (as defined herein) the proxy-related materials and Form 54-101F7 – Request for Voting Instructions 
Made by Intermediary of NI 54-101.  

Any Shareholder who wishes to receive a paper copy of this Circular free of charge must contact the 
Transfer Agent and provide your Voter ID, or you may electronically submit a request by emailing 
support@integraltransfer.com up to the date of the Meeting or any adjournment thereof, or thereafter by 
contacting Integral Transfer Agency Inc., c/o support@integraltransfer.com at 600 Annette St., Toronto, 
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Ontario, M6S 2C4. In order to ensure that paper copies of the materials can be delivered to a requesting 
Shareholder in time for such Shareholder to review materials and return Form of Proxy or VIF prior to the 
deadline to receive proxies, it is strongly suggested that Shareholders ensure their request is received not 
later than 5:00 p.m. (Toronto time) on July 24, 2026, or, if the Meeting is adjourned or postponed, not less 
than 48 hours (excluding Saturdays, Sundays and holidays) before the time of holding the adjourned or 
postponed Meeting.  

APPOINTMENT OF PROXYHOLDER 

The purpose of a proxy is to designate persons who will vote the proxy on a Shareholder’s behalf in 
accordance with the instructions given by the Shareholder in the proxy. The persons whose names are 
printed in the enclosed form of proxy are officers or directors of the Company (the "Management 
Proxyholders"). 

A Shareholder has the right to appoint a person other than a Management Proxyholder to represent 
the Shareholder at the Meeting by striking out the names of the Management Proxyholders and by 
inserting the desired person’s name in the blank space provided or by executing a proxy in a form 
similar to the enclosed form. A proxyholder need not be a Shareholder. 

VOTING BY PROXY 
 

Only registered Shareholders or duly appointed proxyholders are permitted to vote at the Meeting. 
Common Shares represented by a properly executed proxy will be voted for or against or withheld from 
voting on each matter referred to in the Notice of Meeting 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 a Shareholder does not specify a choice and the Shareholder has appointed one of the Management 
Proxyholders as proxyholder, the Management Proxyholder will vote in favour of the matters specified in 
the Notice of Meeting and in favour of all other matters proposed by management at the Meeting. 
 
The enclosed form of proxy also gives discretionary authority to the person named therein as 
proxyholder with respect to amendments or variations to matters identified in the Notice of the 
Meeting and with respect to other matters which may properly come before the Meeting. As at the 
date of this Circular, management of the Company knows of no such amendments, variations or other 
matters to come before the Meeting. 
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COMPLETION AND RETURN OF PROXY 

A proxy will not be valid unless the completed, dated and signed proxy is received by Integral Transfer 
Agency Inc., located at 600 Annette St., Toronto, Ontario, M6S 2C4 by 5:00 p.m. (Toronto time) on July 24, 
2026, or if the Meeting is adjourned or postponed, not less than 48 hours (excluding Saturdays, Sundays 
and holidays) before the date to which the Meeting is adjourned or postponed.  

Late proxies may be accepted or rejected by the Chairman of the Meeting at their discretion and the 
Chairman of the Meeting is under no obligation to accept or reject any particular late proxy. The Chairman 
of the Meeting may waive or extend the proxy cut-off without notice. 

REVOCABILITY OF PROXY 

A Shareholder who has given a proxy may revoke it by an instrument in writing executed by the Shareholder 
or by the Shareholder's attorney authorized in writing or, if the Shareholder is a corporation, by a duly 
authorized officer or attorney of the Shareholder, and delivered either to the Company, at 1 Adelaide St. 
East, Suite 801, Toronto, Ontario, M5C 2V9, Canada at any time up to and including the last business day 
preceding the day of the Meeting or any adjournment of it or to the Chairman of the Meeting on the day of 
the Meeting or any adjournment of it. A revocation of a proxy does not affect any matter on which a vote 
has been taken prior to the revocation. 

If you are a Beneficial Shareholder, please follow the instructions from your bank, broker or other financial 
intermediary for instructions on how to revoke your voting instructions. 

BENEFICIAL SHAREHOLDERS 

Only registered Shareholders of the Company or the persons they appoint as their proxies are 
permitted to vote at the Meeting. Registered Shareholders are holders of Common Shares whose names 
appear on the share register of the Company and are not held in the name of a brokerage firm, bank or 
trust company through which they purchased Common Shares. Whether or not you are able to attend the 
Meeting, Shareholders are requested to vote their proxy in accordance with the instructions on the proxy. 
Most Shareholders are Beneficial 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. The Common Shares beneficially owned by a Beneficial 
Shareholder are registered either: (i) in the name of an intermediary (an "Intermediary") that the Beneficial 
Shareholder deals with in respect of their Common Shares of the Company (Intermediaries include, among 
others, banks, trust companies, securities dealers or brokers and trustees or administrators of self-
administered RRSPs, RRIFs, RESPs and similar plans), or (ii) in the name of a clearing agency (such as 
The Canadian Depository for Securities Limited or The Depository Trust & Clearing Corporation) of which 
the Intermediary is a participant. 

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 
(called "NOBOs" for Non-Objecting Beneficial Owners). 

Intermediaries are required to forward the Meeting materials to Beneficial Shareholders unless a Beneficial 
Shareholder has waived the right to receive them. Intermediaries often use service companies to forward 
the Meeting materials to Beneficial Shareholders. Generally, Beneficial Shareholders who have not waived 
the right to receive Meeting materials will either: 

(a) be given a VIF which is not signed by the Intermediary and which, when properly completed and 
signed by the Beneficial Shareholder and returned to the Intermediary or its service company, will 
constitute voting instructions which the Intermediary must follow, or 

(b) 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 Shareholder but which is otherwise not completed by the Intermediary. 
Because the Intermediary has already signed the form of proxy, this form of proxy is not required 
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to be signed by the Beneficial Shareholder when submitting the proxy. In this case, the Beneficial 
Shareholder who wishes to submit a proxy should properly complete the form of proxy and deposit 
it in accordance with the instructions under "Completion and Return of Proxy" above. 

In either case, the purpose of these procedures is to permit Beneficial Shareholders to direct the voting of 
their Common Shares which they beneficially own. Should a Beneficial Shareholder who receives one of 
the above forms wish to vote at the Meeting in person (or have another person attend and vote on behalf 
of the Beneficial Shareholder), the Beneficial Shareholder should strike out the persons named in the form 
of proxy and insert their own name or such other person’s name in the blank space provided. Beneficial 
Shareholders should carefully follow the instructions of their Intermediary, including those 
regarding when and where the proxy or VIF is to be delivered. 

A Beneficial Shareholder may revoke a VIF or a waiver of the right to receive Meeting materials and to vote 
which has been given to an Intermediary at any time by written notice to the Intermediary provided that an 
Intermediary is not required to act on a revocation of a VIF or of a waiver of the right to receive Meeting 
materials and to vote which is not received by the Intermediary at least seven days prior to the Meeting. 

In accordance with applicable securities laws requirements, the Company has elected to send the Meeting 
materials to NOBOs. If you are a NOBO, and the Company or its agent has sent these materials to you, 
your name and address and information about your holdings of securities have been obtained in accordance 
with applicable securities regulatory requirements from the Intermediary on your behalf. The Company does 
not intend to pay for Intermediaries to forward the Meeting materials, including proxies or voting information 
forms, to OBOs and therefore an OBO will not receive the materials with respect to the Meeting unless that 
OBO's Intermediary assumes the cost of delivery. 

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF 

The Company is authorized to issue an unlimited number of Common Shares, each without par value, of 
which 5,380,129 Common Shares were issued and outstanding as at June 9, 2026, (the "Record Date"). 
Persons who are registered Shareholders at the close of business on the Record Date will be entitled to 
receive notice of and vote at the Meeting and will be entitled to one vote for each Common Share held. The 
Company has only one class of shares outstanding, being the Common Shares. 

Under the Company's articles, the quorum for the transaction of business at the Meeting is two persons 
who are, or who represent by proxy, Shareholders entitled to vote at the meeting who hold, in the aggregate, 
at least 5% of the issued Common Shares entitled to be voted at the meeting. 

To the knowledge of the Board and management of the Company, no person beneficially owns, controls or 
directs, directly or indirectly, voting securities of the Company carrying 10% or more of the voting rights 
attached to all shares of the Company. 

FINANCIAL STATEMENTS AND AUDITORS' REPORT 

The audited financial statements of the Company for the fiscal years ended December 31, 2025 and 2024, 
and the auditors’ report thereon will be tabled before the Shareholders at the Meeting. The audited financial 
statements have been approved by the audit committee and the Board. The financial statements can also 
be found under the Company’s profile on SEDAR+ at https://www.sedarplus.ca. No vote by the 
Shareholders is required to be taken with respect to the financial statements. 

 
OTHER BUSINESS 

As of the date of this Circular, management of the Company knows of no other matters to be acted upon at 
the Meeting. However, should any other matters properly come before the Meeting, the Common Shares 
represented by the Proxy solicited hereby will be voted on such matters in accordance with the best 
judgment of the persons voting the Common Shares represented by the Proxy. 

STATEMENT OF EXECUTIVE COMPENSATION 
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Notes: 
(1) Mr. Macintosh served as Chief Executive Officer of the Company until February 2025. 
(2) Mr. DiGirolamo served as Chief Financial Officer of the Company until February 2025. 

Options and Other Compensation Securities 
No compensation securities were granted to the NEOs or directors during the financial year ended December 31, 2025. 

Exercise of Compensation Securities by Directors and NEOs 

No director or NEO exercised or redeemed any compensation securities during the Company’s financial 
year ended December 31, 2025.  

Termination and Change of Control Benefits 

There are no contracts, agreements, plans or arrangements in place that provide for payments to any NEO 
or director in connection with any termination, resignation, retirement, change of control of the Company or 
change in a NEO's responsibilities. 

Stock Option Plans and Other Incentive Plans 

The Company created a stock option plan that was approved by the Board on April 30, 2021 (the “Stock Option 
Plan”). The purpose of the Stock Option Plan is to assist the Company in attracting, retaining and motivating 
directors, officers, employees and consultants (together, “service providers”) of the Company and of its 
affiliates and to closely align the personal interests of such service providers with the interests of the Company 
and its Shareholders.  
 
The Stock Option Plan provides that, subject to the requirements of the CSE, the aggregate number of Common 
Shares reserved for issuance pursuant to options granted under the Stock Option Plan will not exceed 10% of 
the number of Common Shares of the Company issued and outstanding from time to time. The Stock Option 
Plan is administered by the Board, which has full and final authority with respect to the granting of all options 
thereunder subject to the express provisions of the Stock Option Plan. Options may be granted under the Stock 
Option Plan to such directors, employees, consultants or management Company employees of the Company 
and its subsidiaries, if any, as the Board may from time to time designate. The exercise prices are determined 
by the Board, but may not, in any event, be less than the closing market price of the Common Shares on the 
CSE on the trading day prior to the earlier of dissemination of a news release disclosing the issuance of the 
option grant, or the posting of notice of the proposed option grant with the CSE. The Stock Option Plan complies 
with section 2.25 of National Instrument 45-106 Prospectus Exemptions and provides that the number of 
Common Shares which may be reserved for issuance on a yearly basis to any one related person upon exercise 
of all stock options held by such individual may not exceed 5% of the issued Common Shares calculated at the 
time of grant. Moreover, the Company cannot issue grants to related persons if in the aggregate their grants 
would, on a fully diluted basis, exceed 10% of the issued and outstanding Common Shares of the Company.  

The Stock Option Plan is the Company’s only equity compensation plan. As of the date of this Circular, the 
Company has granted 90,000 options to purchase Common Shares. 

Employment, Consulting and Management Agreements  

Management of the Company is performed by the directors and officers of the Company and not by any other 
person.  

There are no plans in place with respect to compensation of the NEOs in the event of a termination of 
employment without cause or upon the occurrence of a change of control.  

The Company has not entered into any consulting agreements. 

Julio DiGirolamo 
Former Chief Financial 

Officer, Corporate 
Secretary, and Director 

2025 Nil Nil Nil Nil Nil Nil 

2024 Nil Nil Nil Nil Nil Nil 
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No individual who is, or at any time during the most recently completed financial year was, a director or 
executive officer of the Company, no proposed nominee for election as a director of the Company and no 
associate of such persons: 

(i) is or at any time since the beginning of the most recently completed financial year has been, 
indebted to the Company, or 

(ii) whose indebtedness to another entity is, or at any time since the beginning of the 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, 

in relation to a securities purchase program or other program. 
 

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE 
ACTED UPON 

No (a) director or executive officer of the Company who has held such position at any time since the 
beginning of the Company’s last financial year; (b) person by or on behalf of management of the 
Company; (c) proposed nominee for election as director of the Company; or (d) associate or affiliate of 
any of the persons or companies listed in (a) to (c) have any material interest, direct or indirect, in any 
matter to be acted upon at the Meeting other than the election of directors or the appointment of auditors. 

INTEREST OF INFORMED PERSONS IN MATERIAL 
TRANSACTIONS 

Except as disclosed below, no informed person (as defined in National Instrument 51-102 – Continuous 
Disclosure Obligations) or proposed director of the Company, and no associate or affiliate of any of the 
foregoing persons, has or has had any material interest, direct or indirect, in any transaction since the 
commencement of the Company’s most recently completed financial year or in any proposed transaction 
which has materially affected or would materially affect the Company or its subsidiaries. 

 

Subsequent to December 31, 2025, the Company completed a debt settlement pursuant to which 1,663,523 
Common Shares were issued in settlement of indebtedness in the aggregate amount of $365,975, and a 
non-brokered private placement pursuant to which 300,000 Common Shares were issued for gross 
proceeds of $198,000. No directors, officers or insiders of the Company participated in these transactions. 

MANAGEMENT CONTRACTS 

No management functions of the Company are performed to any substantial degree by a person other than 
the Directors or executive officers of the Company. 

 
CORPORATE GOVERNANCE DISCLOSURE 

National Instrument 58-101 Disclosure of Corporate Governance Practices ("NI 58-101") establishes 
corporate governance guidelines, which apply to all public companies. The Company has reviewed its own 
corporate governance practices in light of these guidelines. In certain cases, the Company’s practices 
comply with the guidelines, however, the Board considers that some of the guidelines are not suitable for 
the Company at its current stage of development and, therefore, these guidelines have not been adopted. 
NI 58-101 mandates disclosure of corporate governance practices which disclosure is set out below. 

Board of Directors 

The Board has responsibility for the stewardship of the Company including responsibility for strategic 
planning, identification of the principal risks of the Company's business and implementation of appropriate 
systems to manage these risks, succession planning (including appointing, training and monitoring 
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Assessments 

The Board does not have a formal process for assessing the effectiveness of the Board as a whole, its 
committees or individual directors. Given the size of the Board and the Company's current stage of 
development, the Board is of the view that a formal assessment process is not necessary at this time. The 
Board satisfies itself as to the effectiveness of the Board, its committees and individual directors through 
ongoing informal discussions among the directors, regular interaction between the directors and 
management, and consideration of the contributions made by each director at Board and committee 
meetings throughout the year. 

AUDIT COMMITTEE DISCLOSURE 

NI 52-110 of the Canadian Securities Administrators requires the Company's Audit Committee to meet 
certain requirements. It also requires the Company to disclose in this Circular certain information regarding 
the Audit Committee. That information is disclosed below.  

Overview 

The primary function of the audit committee (the "Audit Committee") is to assist the Board in fulfilling its 
financial oversight responsibilities by reviewing the financial reports and other financial information provided 
by the Company to regulatory authorities and Shareholders, the Company's systems of internal controls 
regarding finance and accounting and the Company's auditing, accounting and financial reporting 
processes. Consistent with this function, the Audit Committee will encourage continuous improvement of, 
and should foster adherence to, the Company's policies, procedures and practices at all levels. The Audit 
Committee is also mandated to review and approve all related party transactions which may be entered 
into by the Company. 

The Audit Committee’s Charter 

The Company has adopted an Audit Committee Charter, the full text of which is attached as Schedule “A” 
to this Circular. 

Composition of the Audit Committee 

The following are the members of the Audit Committee: 

Sophie Galper-Komet (Chair) Independent
(1) Financially literate

(1) 

Edward Yew Not Independent
 (1) Financially literate

(1) 

Brian Morales Not Independent
(1) Financially literate

(1) 

Notes: 
(1) As defined by NI 52-110. 

 
Relevant Education and Experience 

In addition to each member's general business experience set out directly below, each of the Audit 
Committee members has the ability to read and understand financial statements and have held director 
and/or officer positions with other reporting issuers in the mineral exploration and mining sector where they 
have been actively involved in financing and fundraising activities. 

Mr. Morales is a CPA, CA and has served as Chief Financial Officer and Corporate Secretary of several 
publicly listed mining exploration and development and financial technology companies. His principal and 
primary occupation is being a finance consultant, corporate director, and officer.  He has consulted for 
companies in a variety of industries, focusing on operational finance, financings and various go-public 
strategies.  Most recently he served as a director of Yubba Capital Corp. until its completion of its qualifying 
transaction and he continues to serve as a director of several reporting issuers.  He has been involved with 
taking companies public on various exchanges including markets in Canada, the US and in England. Mr. 
Morales has had an over twenty-year finance career beginning his career with Ernst & Young LLP and has 
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held finance positions of increasing seniority and complexity including as an equity research analyst with 
Credit Suisse.  

Sophie Galper-Komet - Director  

Sophie Galper-Komet is a seasoned and highly motivated executive, financial expert and strategy 
consultant, with broad experience in the corporate, public, and start-up arenas. Ms. Galper-Komet 
possesses over 20 years of experience working in various capacities in the capital markets and private 
equity sectors, and has expertise in developing diverse funding solutions for corporations, including initial 
public offerings, bond offerings, mergers and acquisitions and private equity solutions. Ms. Galper-Komet 
has been intimately involved with several mature and public companies as well as high-tech start-up 
ventures. Since the beginning of 2019, Ms. Galper-Komet has served as Chief Operating Officer of a private 
real estate investment company. Prior to this role, she served as the principal and owner of Business Scope 
International, a private consultancy firm focused on corporate strategy, funding solutions, business 
development, investment relations, and corporate governance services for an array of corporate clients. In 
addition, Ms. Galper-Komet’s experience and past activities range from financial research through investor 
relations to business development and investment banking in a variety of industries. She has served on 
the board of directors of numerous public companies and financial institutions, both on the TSX and Tel 
Aviv Stock exchanges, including serving several stints as the chair of several board committees. Ms. 
Galper-Komet is a current director of the Company. In addition to the foregoing, Ms. Galper-Komet has 
served on the advisory boards of numerous technology companies. 

Throughout her career, Ms. Galper-Komet has served on the boards of 14 publicly traded companies and 
financial institutions. In her capacity as a C-suite executive, investment banker, and financial analyst, she 
has been actively involved in numerous corporate valuations and market value appraisals in accordance 
with International Financial Reporting Standards (IFRS). With over 20 years of experience working with 
IFRS disclosure standards in both Israel and Canada, she brings a deep understanding of global financial 
reporting and governance practices. 

Edward Yew – Director 

Mr. Yew is a capital markets professional and corporate executive with experience in public company 
management, corporate finance and business development. Mr. Yew has served as Chief Executive 
Officer and a director of several Canadian public companies in the mineral exploration and junior 
resource sector. He is currently the Chief Executive Officer and a director of the Company and also 
serves as Chief Executive Officer and Corporate Secretary of Highland Critical Minerals Corp. and 
Chief Executive Officer of Great Red Lake Gold Corp.  

Mr. Yew has experience in capital raising, strategic planning, and corporate development initiatives, including 
mergers and acquisitions and public market financings. Through his roles as an officer and director of publicly 
listed issuers, Mr. Yew has gained experience reviewing financial statements and participating in audit 
committee oversight functions. 

Audit Committee Oversight 

Since the commencement of the Company's most recently completed financial year, the Company's Board 
has not failed to adopt a recommendation of the Audit Committee to nominate or compensate an external 
auditor. 

Reliance on Certain Exemptions 

At no time since the commencement of the most recently completed financial year has the Company 
relied on any exemption from NI 52-110 granted under Part 8 in whole or in part. 

Pre-Approval Policies and Procedures 

Pursuant to the Audit Committee Charter, the Audit Committee shall pre-approve all non-audit services to 
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be provided to the Company by the Company’s external auditor. 

External Auditor Service Fees 

The following table sets out the fees paid by the Company to its auditors during the past two financial years: 

Financial 
Year 
Ending 

 
Audit Fees

 
Audit 

Related 
Fees 

Tax Fees All Other Fees
 

December 31, 2025 $22,250
 Nil $1,250 Nil 

December 31, 2024 $22,250 Nil $1,250 Nil 

 
Venture Issuer Exemption 

Since the Company is a "venture issuer" it relies on the exemption contained in Section 6.1 of NI 52-110 
(Venture Issuers) from the requirements of Part 5 (Reporting Obligations) of NI 52-110 (which requires 
certain prescribed disclosure about the Audit Committee in the Company's Annual Information Form, if any, 
and this Circular). 

PARTICULARS OF OTHER MATTERS TO BE ACTED UPON 

A. FIXING THE NUMBER OF DIRECTORS 
 

At the Meeting, Shareholders will be asked to pass an ordinary resolution fixing the number of directors of 
the Company at three.  
 
Unless otherwise indicated, the persons designated as proxyholders in the accompanying form 
of Proxy will vote the Common Shares represented by such form of Proxy FOR the resolution 
fixing the number of directors at three. If you do not specify how you want your Common Shares 
voted at the Meeting, the persons designated as proxyholders in the accompanying form of 
Proxy will cast the votes represented by your proxy at the Meeting FOR the resolution fixing the 
number of directors at three. 
 
The Board unanimously recommends that Shareholders vote FOR the resolution at the Meeting. 
B. ELECTION OF DIRECTORS 
 
At the Meeting, Shareholders will be asked to elect Brian Morales, Sophie Galper-Komet, and Edward Yew; 
(collectively, the “Board Nominees”). Shareholders have the option to (i) vote for all of the directors of the 
Company listed in the table below; (ii) vote for some of the directors and withhold for others; or (iii) withhold 
for all of the directors. Unless expressly directed to the contrary in the proxy, the persons named in the 
enclosed proxy intend to vote FOR the election of each of the three proposed Board Nominees whose names 
appear below as directors or proposed directors of the Company. 
 
Management of the Company  does not contemplate that any of the Board Nominees will be unable to serve 
as a director. Each director will hold office until the next annual meeting of the Shareholders, or his or her 
successor is duly elected unless his or her office is earlier vacated in accordance with applicable laws and 
the articles and by-laws of the Company. 
 
Unless otherwise directed, it is the intention of the persons designated in the accompanying form 
of proxy to vote FOR the appointment of the Board Nominees. If you do not specify how you want 
your Common Shares to be voted at the Meeting, the persons designated as proxyholders in the 
accompanying form of proxy will cast the votes represented by your proxy at the Meeting FOR the 
Board Nominees. 
 
IF ANY OF THE ABOVE BOARD NOMINEES ARE FOR ANY REASON UNAVAILABLE TO SERVE AS 
A DIRECTOR, PROXIES IN FAVOUR OF MANAGEMENT WILL BE VOTED FOR ANOTHER 
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proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or 
trustee appointed to hold the assets of the proposed Director, or 

(d) has been subject to 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 

(e) has been subject to any 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. 

Mr. Brian Morales has served as the Chief Financial Officer of Waverley Resources Ltd. since September 2011. 
While serving as Chief Financial Officer of Angus Mining Inc., that company was subject to cease trade orders 
issued by the Ontario Securities Commission on May 8, 2015 and the British Columbia Securities Commission 
on May 11, 2015 for failure to file audited financial statements, the related management’s discussion and 
analysis and certifications for the year ended December 31, 2014. The cease trade orders were fully revoked 
on September 18, 2020. 
C. AUDITOR APPOINTMENT 

At the Meeting, Shareholders will be asked to approve the appointment of Clearhouse LLP, Chartered 
Professional Accountants, of 2560 Matheson Blvd E #527, Mississauga, Ontario, L4W 4Y9, Canada, as 
auditor of the Company to hold office until the next annual general meeting of the Shareholders, or until 
their successors are duly appointed, at a remuneration to be fixed by the Board (the “Auditor Resolution”).  

Unless otherwise indicated, the persons designated as proxyholders in the accompanying form 
of proxy will vote the Common Shares represented by such form of proxy FOR the Auditor 
Resolution. If you do not specify how you want your Common Shares voted at the Meeting, the 
persons designated as proxyholders in the accompanying form of Proxy will cast the 
votes represented by your proxy at the Meeting FOR the Auditor Resolution. 

The Board unanimously recommends that Shareholders vote FOR the Auditor Resolution at the 
Meeting. 

 

ADDITIONAL INFORMATION 

Additional information relating to the Company is available under the Company’s profile on SEDAR+ at 
https://www.sedarplus.ca.  Financial information is provided in the Company’s audited financial statements and 
MD&A for the fiscal years ended December 31, 2025 and 2024.  

DIRECTORS’ APPROVAL 

The contents and the sending of the Notice and this Circular to Shareholders have been approved by the Board. 
The most recent annual financial report of the Company for the fiscal years ended December 31, 2025 and 2024 
is available on SEDAR+ at https://www.sedarplus.ca,  and a copy will be sent without charge to any security 
holder upon request.  

ON BEHALF OF THE BOARD OF DIRECTORS  

“Brian Morales”       
Brian Morales, Chief Financial Officer and Director 
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SCHEDULE “A” 

Audit Committee Charter 

(attached) 












