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CAPTOR CAPITAL CORP.
4 KING STREET WEST SUITE 401
TORONTO, ONTARIO M5H 1B6

NOTICE OF
ANNUAL AND SPECIAL
MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that an annual and special meeting of the shareholders (the “Meeting”) of Captor Capital
Corp. (the “Corporation”) will be held at 4 King Street West, Suite 401, Toronto, Ontario M5H 1B6 on, the 14" day of
March, 2022 at 10:00 a.m. (Toronto time) for the following purposes:

©) to receive and consider the audited consolidated financial statements of the Corporation as at and for the year
ended March 31, 2021, together with the report of the auditors thereon, and the interim consolidated financial
statements of the Corporation as at and for the period ended September 30, 2021;

(b) to elect directors for the ensuing year;
(c) to appoint auditors and to authorize the directors to fix their remuneration;
(d) to consider and, if deemed advisable, to pass, with or without variation, an ordinary resolution to approve certain

amendments to, and to re-approve, the Corporation’s option plan, as more particularly described under the heading
"Particulars of Matters to be Acted Upon — Amendments to Option Plan; Re-Approval of Option Plan" in the
Circular; and

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

This notice is accompanied by a form of proxy and a management information circular, which management information
circular is deemed to form part of this notice.

The nature of the business to be transacted at the Meeting is described in further detail in the Information Circular under
the section "Particulars of Matters to be Acted Upon". The record date for the determination of Shareholders entitled to
receive notice of, and to vote at, the Meeting is February 11, 2022 (the ""Record Date"). Shareholders whose names have
been entered in the register of Shareholders at the close of business on the Record Date will be entitled to receive notice of,
and to vote, at the Meeting or any adjournments or postponements thereof.

Voting
All Shareholders are invited to attend the Meeting and may attend in person or may be represented by proxy.

REGISTERED SHAREHOLDERS

Completed proxies for Registered Shareholders must be returned to Capital Transfer Agency, the Corporation's transfer
agent, (i) by mail to Capital Transfer Agency, 390 Bay Street, Suite 920, Toronto, Ontario M5H 2Y2; or (ii) by facsimile
at (416) 350-5008; or (iii) via email to info@capitaltransferagency.com, in each case by 10:00 am (Eastern time) March
10, 2022, being the time that is not later than 48 hours (excluding Saturdays, Sundays and statutory holidays in the City of
Toronto, Ontario) prior to the time set for the Meeting or 48 hours (excluding Saturdays, Sundays and statutory holidays in
the City of Toronto, Ontario any adjournments or postponements thereof (the "Proxy Deadline").

NON-REGISTERED SHAREHOLDERS

Non-registered Shareholders will either: (i) receive a voting instruction form; or (ii) be given a proxy which has already
been signed by the intermediary (typically by a facsimile, stamped signature) which is restricted to the number of Common
Shares beneficially owned by the Non-Registered Shareholder, but which is otherwise not completed.

Non-registered Shareholders should carefully follow the instructions that accompanying the voting instruction form or the
proxy, including those indicating when and where the voting instruction form or the proxy is to be delivered. Voting
instructions must be deposited by the Proxy Deadline, however your voting instruction form may provide for an earlier date
in order to process your votes in a timely manner. VVoting instruction forms permit the completion of the voting instruction
form online or by telephone. A Non-registered Shareholder wishing to attend and vote at the Meeting in person should



follow the corresponding instructions on the voting instruction form or, in the case of a proxy, strike out the names of the
persons named in the proxy and insert the Non-registered Shareholder's name in the space provided.

DATED this 11"" day of February, 2022.

BY ORDER OF THE BOARD OF DIRECTORS

(signed) "John Zorbas"
John Zorbas, Chief Executive Officer



CAPTOR CAPITAL CORP.
MANAGEMENT INFORMATION CIRCULAR

as at February 11, 2022

GENERAL INFORMATION RESPECTING THE MEETING

This Information Circular is furnished in connection with the solicitation of proxies by the management of the
Corporation for use at the annual and special meeting (the "Meeting") of the holders of Common Shares of the Corporation
(“Shareholders”) to be held on the 14" day of March, 2022 at 10:00 a.m. (Toronto time) at 4 King Street West, Suite 401,
Toronto, Ontario M5H 1B6 and at any adjournment(s) thereof, for the purposes set forth in the accompanying Notice of
Meeting.

In this Information Circular, references to "the Corporation”, "we" and "our" refer to Captor Capital Corp. and "Common
Shares" means common shares without par value in the capital of the Corporation. "Beneficial Shareholders" means
Shareholders who do not hold Common Shares in their own name and "intermediaries" refers to brokers, investment firms,
clearing houses and similar entities that own securities on behalf of Beneficial Shareholders.

GENERAL PROXY INFORMATION
Solicitation of Proxies

The solicitation of proxies will be primarily by mail, but proxies may be solicited personally or by telephone by directors,
officers and regular employees of the Corporation. The Corporation will bear all costs of this solicitation. We have arranged
for intermediaries to forward the meeting materials to Beneficial Shareholders held by those intermediaries and we may
reimburse the intermediaries for their reasonable fees and disbursements in that regard.

Appointment of Proxy Holders

The individuals named in the accompanying form of proxy (the "Proxy") are officers of the Corporation. If you are a
Shareholder entitled to vote at the Meeting, you have the right to appoint a person or Corporation other than either
of the persons designated in the Proxy, who need not be a Shareholder, to attend and act for you and on your behalf
at the Meeting. You may do so either by inserting the name of that other person in the blank space provided in the
Proxy (and striking out the names now designated) or by completing and delivering another suitable form of proxy.
For instructions regarding the completion and delivery of the Proxy, see below under the heading "Registered
Shareholders".

Voting of Proxies

COMMON SHARES REPRESENTED BY PROPERLY EXECUTED PROXIES IN FAVOUR OF PERSONS
DESIGNATED IN THE PRINTED PORTION OF THE ENCLOSED FORM OF PROXY WILL BE VOTED FOR
EACH OF THE MATTERS TO BE VOTED ON BY SHAREHOLDERS AS DESCRIBED IN THIS CIRCULAR
OR WITHHELD FROM VOTING OR VOTED AGAINST IF SO INDICATED ON

THE FORM OF PROXY. The enclosed form of proxy confers discretionary authority upon the persons named therein
with respect to amendments or variations to matters identified in the notice of meeting, or other matters which may properly
come before the Meeting. At the time of printing this Circular, the management of the Corporation knows of no such
amendments, variations or other matters to come before the Meeting.

Voting at the Meeting will be by a show of hands, and each proxyholder (representing a registered or unregistered
shareholder) will have one (1) vote, unless a poll is required or requested, whereupon each such shareholder and
proxyholder is entitled to one (1) vote for each Common Share held or represented, respectively. Each shareholder may
instruct their proxyholder how to vote their Common Shares by completing the blanks on the proxy. All Common Shares
represented at the Meeting by properly executed proxies will be voted or withheld from voting when a poll is required or
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requested and, where a choice with respect to any matter to be acted upon has been specified in the form of proxy, the
Common Shares represented by the proxy will be voted in accordance with such specification. In the absence of any such
specification as to voting on the proxy, the management designees, if named as proxyholder, will vote in favour of
the matters set out therein.

The enclosed proxy confers discretionary authority upon the management designees, or other person named as
proxyholder, with respect to amendments to or variations of matters identified in the notice of meeting and any
other matters which may properly come before the Meeting. As of the date hereof, the Corporation is not aware of
any amendments to, variations of or any other matter which may come before the Meeting. If other matters come
before the Meeting, then the management designees intend to vote in accordance with the judgment of the
Corporation.

In order to approve a motion proposed at the Meeting a majority of greater than 50% of the votes cast will be required (an
"ordinary resolution™), unless the motion requires a "special resolution™ in which case a majority of 66 2/3% of the votes
cast will be required.

Registered Shareholders

Registered Shareholders may wish to vote by proxy whether or not they are able to attend the Meeting in person. Registered
Shareholders electing to submit a Proxy may do so by completing, dating and signing the enclosed Proxy and returning it
to the Corporation's transfer agent, Capital Transfer Agency ("Capital Transfer"); (i) by mail or hand delivery at 390 Bay
Street, Suite 920, Toronto, Ontario M5H 2Y2; or (ii) by facsimile at (416) 350-5008; or (iii) via email to
info@capitaltransferagency.com; in each case not less than forty-eight (48) hours, excluding Saturdays, Sundays or
statutory holidays in the Province of Ontario, before the time set for the holding of the Meeting or any adjournment(s)
thereof.

Beneficial Shareholders

The information set forth in this section is of significant importance as many shareholders do not hold shares in
their own name.

Only shareholders whose names appear on the records of the Corporation as the registered holders of shares or duly
appointed proxyholders are permitted to vote at the Meeting. Most shareholders of the Corporation are non-registered
shareholders ("Beneficial Shareholders™) because the shares they own are not registered in their names, but instead
registered in the name of a nominee such as a brokerage firm through which they purchased the shares; bank, trust company,
trustee or administrator of self-administered RRSPs, RRIFs, RESPs and similar plans; or clearing agency such as CDS
Clearing & Depository Services Inc. (in each case, an "Intermediary"). If you purchased your Common Shares through a
broker, you are likely a Beneficial Shareholder.

In accordance with securities law, the Corporation has distributed copies of the Meeting materials, being the notice of
meeting, this Circular and the form of proxy. Intermediaries are required to forward the Meeting materials to Beneficial
Shareholders who request copies and to seek their voting instructions in advance of the Meeting. Common Shares held by
Intermediaries can only be voted in accordance with the instructions of the Beneficial Shareholder. The Intermediaries often
have their own form of proxy, mailing procedures and provide their own return instructions. If you wish to vote by proxy,
you should carefully follow the instructions from the Intermediary in order that your Common Shares are voted at the
Meeting.

There are two kinds of Beneficial Shareholders — those who object to their identity being made known to the issuers of
securities which they own (called "OBOs" for Objecting Beneficial Owners) and those who do not (called "NOBOs" for
Non-Objecting Beneficial Owners).



Non-Objecting Beneficial Owners

The Corporation is relying on the provisions of NI 54-101 that permit it to deliver proxy-related materials directly to its
NOBOs. As a result, NOBOs can expect to receive a voting instruction form ("VIF") from Capital Transfer. The VIF is to
be completed and returned to Capital Transfer as set out in the instructions provided on the VIF. Capital Transfer will
tabulate the results of the VIFs received from NOBOs and will provide appropriate instructions at the Meeting with respect
to the Common Shares represented by the VIFs they receive. These materials are being sent to both registered and non-
registered owners of the shares. If you are a non-registered owner, and the Corporation or its agent has sent these materials
directly to you, your name and address, and information about your holdings of securities, were obtained in accordance
with applicable securities regulatory requirements from the intermediary holding securities on your behalf.

By choosing to send these materials to you directly, the Corporation (and not the intermediary holding securities on your
behalf) has assumed responsibility for (i) delivering these materials to you; and (ii) carrying out your voting instructions.
Please return your VIF as specified in the request for voting instructions sent to you.

Objecting Beneficial Owners

The Corporation has elected to pay for the Meeting materials to be sent to OBOs. Beneficial Shareholders who are OBOs
should follow the instructions of their intermediary carefully to ensure that their Common Shares are voted at the Meeting.
The form of proxy supplied to you by your broker will be similar to the proxy provided to Registered Shareholders by the
Corporation. However, its purpose is limited to instructing the intermediary on how to vote your Common Shares on your
behalf. Most brokers delegate responsibility for obtaining instructions from clients to Broadridge Financial Solutions, Inc.
("Broadridge") in the United States and in Canada. Broadridge mails a VIF in lieu of the proxy provided by the Corporation.
The VIF will name the same persons as the Corporation's proxy to represent your shares at the Meeting. You have the right
to appoint a person (who need not be a shareholder, and who can be yourself), other than any of the persons designated in
the VIF, to represent your shares at the Meeting. To exercise this right, insert the name of the desired representative, who
may be you, in the blank space provided in the VIF. The completed VIF must then be returned to Broadridge by mail or
facsimile, or provided to Broadridge by phone or over the internet, in accordance with Broadridge's instructions. Broadridge
then tabulates the results of all instructions received and provides appropriate instructions respecting the voting of shares
to be represented at the Meeting and the appointment of any shareholder's representative. If you receive a VIF from
Broadridge, it must be completed and returned to Broadridge, in accordance with Broadridge's instructions, well in advance
of the Meeting in order to have your Common Shares voted or to have an alternate representative duly appointed to attend
and vote your Common Shares at the Meeting.

Revocation of Proxies

In addition to revocation in any other manner permitted by law, a Shareholder who has given a proxy may revoke it by
executing a proxy bearing a later date or by executing a valid notice of revocation, either of the foregoing to be executed
by the Registered Shareholder or the Registered Shareholder's authorized attorney in writing, or, if the Shareholder is a
corporation, under its corporate seal by an officer or attorney duly authorized, and by delivering the proxy bearing a later
date to Capital Transfer, by fax at 416-350-5008; or by mail or hand delivery to Capital Transfer, 390 Bay Street, Suite
920, Toronto, Ontario M5H 2Y2; at any time up to and including the last business day that precedes the day of the Meeting
or, if the Meeting is adjourned, the last business day that precedes any reconvening thereof, or to the chairman of the
Meeting on the day of the Meeting or any reconvening thereof, or in any other manner provided by law.

A revocation of a proxy will not affect a matter on which a vote is taken before the revocation.

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

No person who has been a director or executive officer of the Corporation since the beginning of the last financial year and
no associate or affiliate of any such director or executive officer has any material interest, direct or indirect, by way of
beneficial ownership of securities or otherwise, in any matter to be acted upon at the Meeting, other than those persons
being nominated as directors, and to the extent that directors and executive officers may participate in the Option Plan (as
defined herein) to be re-approved.



VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES

Each holder of Common Shares of record at the close of business on February 11, 2022 (the "Record Date"), is entitled to
vote at the Meeting or at any adjournment thereof, either in person or by proxy. Each Common Share carries one vote on
any matter to be considered by the Shareholders.

As of the Record Date, the Corporation had 52,341,549 issued and outstanding Common Shares. Each Common Share
carries the right to one vote. The Common Shares are listed and posted for trading on the Canadian Securities Exchange
(the "CSE") under the symbol "CPTR".

To the knowledge of the directors and senior officers of the Corporation, no person or company beneficially owns, or
controls or directs, directly or indirectly, 10% or more of any class of voting securities of the Corporation, on a non-diluted
basis, other than SOL Global Investments Corp., which beneficially owns, or controls or directs, an aggregate of 8,443,463
Common Shares, representing approximately 16.1% of the issued and outstanding Common Shares.

PARTICULARS OF MATTERS TO BE ACTED UPON

1. Presentation of Financial Statements

The audited consolidated financial statements of the Corporation as at and for the year ended March 31, 2021, together with
the report of the auditors thereon, and the interim consolidated financial statements of the Corporation as at and for the
period ended September 30, 2021, will be presented at the Meeting. Such statements are not part of this Information Circular
and no vote of the Shareholders is required with respect to this item of business.

2. Election of Directors

The articles of the Corporation provide that the board of directors of the Corporation (the “Board”) may consist of a
minimum of one and a maximum of 20 directors, to be elected annually. The Corporation currently has six (6) directors
and it is intended that such directors be re-elected for the ensuing year. The Board has determined that a board of six (6)
directors will be effective in the governance and supervision of the management of the Corporation’s business and affairs
upon the completion of the Meeting.

Management proposes that each of the persons named below (the “Nominees™) be nominated at the Meeting for re-election
or election, as the case may be, as directors of the Corporation to serve, until the next annual meeting of Shareholders or
until his or her successor is elected or appointed. Management does not contemplate that any of the nominees will be unable
to serve as a director. However, if a nominee should be unable to so serve for any reason prior to the Meeting, the
persons named in the enclosed form of proxy reserve the right to vote for another nominee in their discretion. Shares
represented by proxies in favour of management nominees will be voted for the election of all of the nominees whose
names are set forth below, unless a Shareholder has specified in his proxy that his shares are to be withheld from
voting on the election of directors.

The following table and the notes thereto state the names of all persons to be nominated for election as directors, all other
positions or offices with the Corporation now held by them, their principal occupations of employment, the year in which
they became directors for the Corporation, the approximate number of Common Shares beneficially owned, or controlled
or directed, directly or indirectly, by each of them, as of the date hereof.

Name and Number of Voting
State/Province of Director Since Securities Beneficially
Residence Position Principal Occupation Held, Directed or
Controlled®
John Zorbas Director, CEO and ) Entrepreneur ) January 2018 894,437
Athens, Greece President President and CEO of Captor Capital Corp.
Kyle Appleby @® Director Chartered Professional Accountant in
Ontario, Canada Canada providing CFO services through July 2014 5,000
CFO Advantage Inc.




Bryan Reyhani @®) Director Lawyer / Consultant November 2019 Nil
New York, USA
Mark Klein @® Director Managing Director at The Lockwood Group November 2019 Nil
Tel Aviv, Israel LLC
Alex Spiro Director Lawyer; May 2021 210,526
Florida, USA Partner in Quinn Emanuel Urquhart &
Sullivan
Brady Cobb Director Founder/Former CEO and Board Member, May 2021 Nil
Florida, USA Bluma Wellness, Inc d/b/a One Plant Florida
(BWEL:CSE)
Former CEO Sol Global Investments Corp.
Attorney and Cannabis Advocate

Notes:

1) The information as to voting securities beneficially owned or over which the Nominees exercise control or direction not being
within the knowledge of the Corporation has been furnished by the respective Nominees individually.

2)  Member of the Audit Committee.

3)  Member of the Compensation Committee.

IF ANY OF THE NOMINEES IS FOR ANY REASON UNAVAILABLE TO SERVE AS ADIRECTOR, PROXIES
IN FAVOUR OF MANAGEMENT WILL BE VOTED FOR ANOTHER NOMINEE IN THEIR DISCRETION
UNLESS THE SHAREHOLDER HAS SPECIFIED IN THE PROXY THAT HIS SHARES ARE TO BE
WITHHELD FROM VOTING IN THE ELECTION OF DIRECTORS.

Director Nominee Biographies
John Zorbas

Director, CEO, President — Mr. Zorbas is an entrepreneur with a proven track record in the metals exploration and
development industry and the investment banking. He has held senior advisory positions in various facets of business
including operations, marketing, sales, strategic planning and structured finance.

Mr. Zorbas has been with the Company since June 2008. He has also served as Chief Executive Officer of URU Metals
Ltd. since June 2, 2014. He was appointed Chairman of Management Resource Solutions PLC in April 2017. He also served
as the President of MGM Productions Group Inc. a company focused on media and retail investments, as well as Director
of both ZorCorp Capital Holdings and Starline Capital Holdings Infrastructure Fund. He served as the Chief Executive
Officer and a Director of Monchhici PLC (formerly Mercom Capital PLC) until December 2016. Mr. Zorbas also served
as a Director of Stratton Capital Corp. until October 2016. He is a founding shareholder of Asian Coast Development Ltd.
Mr. Zorbas holds an Honors Bachelor of Arts in Economics from the University of Toronto.

Kyle Appleby

Director — Mr. Appleby is a member of the Chartered Public Accountants of Canada and Ontario, and President and Chief
Executive of CFO Advantage Inc., a company that provides CFO, and other financial accounting and compliance services
to companies in various industries including junior mining, manufacturing and distribution. Mr. Appleby is currently CFO
and director of a number of reporting issuers. Mr. Appleby lives in Toronto, Canada.

Bryan Reyhani

Director — Mr. Reyhani is currently a director at Captor Capital Corp. He also is the owner of The Woodgates Group, a
boutique consulting firm focused on business strategy and alternative opportunities. From 2017-2019, he was the Managing
Director of the Eastmore Group where he was responsible for various legal and business strategy in both the public and
private markets. He began his professional career in the Office of General Counsel at Merrill Lynch (1999-2003). From
there, he joined the financial services and regulatory practice group at Loeb & Loeb LLP, where he spent approximately
nine years and made partner (2003-2012). In 2012, he co-founded his own law practice, Reyhani Nemirovsky LLP, where
he and the firm handled a wide variety of regulatory matters, litigation and corporate disputes, and developed a specialty
practice related to blockchain technology and cryptocurrencies.



Mark Klein

Director — Mr. Klein has over 17 years of senior level experience in all facets of start-ups, business strategy, and investment
management. His distinguished career includes managing capital for Lockwood Group since 2017 and director board set at
Pacific Arc Resources Ltd. Prior to joining Lockwood, Mr. Klein was Managing Director for a private, family-held Geneva-
based investment management firm where oversaw and directed the asset-backed financing division. Mr. Klein also
previously served as Founder and CEO of Skins, Inc., a publicly traded footwear and apparel business, Partner of Integrated
Corporation Solutions Inc., an independent management consulting firm specialized in market positioning and branding
and SVP of Global Business Development at Bevyz, a beverage company that was acquired by Keurig/Green Mountain
Coffee Roasters. Mr. Klein was also Director of Mobile Business Development at AOL Inc. and the Founding Editor of
Convertbond.com, a financial tech company, sold to Morgan Stanley in 1999. Mr. Klein attended the University of
Connecticut and currently resides in Israel.

Alex Spiro

Director — Alex Spiro is a well-known litigator and successful investor. He serves as Chairman of Glassbridge Enterprises
and on the boards of several other companies, including SOL Global Investments Corp. Mr. Spiro is a former prosecutor
and the coordinator of an autism children’s program at McLean Hospital, Harvard’s psychiatric hospital. Mr. Spiro is a
graduate of the Harvard Law School where he continues to teach. He has lectured and written on a variety of subjects
related to psychology and the law. Mr. Spiro brings to the Board his significant analytical and overall business leadership
skills.

Brady Cobb

Director — Brady Cobb is the founder, former CEO and board member of Bluma Wellness Inc. and One Plant Florida,
which were acquired by Cresco Labs, Inc. (CRLBF) in April of 2021 for $213 million dollars in an all stock transaction.
Bluma Wellness owned and operated a vertically-integrated medical cannabis company in the state of Florida doing
business as “One Plant Florida.” One Plant Florida operated its garden and lab facilities at its Indiantown, Florida Farm,
and also scaled and operated 8 retail dispensaries throughout the State as well as the State’s first e-commerce and on fleet
enabled next day home delivery service.

Prior to founding One Plant, Cobb has led strategic investments in excess of $200 million in the cannabis space as the CEO
of publicly traded SOL Global Investments Corp. He is a regular guest on Fox Business, Cheddar, and Yahoo Finance.
Prior to that role, he founded and served as Chief Legal Officer of Liberty Health Sciences in Florida.

Cobb earned his undergraduate degree (political science) from Florida State University and his law degree from Barry
University, and later became a director at the nationally recognized Fort Lauderdale law firm Tripp Scott with a focus on
governmental affairs.

Cease Trade Orders or Bankruptcies

Other than as set out below, no nominee is, as of the date of this Information Circular, or has been, within the 10 years prior
to the date of this Information Circular, a director or executive officer of any corporation that, while that person was acting
in that capacity: (a) was the subject of a cease trade or similar order or an order that denied the corporation access to any
exemption under securities legislation for a period of more than 30 consecutive days; (b) was subject to an event that
resulted, after the director or executive officer ceased to be a director or executive officer, in the corporation being the
subject of a cease trade or similar order or an order that denied the corporation access to any exemption under securities
legislation for a period of more than 30 consecutive days; or (c) within a year of that person ceasing to act in that capacity,
became bankrupt or 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 the assets of said corporation.

On August 6, 2019, the Corporation was cease traded for failing to file its audited annual financial statements on time for
the year ended March 31, 2019. The Corporation filed its audited annual financial statements for the year ended March 31,
2019 on November 5, 2019 and the cease trade order was lifted on November 7, 2019. Messrs. Zorbas and Appleby were
directors of the Corporation when the Corporation’s Common Shares were cease traded.

Personal Bankruptcies

No Nominee has, within 10 years before the date of this Information Circular, become bankrupt, made a proposal under
any legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings, arrangement or
compromise with creditors, or had a receiver, receiver manager or trustee appointed to hold the assets of such person.
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Penalties and Sanctions

No Nominee 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 been
subject to any other penalties or sanctions imposed by a court or regulatory body that would be likely to be considered
important to a reasonable security holder in deciding whether to vote for a Nominee.

Conflicts of Interest

The directors are required by law to act honestly and in good faith with a view to the best interests of the Corporation and
to disclose any interests that they may have in any project or opportunity of the Corporation. If a conflict of interest arises
at a meeting of the Board, any director in a conflict will disclose his interest and abstain from voting on such matter.

To the best of the Corporation’s knowledge, and other than disclosed herein with respect to the Transaction involving Three
Habit (each as defined below) and the involvement of Messrs. Spiro and Cobb with SOL Global investments Corp., which
is an insider of the Corporation, there are no known existing or potential conflicts of interest among the Corporation, its
promoters, directors and officers or other members of management of the Corporation or of any proposed promoter,
director, officer or other member of management as a result of their outside business interests, except that certain of the
directors and officers serve as directors and officers of other companies, and therefore it is possible that a conflict may arise
between their duties to the Corporation and their duties as a director or officer of such other companies.

PROXIES RECEIVED IN FAVOUR OF MANAGEMENT WILL BE VOTED FOR THE ELECTION OF THE
ABOVE-NAMED NOMINEES, UNLESS THE SHAREHOLDER HAS SPECIFIED IN THE PROXY THAT HIS
OR HER SHARES ARE TO BE WITHHELD FROM VOTING IN RESPECT THEREOF.

3. Appointment of Auditors

Unless such authority is withheld, the persons named in the enclosed form of proxy intend to vote for the appointment of
Clearhouse LLP as auditors of the Corporation for the 2022 fiscal year, and to authorize the directors to fix their
remuneration. Clearhouse LLP are the current auditors of the Corporation and were first appointed as auditors of the
Corporation by the Board on May 10, 2021.

In accordance with National Instrument 51-102 — Continuous Disclosure Obligations (“NI 51-102"), attached hereto as
Schedule “B” is a copy of the reporting package (as defined in NI 51-102) filed by the Corporation with securities regulators
on May 21, 2021.

The reporting package is comprised of (i) the change of auditor notice (the “Change of Auditor Notice™) containing the
information required by NI 51-102; (ii) the letter provided by MNP LLP, former auditors of the Corporation, acknowledging
and confirming the Change of Auditor Notice; and (iii) the letter provided by Clearhouse LLP, the current auditors of the
Corporation, acknowledging and confirming the Change of Auditor Notice. The Change of Auditor Notice confirms that
there have been no modified opinions contained in the auditor’s reports on the financial statements for the Corporation’s
last two fiscal periods, that the Board terminated MNP LLP to facilitate the appointment of Clearhouse LLP, and that there
were no reportable events (as defined in NI 51-102) in connection with MNP LLP’s audits of the Corporation, which
occurred prior to its resignation.

PROXIES RECEIVED IN FAVOUR OF MANAGEMENT WILL BE VOTED FOR THE APPOINTEMENT OF
THE AUDITORS, UNLESS THE SHAREHOLDER HAS SPECIFIED IN THE PROXY THAT HIS OR HER
SHARES ARE TO BE WITHHELD FROM VOTING IN RESPECT THEREOF.

4, Amendments to Option Plan; Re-Approval of Option Plan

The shareholders of the Corporation approved the Corporation’s incentive stock option plan (the “Option Plan) on June
26, 2007 and re-confirmed such approval on June 18, 2008, June 30, 2009, June 23, 2010, June 24, 2011, September 28,
2012, July 24, 2014, January 18, 2018 and August 3, 2018. The number of Common Shares reserved for issuance under the
Option Plan may not exceed 10% of the total number of Common Shares issued and outstanding from time to time. As of
March 31, 2021, an aggregate of 38,529,739 Common Shares were issued and outstanding. As at March 31, 2021, there



were 1,975,000 stock options outstanding under the Option Plan and 1,877,974 stock options remained eligible for issuance

under the Option Plan.

The Board has approved amendments to the Option Plan, including as follows:

1. Update the name of the Corporation.

2. Clarify that the following persons are eligible to be granted options under the Option Plan:

a. Directors and executive officers of the Corporation and its “related entities” (as defined in NI 45-106).

b. Employees of the Corporation and its “related entities”.
c. Consultants (as defined in NI 45-106).

d. Persons providing “investor relations activities” (as defined in NI 45-106).

3. Provide for a cashless exercise option, whereby either:

a. The optionee may elect to surrender a number of vested options in exchange for an amount equal to (i)
the aggregate Fair Market Value (as defined in the Amendments) of the shares underlying the vested
options being surrendered, minus (ii) the aggregate exercise price of the shares underlying the vested
options being surrendered, minus (iii) any applicable withholding taxes. The Corporation shall satisfy the
payment of such amount by issuing to the optionee such number of shares (rounded down to the nearest
whole number) with an aggregate Fair Market Value equal to such amount; or

b. The optionee may exercise any option pursuant to a broker-assisted cashless exercise, whereby the
optionee may file a notice in a form satisfactory to the Corporation and shall elect on the notice to receive:

an amount in cash equal to the cash proceeds realized upon the sale in the capital markets of the
shares underlying the options by a securities dealer designated by the Corporation, less the
aggregate exercise price, any applicable withholding taxes, and any transfer costs charged by
the securities dealer to sell the shares;

an aggregate number of shares that is equal to the number of shares underlying the options minus
the number of shares sold in the capital markets by a securities dealer designated by the
Corporation as required to realize cash proceeds equal to the aggregate exercise price, any
applicable withholding taxes and any transfer costs charged by the securities dealer to sell the
shares; or

a combination of (i) and (ii)

4. Provide additional provisions in the case of an “Acceleration Event” (as defined in the Option Plan) in order to
permit the Board to more effectively address outstanding options in the case of any such event and to therefore
facilitate such transactions that are supported by the Corporation, including the following:

The Board may terminate without any payment or other consideration, any options not exercised
or surrendered by the effective time of the Acceleration Event.

The Board may cause the Corporation to offer to acquire from each optionee his or her options
for a cash payment equal to the “In-The-Money Amount” (as defined in the Amendments), and
any options not so surrendered or exercised by the effective time of the Acceleration Event will
be deemed to have expired.

The Board may require or cause that an option granted under the Option Plan be exchanged for
an option to acquire, for the same aggregate consideration, that number and type of securities as
would be distributed to the optionee in respect of the shares issued to the optionee had he or she
exercised the option prior to the effective time of the Acceleration Event, provided that any such
replacement option must provide that it survives for a period of not less than one year from the
effective time of the Acceleration Event, regardless of the continuing directorship, officership
or employment of the optionee. The exercise price for a substituted option following the
Acceleration Event shall be the amount as the Board may determine as would provide the
optionee with an equal economic result (assuming the optionee exercised the substituted option



immediately after the Acceleration Event but not at any later time) as the optionee would have
obtained had such optionee exercised the option immediately prior to the Acceleration Event.

5. Remove insider participation limits that were applicable to issuers listed on the TSX Venture Exchange and that
do not apply to the Corporation and including a limit for investor relations, being the aggregate number of shares
issued or issuable to persons providing “Investor Relations Activities” (as defined therein and in CSE policies) as
compensation within a 12-month period, shall not exceed 1% of the total number of shares then outstanding or
such higher amount as may be permitted under CSE policies.

6. Include a provision to address the minimum pricing of options under the policies of the CSE, being that the exercise
price shall not be lower than the greater of the closing market price of the shares on (A) the trading day prior to
the grant, and (B) the date of grant of the options.

7. Eliminate and update certain defined terms and concepts that no longer apply in the context of the Corporation
being listed on the CSE.

8. Provide that the Board or Committee, as applicable, may at any time amend or terminate the Option Plan, but
where amended, such amendment is subject to applicable regulatory approval, including any applicable
shareholder approval, provided that the Corporation may amend the Option Plan at any time without shareholder
approval as necessary to comply with, satisfy or address applicable laws or regulatory requirements, including
those of the any applicable stock exchange or of a “housekeeping” nature, including, without limitation, to clarify
the meaning of an existing provision of the Option Plan, correct or supplement any provision of the Option Plan
that is inconsistent with any other provision of the Option Plan or correct any grammatical or typographical errors.

The amendments above and certain additional and related amendments are shown as the “blackline” changes to the Option
Plan in Schedule “C” (the “Amendments”). For a summary of the current Option Plan, see “Executive Compensation —
Summary of Stock Option Plan”.

At the Meeting, shareholders of the Corporation entitled to vote on the matter will be asked to consider, and if
thought advisable, pass an ordinary resolution to approve the Amendments to amend the Option Plan, the full text of
which is set out below.

“BE IT RESOLVED AS AN ORDINARY RESOLUTION THAT:

1. The amendments to the stock option plan of the Corporation, as described and set out in the Management
Information Circular of the Corporation dated February 11, 2022, are hereby approved.

2. The stock option plan of the Corporation is affirmed, re-approved and confirmed and all unallocated
options are approved and confirmed.

3. Any one director or officer of the Corporation is hereby authorized and directed to do all such acts and
things and to execute and deliver under the corporate seal or otherwise all such deeds, documents,
instruments and assurances as in his/her opinion may be necessary or desirable to give effect to this
resolution.”

To be effective, the resolution to approve the Amendments and to affirm, re-approve and confirm the Option Plan requires
the affirmative vote of not less than a majority of the votes cast by the shareholders present in person or represented by
proxy and entitled to vote at the Meeting. For purposes of approval of such resolution, the votes of the current officers,
directors, consultants, and other insiders and related persons of the Corporation that are eligible to participate in the Option
Plan will be excluded in determining whether the resolution has been approved. To the knowledge of the Corporation, such
persons hold an aggregate of 1,725,752 Common Shares that would be excluded from the vote in determining if the
resolution has been approved. If the Amendments are not approved, no changes will be made to the existing Option Plan.

PROXIES RECEIVED IN FAVOUR OF MANAGEMENT WILL BE VOTED FOR THE ABOVE RESOLUTION,
UNLESS THE SHAREHOLDER HAS SPECIFIED IN THE PROXY THAT HIS OR HER SHARES ARE TO BE
VOTED AGAINST SUCH RESOLUTION.



EXECUTIVE COMPENSATION

The following section provides details of all compensation paid to each of the directors and named executive officers of the
Corporation for each of the two most recently completed financial years.

The following information is presented in accordance with Form 51-102F6V — Statement of Executive Compensation —
Venture Issuers, and provides details of all compensation for each of the directors and Named Executive Officers of the
Corporation for the year ended March 31, 2021. For the purpose of this Statement of Executive Compensation:

“compensation securities” includes stock options, convertible securities, exchangeable securities and similar
instruments including stock appreciation rights, deferred share units and restricted stock units granted or issued by
the Corporation or one of its subsidiaries for services provided or to be provided, directly or indirectly, to
the Corporation or any of its subsidiaries.

“Named Executive Officer” or “NEO” means each of the following individuals:

@) each individual who, in respect of the Corporation, 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 Corporation, 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 Corporation and its subsidiaries, the most highly compensated executive officer
other than the individuals identified in paragraphs (a) and (b) above at the end of the most recently
completed financial year whose total compensation was more than $150,000; and

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

“plan” includes any plan, contract, authorization, or arrangement, whether or not set out in any formal document,
where cash, compensation securities or any other property may be received, whether for one or more persons.

“underlying securities” means any securities issuable on conversion, exchange or exercise of compensation
securities.

The Named Executives Officers who are the subject of this Statement of Executive Compensation are Chief Executive
Officer and President, John Zorbas; Chief Financial Officer, Jing Peng; and Adam Wilks. Each director during the fiscal
year ended March 31, 2021 is also listed.

Compensation Discussion and Analysis

The Compensation Committee of the board of directors of the Corporation during the fiscal year ended March 31, 2021
was comprised of Henry Kloepper, Kyle Appleby and Bryan Reyhani and as of the date of this circular the committee is
comprised of Kyle Appleby, Bryan Reyhani and Mark Klein. The compensation of the Corporation’s Named Executives
Officers and directors is determined by the Corporation’s board of directors as a whole, after having received
recommendations from the Compensation Committee who have monitored the Corporation’s compensation practices to
ensure that the Corporation maintains its competitiveness and that it appropriately recognizes reward, growth and change
within the organization, along with the Corporation’s current state of development and financial position. Compensation of
the Corporation’s Named Executives Officers and directors is reviewed by the Compensation Committee and the board of
directors on an annual basis. In the event a Named Executive Officer may be entitled to a discretionary bonus, the
Compensation Committee reviews that individual’s performance, their contribution to the advancement of the
Corporation’s goals and objectives and the financial performance and position of the Corporation. The Compensation
Committee makes bonus recommendations to the board of directors annually and the board, as a whole, makes decisions
with respect to any discretionary bonuses. Named Executives are not permitted to participate in the discussion or vote in
connection with their own compensation.

Compensation for Named Executives is composed of three components, namely, base salary, participation in the Option
Plan, and non-equity incentives. When determining such compensation, the board of directors takes into consideration
individual performance, level of expertise, responsibilities, length of service to the Corporation and contribution to the
financial health of the Corporation.
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The general compensation philosophy of the Corporation for executive officers is to provide a level of compensation that
is fair and competitive within the marketplace, that will attract and retain individuals with the experience and qualifications
critical to the success of the Corporation and the enhancement of shareholder value, and that will reward the performance
of those executives whose actions have a direct and identifiable impact on the performance of the Corporation. From time
to time, the Corporation grants incentive stock options as well as non-equity incentives as part of total compensation to its
Named Executive Officers.

Base Salary

The base salaries paid to the Corporation’s Named Executives are based upon the Corporation’s assessment of the salaries
required to attract and retain the calibre of executives it needs to achieve its desired growth and performance targets. The
Corporation’s CFO works on a part time basis.

Stock Options

The Corporation’s Option Plan is intended to assist in attracting, retaining and motivating directors, officers, employees
and service providers of the Corporation to closely align the personal interests of such directors, officers, employees and
service providers with those of the shareholders by providing them with the opportunity, through options, to acquire
Common Shares.

Decision to grant stock options is made by the board of directors and is done in compliance with the Option Plan and the
rules and policies of the CSE. When the board of directors of the Corporation considers granting stock options, the board
will take into consideration (i) the relative contributions of the individuals who are eligible to receive options; and (ii) the
availability of options for issuance, general market conditions, and the Corporation’s recent share performance.

Non-Equity Incentives

Non-equity incentives are a variable element of the total compensation package, and though there is no formal plan in place
at the current time and no non-equity incentive compensation (other than salary) was paid to Named Executives or directors
of the Corporation during the fiscal year ended March 31, 2021.

Summary Compensation Table

The following table sets forth all compensation for services rendered in all capacities to the Corporation for the fiscal years
ended March 31, 2021, March 31, 2020 in respect of the Named Executives of the Corporation. The Corporation had no
other executive officers, or individuals acting in a similar capacity, whose total compensation during the fiscal year ended
March 31, 2021 exceeded $150,000.

Table of compensation excluding compensation securities

Name and Principal Salary, Committee or | Value of Value of all Total
Position Year consulting fee, Bonus ($)|  meeting fees | perquisites other Compensation
retainer or © ©) Compensation ©)
commission $)
®)

John Zorbas . . . .
CEO, President 2021 220,000 Nil Nil Nil Nil 220,000

and Director ®

2020 219,998 Nil Nil Nil Nil 219,998
Jing Peng® ) ) ) )
CFO 2021 18,540 Nil Nil Nil Nil 18,540
2020 18,000 Nil Nil Nil Nil 18,000
Adam Wilks® ] ] ] ]
CEO of California 2021 198,285 Nil Nil Nil Nil 198,285
Operations 2020 Nil Nil Nil Nil Nil Nil
Mark Klein 2021 60,000 Nil il Nil 120,121 180,121
Director
2020 25,000 Nil Nil Nil 40,513 65,513
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Director

Kyle Appleby(s)

2021 60,000 Nil Nil Nil Nil 60,000

2020 46,000 Nil Nil Nil 20,000 66,000

Director

Q)
Henry Kloepper

2021 60,000 Nil Nil Nil Nil 60,000

2020 55,000 Nil Nil Nil 10,000 65,000

Director

Bryan Reyhani

2021 60,000 Nil Nil Nil Nil 60,000

2020

25,000 Nil Nil Nil Nil 25,000

Notes:
1)

2)

3)
4)

5)
6)

All compensation shown above for Mr. Zorbas’ services were payable to Alegana Enterprises Ltd. (“Alegana”), a company wholly owned
by John Zorbas through which Mr. Zorbas provides his services to the Corporation. The services of John Zorbas as CEO are provided
through Alegana. Alegana receives consulting fees of $220,000 a year in consideration for the services provided by Mr. Zorbas under the
terms of a written contract that runs for an indefinite term. The consulting fees paid to Alegana are for the function of the President which
includes, but are not limited to, managing the operations of the Corporation. Alegana may receive, at the sole discretion of the board of
directors, a performance bonus of up to 400% of the annual consulting fee payable by the Corporation to Alegana. Included in accounts
payable and accrued liabilities as at March 31, 2021 owing to Alegana was $310,810 (March 31, 2020 - $610,810). Upon termination of
Alegana by the Corporation without cause or a termination following a change of control, the Corporation is obligated to pay Alegana: (a)
1.5 times Alegana’s annual consulting fee; and (b) an amount equal to 1.5 times the amount of all bonuses John Zorbas received for the most
recent calendar year ended prior to the termination date or 2 times the amount of Alegana’s annual consulting fee should John Zorbas not
have received a bonus for the most recent calendar year ended prior to the termination date. Upon termination of Alegana under any other
circumstances, the Corporation is not obligated to pay Alegana any penalty. Mr. Zorbas is received no separate compensation as a director.
All compensation received by Mr. Zorbas is provided in the table above.

Mr. Jing Peng, the Chief Financial Officer (“CFO”), is a senior employee of Marrelli Support Services Inc. (“MSSI”). The management
fees paid to MSSI relate to the CFO function performed by Mr. Peng which includes the reporting of financial information and the
safeguarding of the Corporation’s assets. Included in accounts payable and accrued liabilities as at March 31, 2021 was $16,087 (March 31,
2020 — $2,978) owing to MSSI. The Corporation has no ongoing contractual obligation or commitment to MSSI.

Compensation was paid in US dollars using an exchange rate of US$1 to C$1.321.

Mr. Mark Klein is a director of the Corporation, who also provides consulting services to the Corporation. These consulting services are
provided through Roeedo Enterprises LLC, a company controlled by Mr. Klein.

All fees paid to Mr. Appleby through CFO Advantage Inc., a corporation controlled by Mr. Appleby.
Mr. Kloepper resigned as of May 18, 2021.

Stock Options and Other Compensation Securities

The following table provides information regarding all compensation securities granted or issued to each Named Executive
Officer and director by the Corporation for services provided or to be provided, directly or indirectly, to the Corporation or
any of its subsidiaries during the year ended March 31, 2021.

Compensation Securities
Number of
compensation Closing
securities, price of
number of security or | Closing price
underlying Issue, underlying | of security or
Type of securities, and Date of conversion, | security on underlying
compensation percentage of issue or or exercise date of security at
Name and position security class grant price grant year end® Expiry date
John Zorbas Stock options 200,000 October 19, $0.30 $0.30 $0.90 October 19,
CEO, President, 2020 2023
and Director
Jing Peng Nil Nil Nil Nil Nil - Nil
CFO
Adam Wilks Stock options 300,000 October 19, $0.30 $0.30 $0.90 October 19,
CEO of California 2020 2023
Operations
Mark Klein Stock options 200,000 October 19, $0.30 $0.30 $0.90 October 19,
Director 2020 2023
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Compensation Securities
Number of
compensation Closing
securities, price of
number of security or | Closing price
underlying Issue, underlying | of security or
Type of securities, and Date of conversion, | security on underlying
compensation percentage of issue or or exercise date of security at
Name and position security class grant price grant year end® Expiry date
Kyle Appleby Stock options 200,000 October 19, $0.30 $0.30 $0.90 October 19,
Director 2020 2023
Henry Kloepper Stock options 200,000 October 19, $0.30 $0.30 $0.90 October 19,
Director 2020 2023
Bryan Reyhani Stock options 200,000 October 19, $0.30 $0.30 $0.90 October 19,
Director 2020 2023
Notes:
1) The closing price of the Corporation’s common shares on March 31, 2021 was $0.90.

Exercise of Compensation Securities by Directors and NEOs

No compensation securities were exercised by Named Executive Officers and directors during the year ended March 31,
2021.

Employment, Consulting and Management Contracts

The Corporation has a consulting agreement for an indefinite term with Alegana Eneterprises Ltd. (“Alegana”), through
which Mr. John Zorbas provides his services to the Corporation. Alegana is controlled by Mr. John Zorbas. The consulting
fees paid to Alegana are for the services Mr. Zorbas provides as President, which includes, but is not limited to, managing
the capital structure and current investment portfolio of the Corporation. In accordance with the consulting agreement,
Alegana is to receive $220,000 per year for the services provided to the Corporation by John Zorbas. Alegana may receive,
at the sole discretion of the board of directors, a performance bonus of up to 400% of the annual consulting fee payable by
the Corporation to Alegana, Upon termination of Alegana by the Corporation without cause or termination following a
change of control, the Corporation is obligated to pay Alegana: (a) 1.5 times Alegana’s annual consulting fee; and (b) an
amount equal to 1.5 times the amount of all bonuses John Zorbas received for the most recent calendar year ended prior to
the termination date or 2 times the amount of Alegana’s annual consulting fee should John Zorbas not have received a
bonus for the most recent calendar year ended prior to the termination date. Upon termination of Alegana under any other
circumstances, the Corporation is not obligated to pay Alegana any penalty.

The Corporation has a consulting agreement with MSSI, for the services of the CFO for a $18,000 per annum plus
reimbursable expenses. The agreement is terminable at any time and no payments would be due on a termination of such
agreement.

The Corporation has a consulting agreement with Roeedo Enterprises LLC, which is wholly owned by Mark Klein, for the
certain services related to the Corporation’s California operations, including assistance with licensing matters, at rate that
was $10,000 per month and that is now $3,000 per month. The agreement is terminable at any time and no payments would
be due on a termination of such agreement.

The Corporation does not have a consulting or management agreement or employment agreement with any other Named
Executive or director.

Summary of Stock Option Plan

The purpose of the Option Plan is to attract, retain and motivate persons as key service providers to the Corporation and to
advance the interests of the Corporation by providing such persons with the opportunity, through share options, to acquire
a proprietary interest in the Corporation and benefit from its growth. The options are non-assignable and may be granted
for a term not exceeding five years. The Option Plan shall be administered by the board of directors of the Corporation or
a committee established by the board of directors for that purpose (the “Committee”).
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Options may be granted under the Option Plan only to directors, senior officers, employees and other consultants subject
to the rules and regulations of applicable regulatory authorities and any Canadian stock exchange upon which the Common
Shares may be listed or may trade from time to time. The number of Common Shares reserved for issue to any one person
pursuant to the Option Plan within any one-year period may not exceed 5% of the issued and outstanding Common Shares.
The maximum number of Common Shares which may be reserved for issuance to insiders under the Option Plan, any other
employee stock option plans or options for services is 10% of the aggregate number of issued and outstanding Common
Shares at the date of grant (on a non-diluted basis). The maximum number of Common Shares which may be issued to
insiders under the Option Plan, together with any previously established or proposed share compensation arrangements,
within any one-year period, is 10% of the aggregate number of issued and outstanding Common Shares. The maximum
number of Common Shares which may be issued to any insider and his or her associates under the Option Plan, together
with any previously established or proposed share compensation arrangements, within any one year period, is 5% of the
aggregate number of issued and outstanding Common Shares at the date of grant (on a non-diluted basis). The maximum
number of Common Shares which may be granted to any consultant under the Option Plan, any other employee stock option
plans or options for services, within any one year period, is 2% of the aggregate number of issued and outstanding Common
Shares at the date of grant (on a non-diluted basis). The maximum number of Common Shares which may be granted to
any “investor relations person” under the Option Plan, any other employee stock option plans or options for services, within
any one year period, is 2% of the aggregate number of issued and outstanding Common Shares at the date of grant (on a
non-diluted basis).

The exercise price of options issued may not be less than the market value of the Common Shares at the time the option is
granted, subject to any discounts permitted by applicable legislative and regulatory requirements.

If any optionee who is a service provider shall cease to be eligible for any reason (whether or not for cause) the optionee
may, but only within the period of ninety days (unless such period is extended by the board of directors or the Committee,
as applicable, and approval is obtained from the stock exchange on which the shares of the Corporation trade), or thirty
days if the optionee is an Investor Relations Person (unless such period is extended by the board of directors or the
Committee, as applicable, and approval is obtained from the stock exchange on which the shares of the Corporation trade),
next succeeding such cessation and in no event after the expiry date of the optionee's option, exercise the optionee's option.

In the event of the death of an optionee during the currency of the optionee's option, the option theretofore granted to the
optionee shall be exercisable within, but only within, the period of one year next succeeding the optionee's death (unless
such period is extended by the board of directors or the Committee, as applicable, and approval is obtained from the stock
exchange on which the shares of the Corporation trade).

The aggregate number and kind of shares available under the Option Plan shall be appropriately adjusted in the event of a
reorganization, recapitalization, stock split, stock dividend, combination of shares, merger, consolidation, rights offering or
any other change in the corporate structure or shares of the Corporation. The options granted under the Option Plan may
contain such provisions as the board of directors, or Committee, as applicable, may determine with respect to adjustments
to be made in the number and kind of shares covered by such options and in the option price in the event of any such change.

If at any time when an option granted under this Plan remains unexercised with respect to any optioned shares:

1. the Corporation seeks approval from its shareholders for a transaction which, if completed, would constitute an
Acceleration Event; or

2. athird party makes a bona fide formal offer or proposal to the Corporation or its shareholders which, if accepted,
would constitute an Acceleration Event;

the Corporation shall notify the optionee in writing of such transaction, offer or proposal as soon as practicable and, (i) the
Board or Committee, as applicable, may permit the optionee to exercise the option granted under this Plan, as to all or any
of the optioned shares in respect of which such option has not previously been exercised (regardless of any vesting
restrictions), during the period specified in the notice (but in no event later than the expiry date of the option), so that the
optionee may participate in such transaction, offer or proposal; and (ii) the Board or Committee, as applicable, may require
the acceleration of the time for the exercise of the said option and of the time for the fulfilment of any conditions or
restrictions on such exercise.

For these purposes, an “Acceleration Event” means:

(@) the acquisition by any “offeror” (as defined in Part XX of the Securities Act (Ontario)) of beneficial ownership of
more than 50% of the outstanding voting securities of the Corporation, by means of a take-over bid or otherwise;

(b) any consolidation or merger of the Corporation in which the Corporation is not the continuing or surviving

14



corporation or pursuant to which shares of the Corporation would be converted into cash, securities or other
property, other than a merger of the Corporation in which shareholders immediately prior to the merger have the
same proportionate ownership of stock of the surviving corporation immediately after the merger;

(c) any sale, lease exchange or other transfer (in one transaction or a series of related transactions) of all or
substantially all of the assets of the Corporation; or

(d) the approval by the shareholders of the Corporation of any plan of liquidation or dissolution of the Corporation.
SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS
Set out below is information as of March 31, 2021 with respect to compensation plans under which equity securities of the
Corporation are authorized for issuance. The only incentive award plan of the Corporation during fiscal 2021 was the

Option Plan.

Equity Compensation Plan Information

Number of securities to Weighted average Number of securities
be issued upon exercise of exercise price of remaining available for future
outstanding options, outstanding issuance under equity
warrants and rights as at | options, warrants and compensation plans (excluding
March 31, 2021 rights as at March 31, securities
(a) 2021 reflected in column (a)) as at March
(b) 31,2021
(©)
Stock Option Plan 1,975,000 0.30 1,877,974

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS TO THE CORPORATION

No individual who is, or previously was, a director, executive officer, employee, proposed nominee as a director of the
Corporation, or any of its subsidiaries, or any of their associates, is indebted to the Corporation or any subsidiary of the
Corporation as of the date of this Circular, or has indebtedness owing to another entity that is the subject of a guarantee,
support agreement, letter of credit or similar arrangement or understanding provided by the Corporation or any of its
subsidiaries, or was so indebted at any time since the beginning of the financial year of the Corporation ended March 31,
2021.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Except as otherwise disclosed herein and as set forth below, no informed person of the Corporation (within the meaning of
applicable securities laws), no nominee for election as a director and no associate or affiliate thereof, has or has had any
material interest, direct or indirect, in any transaction since the commencement of the Corporation’s last completed financial
year, or in any proposed transaction, which has materially affected or would materially affect the Corporation or any of its
subsidiaries.
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AUDIT COMMITTEE DISCLOSURE

National Instrument 52-110 Audit Committees (“NI 52-110") requires the Corporation to disclose annually in its
management information circular certain information concerning the constitution of its audit committee and its relationship
with its independent auditor, as set forth below.

Audit Committee Charter

The Corporation’s audit committee is governed by an audit committee charter, the text of which is attached as Schedule
“A” to this Information Circular.

Composition of the Audit Committee

The Corporation’s audit committee was comprised of Henry Kloepper, Kyle Appleby and Bryan Reyhani as of March 31,
2021 and as of the date of this circular the committee is comprised of Kyle Appleby, Bryan Reyhani and Mark Klein. All
of the audit committee members, other than Mr. Klein, are considered to be “independent” within the mean of NI 52-110.
Mr. Klein received consulting fees of more than $75,000 during the year ended March 31, 2021, and is thus not considered
to be independent under NI 52-110.

In order for directors to be appointed to the audit committee, they must demonstrate that they have the ability to read and
understand a set of financial statements that present a breadth and level of complexity of accounting issues that are generally
comparable to the breadth and complexity of the issues that can reasonably be expected to be raised by the Corporation’s
financial statements. In this regard, the board has determined that each member of the audit committee meets this criteria
as each of Messrs. Appleby, Reyhani and Klein are familiar with accounting principles, financial statements and financial
reporting requirements as a result of their experience and education. Please refer to the chart in the Particular of Matters to
be Acted Upon - Election of Directors section in this Information Circular.

Pre-Approval Policies and Procedures

In the event the Corporation wishes to retain the services of the Corporation’s external auditors for tax compliance, tax
advice or tax planning, the CFO of the Corporation shall consult with the chair of the audit committee, who shall have the
authority to approve or disapprove on behalf of the audit committee, such non-audit services. All other permissible non-
audit services shall be approved or disapproved by the audit committee as a whole.

Audit Fees

The following chart summarizes the aggregate fees billed by the external auditors of the Corporation for professional
services rendered to the Corporation during the fiscal years ended March 31, 2021 and March 31, 2020 for audit and non-
audit related services:

Type of Work Year Ended March 31, 2021 Year Ended March 31, 2020

Audit fees 208,817 203,300

Audit-related fees 10,575 3,745

Tax advisory fees 30,810 Nil

All other fees 731,936 Nil

Total 982,137 207,045
Exemption

The Corporation is relying on the exemption provided by section 6.1 of NI 52-110 which provides that the Corporation, as
a “venture issuer”, is not required to comply with Part 3 (Composition of the Audit Committee) and Part 5 (Reporting

Obligations) of NI 52-110.
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CORPORATE GOVERNANCE

National Policy 58-201 Corporate Governance Guidelines of the Canadian Securities Administrators sets out a series of
guidelines for effective corporate governance (the “Guidelines™). The Guidelines address matters such as the constitution
and independence of corporate boards, the functions to be performed by boards and their committees and the effectiveness
and education of board members. National Instrument 58-101 Disclosure of Corporate Governance Practices of the
Canadian Securities Administrators (“NI 58-101") requires the disclosure by each listed corporation of its approach to
corporate governance with reference to the Guidelines as it is recognized that the unique characteristics of individual
corporations will result in varying degrees of compliance.

Set out below is a description of the Corporation’s approach to corporate governance in relation to the Guidelines.
The Board of Directors

NI 58-101 defines an “independent” director as under NI 52-110, which is a director who has no direct or indirect material
relationship with the Corporation. A “material relationship” is, in turn, defined as a relationship which could, in the view
of the Board, be reasonably expected to interfere with such member’s independent judgment. The Board is currently
comprised of six members, four of which the Board has determined are “independent” within the meaning of NI 58-101.

John Zorbas is President and CEO of the Corporation and is thus not considered to be independent under NI 52-110. Mr.
Klein received consulting fees of more than $75,000 during the year ended March 31, 2021, and is thus not considered to
be independent under NI 52-110.

Messrs. Appleby, Reyhani, Spiro and Cobb are considered independent directors since they are independent of management
and free from any material relationship with the Corporation. The basis for this determination is that such persons have not
worked for the Corporation, received remuneration from the Corporation other than standard director’s compensation or
had material contracts with or material interests in the Corporation which could interfere with his ability to act with a view
to the best interests of the Corporation.

The Board believes that it functions independently of management. To enhance its ability to act independent of
management, the Board may meet in the absence of members of management and the non-independent directors or may
excuse such persons from all or a portion of any meeting where a potential conflict of interest arises or where otherwise
appropriate.

Directorships

Certain of the directors of the Corporation are also directors of other reporting issuers (or equivalent) in a jurisdiction or a
foreign jurisdiction as follows:

Name of director Other reporting issuer (or equivalent in a foreign jurisdiction)
John Zorbas URU Metals Ltd. (AlM), ZEB Nickel Corp. (TSX Venture)
Kyle Appleby Tarku Resources Ltd. (TSX Venture), URU Metals Ltd. (AlM)
Bryan Reyhani Engine Gaming and Media, Inc. (Nasdag, TSX Venture); Global
Brokerage, Inc. (OTC)
Mark Klein Pacific Arc Resources Ltd. (TSX Venture)
Alex Spiro Cansortium Inc. (OTC Pink, CSE); Bragg Gaming Group Inc. (TSX,

NasdaqGS, BER, FRA, STU); Glassbridge Enterprises Inc. (OTC Pink);
Papaya Growth Opportunity Corp. (NasdaqGM, FRA)

Brady Cobb SOL Global Investments Corp. (CSE)

Orientation and Continuing Education

While the Corporation currently has no formal orientation and education program for new Board members, sufficient
information (such as recent annual reports, prospectuses, proxy solicitation materials, technical reports and various other
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operating, property and budget reports) is provided to any new Board member to ensure that new directors are familiarized
with the Corporation’s business and the procedures of the Board. In addition, new directors are encouraged to visit and
meet with management on a regular basis. The Corporation also encourages continuing education of its directors and
officers where appropriate in order to ensure that they have the necessary skills and knowledge to meet their respective
obligations to the Corporation.

Ethical Business Conduct

The Board monitors the ethical conduct of the Corporation and ensures that it complies with applicable legal and regulatory
requirements, such as those of relevant securities commissions and stock exchanges.

The Board has found that the fiduciary duties placed on individual directors by the Corporation’s governing corporate
legislation and the common law, as well as the restrictions placed by applicable corporate legislation on the individual
director’s participation in decisions of the Board in which the director has an interest, have been sufficient to ensure that
the Board operates independently of management and in the best interests of the Corporation.

Nomination of Directors

The full Board performs the functions of a nominating committee with responsibility for the appointment and assessment
of directors. The Board believes that this is a practical approach at this stage of the Corporation’s development and given
the small size of the Board.

While there are no specific criteria for Board membership, the Corporation attempts to attract and maintain directors with
business knowledge and a particular knowledge of mineral exploration and development or other areas (such as finance)
which provide knowledge which would assist in guiding the officers of the Corporation. As such, nominations tend to be
the result of recruitment efforts by management of the Corporation and discussions among the directors prior to the
consideration of the Board as a whole.

Compensation

The full Board performs the functions of a compensation committee. The Board believes that this is a practical approach at
this stage of the Corporation’s development and given the small size of the Board.

The Board as a whole reviews on an annual basis the adequacy and form of compensation of directors to ensure that the
compensation of the Board reflects the responsibilities, time commitments, and risks involved in being a responsible
director. The directors of the Corporation receive annual fees for their service as directors, as well as additional fees for
each meeting attended. All directors are also eligible to participate in the Option Plan.

In addition, the Board as a whole will review the compensation paid to the CEO of the Corporation and any other key
executive officers of the Corporation. In reviewing such compensation, the Board evaluates the achievements of the
executive officer against corporate goals and objectives, as well as overall corporate performance.

Other Board Committees
The Board currently has no committees other than the audit and compensation committees.
Assessments

The Board assesses, on an annual basis, the contributions of the Board as a whole and each of the individual directors, in
order to determine whether each is functioning effectively.

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

Other than as disclosed in this Circular, no person who has been a director or executive officer of the Corporation at any
time since the beginning of the last completed fiscal year or any associate of any such director or executive officer has any
material interest, director or indirect, by way of beneficial ownership of securities or otherwise, in any matter to be acted
upon at the Meeting, other than eligibility to participate in the Option Plan.
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INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

Since the beginning of the last completed financial year and up to the date hereof, no director, executive officer or employee
or former executive officer, director or employee of the Corporation or any of its subsidiaries has been indebted to the
Corporation.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

No informed person, director, executive officer, nominee for director, any person who beneficially owns, directly or
indirectly, Common Shares carrying more than 10% of the voting rights attached to all outstanding shares of the
Corporation, nor any associated or affiliate of such persons, has any material interest, direct or indirect, by way of beneficial
ownership of securities or otherwise, in any transaction or any proposed transaction which has materially affected or would
materially affect the Corporation, other than:

(i) Adam Wilks, who is a less than 3% shareholder of Three Habitat Consulting Holdco Inc. (“Three Habitat”).
The Corporation entered into an acquisition agreement pursuant to which the Corporation will acquire all of
the issued and outstanding common stock of Three Habitat (the “Transaction”). Three Habitat holds a 49%
interest in Captor Retail Group Inc. (“Captor Retail Group”), a joint venture company established between
the Corporation and Three Habitat that owns and operates a chain of cannabis retail dispensaries in the State of
California operating under the “One Plant” brand. Upon completion of the Transaction, the Corporation will
become the sole beneficial owner of Captor Retail Group; and

(ii)y John Zorbas, Adam Wilks and SOL Global Investments Corp., who acquired an aggregate amount of
approximately $4.8 million of units of the Corporation in the non-brokered offering of the Corporation
completed on April 30, 2021.

OTHER BUSINESS
Management of the Corporation knows of no matters to come before the Meeting other than the matters referred to in the
Notice of Meeting. However, if matters not now known to management should come before the Meeting, Common Shares
represented by proxies solicited by management will be voted on each such matter in accordance with the best judgment of
the nominees voting same.
REGISTRAR AND TRANSFER AGENT

Capital Transfer Agency, at 390 Bay Street, Suite 920, Toronto, Ontario, is the registrar and transfer agent for the
Corporation's Common Shares.

DIRECTORS’ APPROVAL

The contents and sending of this Information Circular have been approved by the directors of the Corporation.

DATED at Toronto, Ontario as of the 11" day of February, 2022.

BY ORDER OF THE BOARD OF DIRECTORS

(signed) ““John Zorbas”
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SCHEDULE “A”

CHARTER OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

1. PURPOSE

The Audit Committee (the “Committee”) is appointed by the Board of Directors (the “Board”) of Captor Capital Corp.
(the “Corporation”) to assist the Board in fulfilling its oversight responsibilities relating to financial accounting and
reporting process and internal controls for the Corporation. The Committee’s primary duties and responsibilities are

to:

conduct such reviews and discussions with management and the external auditors relating to the
audit and financial reporting as are deemed appropriate by the Committee;

assess the integrity of internal controls and financial reporting procedures of the Corporation and
ensure implementation of such controls and procedures

ensure that there is an appropriate standard of corporate conduct including, if necessary, adopting a
corporate code of ethics for senior financial personnel;

review the quarterly and annual financial statements and management’s discussion and analysis of
the Corporation’s financial position and operating results and report thereon to the Board for
approval of same;

select and monitor the independence and performance of the Corporation’s external auditors,
including attending at private meetings with the external auditors and reviewing and approving all
renewals or dismissals of the external auditors and their remuneration; and provide oversight to
related party transactions entered into by the Corporation.

The Committee has the authority to conduct any investigation appropriate to its responsibilities, and it may request
the external auditors as well as any officer of the Corporation, or outside counsel for the Corporation, to attend a
meeting of the Committee or to meet with any members of, or advisors to, the Committee. The Committee shall have
unrestricted access to the books and records of the Corporation and has the authority to retain, at the expense of the
Corporation, special legal, accounting, or other consultants or experts to assist in the performance of the Committee’s

duties.

The Committee shall review and assess the adequacy of this Charter annually and submit any proposed revisions to
the Board for approval.

In fulfilling its responsibilities, the Committee will carry out the specific duties set out in Part IV of this Charter.

2. AUTHORITY OF THE AUDIT COMMITTEE

The Committee shall have the authority to:

@) engage independent counsel and other advisors as it determines necessary to carry out its duties;
(b) set and pay the compensation for advisors employed by the Committee; and
(c) communicate directly with the internal and external auditors.
3. COMPOSITION AND MEETINGS
@) The Committee and its membership shall meet all applicable legal, regulatory and listing

requirements, including, without limitation, those of the Ontario Securities Commission (“OSC”),



(b)

(©

(d)

©)

®

)]

(h)

0)

(k)

the Canadian Securities Exchange, the Business Corporations Act (Ontario) and all applicable
securities regulatory authorities.

The Committee shall be composed of three or more directors as shall be designated by the Board
from time to time. The members of the Committee shall appoint from among themselves a member
who shall serve as Chair.

A majority of the members of the Committee shall be “independent” and shall be “financially
literate” (as each such term is defined in Multilateral Instrument 52-110).

The Committee shall meet at least quarterly, at the discretion of the Chair or a majority of its
members, as circumstances dictate or as may be required by applicable legal or listing requirements.
A minimum of two and at least 50% of the members of the Committee present either in person or
by telephone shall constitute a quorum.

If within one hour of the time appointed for a meeting of the Committee, a quorum is not present,
the meeting shall stand adjourned to the same hour on the next business day following the date of
such meeting at the same place. If at the adjourned meeting a quorum as hereinbefore specified is
not present within one hour of the time appointed for such adjourned meeting, such meeting shall
stand adjourned to the same hour on the second business day following the date of such meeting at
the same place. If at the second adjourned meeting a quorum as hereinbefore specified is not present,
the quorum for the adjourned meeting shall consist of the members then present.

If and whenever a vacancy shall exist, the remaining members of the Committee may exercise all
of its powers and responsibilities so long as a quorum remains in office.

The time and place at which meetings of the Committee shall be held, and procedures at such
meetings, shall be determined from time to time by the Committee. A meeting of the Committee
may be called by letter, telephone, facsimile, email or other communication equipment, by giving
at least 48 hours notice, provided that no notice of a meeting shall be necessary if all of the members
are present either in person or by means of conference telephone or if those absent have waived
notice or otherwise signified their consent to the holding of such meeting.

Any member of the Committee may participate in the meeting of the Committee by means of
conference telephone or other communication equipment, and the member participating in a meeting
pursuant to this paragraph shall be deemed, for purposes hereof, to be present in person at the
meeting.

The Committee shall keep minutes of its meetings which shall be submitted to the Board. The
Committee may, from time to time, appoint any person who need not be a member, to act as a
secretary at any meeting.

The Committee may invite such officers, directors and employees of the Corporation and its
subsidiaries as the Committee may see fit, from time to time, to attend at meetings of the Committee.

Any matters to be determined by the Committee shall be decided by a majority of votes cast at a
meeting of the Committee called for such purpose. Actions of the Committee may be taken by an
instrument or instruments in writing signed by all of the members of the Committee, and such actions
shall be effective as though they had been decided by a majority of votes cast at a meeting of the
Committee called for such purpose. All decisions or recommendations of the Committee shall
require the approval of the Board prior to implementation.

The Committee members will be elected annually at the first meeting of the Board following the annual general
meeting of shareholders.



4.

RESPONSIBILITIES

(@)

Financial Accounting and Reporting Process and Internal Controls

(i)

(i)

(iii)

(iv)

v)

(vi)

(vii)

(viii)

(ix)

)

The Committee shall review the annual audited financial statements to satisfy itself that they are
presented in accordance with applicable International Financial Reporting Standards (“IFRS”) and
report thereon to the Board and recommend to the Board whether or not same should be approved
prior to their being filed with the appropriate regulatory authorities. The Committee shall also review
the interim financial statements. With respect to the annual audited financial statements, the
Committee shall discuss significant issues regarding accounting principles, practices, and judgments
of management with management and the external auditors as and when the Committee deems it
appropriate to do so. The Committee shall satisfy itself that the information contained in the annual
audited financial statements is not significantly erroneous, misleading or incomplete and that the audit
function has been effectively carried out.

The Committee shall review any internal control reports prepared by management and the evaluation
of such report by the external auditors, together with management’s response.

The Committee shall be satisfied that adequate procedures are in place for the review of the
Corporation’s public disclosure of financial information extracted or derived from the Corporation’s
financial statements, management’s discussion and analysis and interim earnings press releases, and
periodically assess the adequacy of these procedures.

The Committee shall review management’s discussion and analysis relating to annual and interim
financial statements and any other public disclosure documents, including interim earnings press
releases, that are required to be reviewed by the Committee under any applicable laws before the
Corporation publicly discloses this information.

The Committee shall meet no less frequently than annually with the external auditors and the Chief
Financial Officer or, in the absence of a Chief Financial Officer, with the officer of the Corporation in
charge of financial matters, to review accounting practices, internal controls and such other matters as
the Committee, Chief Financial Officer or, in the absence of a Chief Financial Officer, the officer of
the Corporation in charge of financial matters, deem appropriate.

The Committee shall inquire of management and the external auditors about significant risks or
exposures, both internal and external, to which the Corporation may be subject, and assess the steps
management has taken to minimize such risks.

The Committee shall review the post-audit or management letter containing the recommendations of
the external auditors and management’s response and subsequent follow-up to any identified
weaknesses.

The Committee shall ensure that there is an appropriate standard of corporate conduct including, if
necessary, adopting a corporate code of ethics for senior financial personnel.

The Committee shall establish procedures for:

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

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

The Committee shall provide oversight to related party transactions entered into by the Corporation.
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(h)
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0)

INDEPENDENT AUDITORS

The Committee shall recommend to the Board the external auditors to be nominated, shall set the
compensation for the external auditors, provide oversight of the external auditors and shall ensure
that the external auditors report directly to the Committee.

The Committee shall be directly responsible for overseeing the work of the external auditors,
including the resolution of disagreements between management and the external auditors regarding
financial reporting.

The Committee shall pre-approve all audit and non-audit services not prohibited by law to be
provided by the external auditors in accordance with this Charter.

The Committee shall monitor and assess the relationship between management and the external
auditors and monitor, support and assure the independence and objectivity of the external auditors.

The Committee shall review the external auditors’ audit plan, including the scope, procedures and
timing of the audit.

The Committee shall review the results of the annual audit with the external auditors, including
matters related to the conduct of the audit.

The Committee shall obtain timely reports from the external auditors describing critical accounting
policies and practices, alternative treatments of information within IFRS that were discussed with
management, their ramifications, and the external auditors’ preferred treatment and material written
communications between the Corporation and the external auditors.

The Committee shall review fees paid by the Corporation to the external auditors and other
professionals in respect of audit and non-audit services on an annual basis.

The Committee shall review and approve the Corporation’s hiring policies regarding partners,
employees and former partners and employees of the present and former auditors of the Corporation.

The Committee shall monitor and assess the relationship between management and the external
auditors and monitor and support the independence and objectivity of the external auditors.

Other Responsibilities

The Committee shall perform any other activities consistent with this Charter and governing law, as the Committee
or the Board deems necessary or appropriate.

Procedures for Receipt of Complaints and Submissions Relating to Accounting Matters

The Corporation shall inform employees on the Corporation’s intranet, if there is one, or via a
newsletter or e-mail that is disseminated to all employees at least annually, of the officer (the
“Complaints Officer”) designated from time to time by the Committee to whom complaints and
submissions can be made regarding accounting, internal accounting controls or auditing matters or
issues of concern regarding questionable accounting or auditing matters.

The Complaints Officer shall be informed that any complaints or submissions so received must be
kept confidential and that the identity of employees making complaints or submissions shall be kept
confidential and shall only be communicated to the Committee or the Chair of the Committee.

The Complaints Officer shall be informed that he or she must report to the Committee as frequently
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as such Complaints Officer deems appropriate, but in any event no less frequently than on a quarterly
basis prior to the quarterly meeting of the Committee called to approve interim and annual financial
statements of the Corporation.

Upon receipt of a report from the Complaints Officer, the Committee shall discuss the report and
take such steps as the Committee may deem appropriate.

The Complaints Officer shall retain a record of a complaint or submission received for a period of
six years following resolution of the complaint or submission.

Procedures for Approval of Non-Audit Services

6.

The Corporation’s external auditors shall be prohibited from performing for the Corporation the following
categories of non-audit services:

(@)

(b)
(©
(d)
(€
®)
(@)
(h)
0]
1)
(k)

bookkeeping or other services related to the Corporation’s accounting records or financial
statements;

financial information systems design and implementation;

appraisal or valuation services, fairness opinion or contributions-in-kind reports;
actuarial services;

internal audit outsourcing services;

management functions;

human resources;

broker or dealer, investment adviser or investment banking services;

legal services;

expert services unrelated to the audit; and

any other service that the Canadian Public Accountability Board determines is impermissible.

In the event that the Corporation wishes to retain the services of the Corporation’s external auditors for tax
compliance, tax advice or tax planning, the Chief Financial Officer of the Corporation shall consult with the
Chair of the Committee, who shall have the authority to approve or disapprove on behalf of the Committee,
such non-audit services. All other non-audit services shall be approved or disapproved by the Committee as

a whole.

The Chief Financial Officer of the Corporation shall maintain a record of non-audit services approved by the
Chair of the Committee or the Committee for each fiscal year and provide a report to the Committee no less
frequently than on a quarterly basis.
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CAPTOR CAPITAL CORP.

NOTICE OF CHANGE OF AUDITORS
PURSUANT TO NATIONAL INSTRUMENT 51-102 (“NI 51-102”)

May 10, 2021
TO: MNP LLP
ANDTO: CLEARHOUSE LLP, CHARTERED PROFESSIONAL ACCOUNTANTS

AND TO: British Columbia Securities Commission
Ontario Securities Commission
Alberta Securities Commission

Dear Sirs/Mesdames:

Re: Notice Regarding Proposed Change of Auditor Pursuant to NI 51-102

Notice is hereby given that on May 10, 2021, the Board of Directors of Captor Capital Corp. (the
“Company”) determined:

I. to terminate MNP LLP (the “Former Auditor”), as auditor of the Company, effective
May 10, 2021; and

2. to engage Clearhouse LLP, Chartered Professional Accountants (the “Successor
Auditor”), as auditor of the Company, effective May 10, 2021.

There have been no modified opinions in the Former Auditor's reports on any of the Company's
financial statements for the two most recently completed fiscal years nor for any period subsequent
to the most recently completed fiscal year.

In the opinion of the Company, prior to the resignation, and as at the date hereof, there were no
reportable events as defined in NI 51-102 (Part 4.11).

The contents of this Notice and the termination of the Former Auditor and the proposed
appointment of the Successor Auditor were approved by the Audit Committee and the Board of
Directors of the Company.

DATED at Toronto, Ontario this 10" day of May, 2021.

BY ORDER OF THE BOARD OF DIRECTORS OF
CAPTOR CAPITAL CORP

(signed) "John Zorbas"
John Zorbas
President, Chief Executive Officer and Director

LEGAL*53151150.2



May 20, 2021

TO: Alberta Securities Commission
British Columbia Securities Commission

Ontario Securities Commission

Dear Sirs/Madams:

Re: Captor Capital Corp. (the “Company”)

Pursuant to National Instrument 51-102 Continuous Disclosure Obligations, we have reviewed the
information contained in the Notice of Change of Auditor of the Company dated May 10, 2021 (“the Notice”)

and, based on our knowledge of such information at this time, we agree with the statements made in the
Notice pertaining to our firm.

Yours very truly,

MMT7P cep

Chartered Professional Accountants
Licensed Public Accountants

Mississauga, Ontario



CHARTERED PROFESSIONAL ACCOUNTANTS

Q CLEARHOUSE LLP

May 10, 2021

British Columbia Securities Commission
Ontario Securities Commission

Alberta Securities Commission

Dear Sirs/Mesdames:

Re: Captor Capital Corp. (the “Company”)
Change of Auditor of Reporting Issuer

We acknowledge receipt of a Notice of Change of Auditor (the “Notice”) dated May 10,
2021, delivered to us by the Company in respect of the change of auditor of the Company.

Pursuant to National Instrument 51-102 of the Canadian Securities Administrators, please
accept this letter as confirmation by Clearhouse LLP that we have reviewed the Notice and,
based on our knowledge as at the time of receipt of the Notice, we agree with each of the
statements concerning Clearhouse LLP therein.

| trust the foregoing is satisfactory,

Yours very truly,

c Mmf& M

Chartered Professional Accountants
Licensed Public Accountants

cc: Board of Directors of Captor Capital Corp.

2560 MATHESON BLVD E., SUITE 527, MISSISSAUGA, ON L4W 4Y9 | (647) 969-7382 | INFO@CLEARHOUSE.CA | CLEARHOUSE.CA



SCHEDULE “C”
AMENDED AND RESTATED OPTION PLAN (PROPOSED)
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20072022 STOCK OPTION PLAN
1. PURPOSE

The purpose of this stock option plan (the “Plan”) is to authorize the grant to Eligible Persons (as such
term is defined below) of Nerthwestern-Mineral-Ventures-IncCaptor Capital Corp. (the “Corporation”) of
options to purchase common shares (“shares”) efin the Corporation's capital and thus benefit the
Corporation by enabling it to attract, retain and motivate Eligible Persons by providing them with the
opportunity, through share options, to acquire an increased proprietary interest in the Corporation.

2, ADMINISTRATION

The Plan shall be administered by the board of directors of the Corporation or a committee established
by the board of directors for that purpose (the “Committee”). Subject to approval of the granting of
options by the board of directors or Committee, as applicable, the Corporation shall grant options under
the Plan.

3. SHARES SUBJECT TO PLAN

Subject to adjustment under the provisions of paragraph-12Section 13 hereof, the aggregate number of
shares of the Corporation which may be issued-and-seldreserved for issuance under the Plan will not
exceed, at the time of any grant, such number as is equal to 10% of the aggregate number of shares of

the Corporatlon WhICh are |ssued and Outstandlng—#em—H#}e#e—HmeJFhe#etal—mebePeLshaFes—whie#ma%

th&eu%stan@ngqssue The Corporatlon shall not upon the exercise of any optlon be reqwred to issue or
deliver any shares prior to (a) the admission of such shares to listing on any stock exchange on which
the Corporation's shares may then be listed, and (b) the completion of such registration or other
qualification of such shares under any law, rules or regulation as the Corporation shall determine to be
necessary or advisable. If any shares cannot be issued to any optionee for whatever reason, the
obligation of the Corporation to issue such shares shall terminate and any option exercise price paid to
the Corporation shall be returned to the optionee.

4. LIMITS WITH RESPECT TO INSIDERS




5. ELIGIBILITY

Options shall be granted only to Eligible Persons, any registered savings plan established by an Eligible
Person or any corporation wholly-owned by an Eligible Person. The term “Eligible Person” means:

(a) (e)-a-senioran executive officer or director of the Corporation or any-ef its subsidiariesa_

related entity;
(b) (dy-either:
[0) &) an individual who is considered an employee MMM
related gntlty Qf the QQ Qgrgtlgn under the Income Tax Act or applicable

(i) an individual who works full-time for the Corporation_or a related entity providing
services normally provided by an employee and who is subject to the same
control and direction by the Corporation or the related entity over the details and
methods of work as an employee of the Corporation_or the related entity, but for
whom income tax deductions are not made at source, or

(iii) an individual who works for the Corporation or a related entity on a continuing
and regular basis for a minimum amount of time per week {the number of hours-
should be disclosed-in-the submission)-providing services normally provided by an
employee and who is subject to the same control and direction by the
Corporation_or the related entity over the details and methods of work as an

employee of the Corporation_or the related entity, but for whom income tax
deductions are not made at source,

any such individual, an “Employee”;

(ec) an individual employed by a corporation, incorporated association or organization, body
corporate, partnership, trust, association or other entity other than an individual (a
“Company”) or an individual (together with a Company, a “Person”) providing
management services to the Corporation, which are required for the ongoing successful
operation of the business enterprise of the Corporation, but excluding a Person engaged
in Investor Relations Activities (as hereafter defined) (a “Management Company
Employee”);

(N



The term “Investor Relations Activities” means any activities or oral or written communications, by
or on behalf of the Corporation or shareholder of the Corporation, that promote or reasonably could
be expected to promote the purchase or sale of securities of the Corporation, but does not include:

(i) the dissemination of information provided, or records prepared, in the ordinary course of
business of the Corporation
(i) to promote the sale of products or services of the Corporation, or
(ii) to raise public awareness of the Corporation,

(iii) that cannot reasonably be considered to promote the purchase or sale of
securities_ of the Corporation;

(5ii) activities or communications necessary to comply with the requirements of

(i) applicable securities laws, policies or regulations,

(ii) the rules, and regulations of the TSX Venture Exchange (“TSX-V”) or the
by-laws,_rules or other regulatory instruments of any other self regulatory body or
exchange having jurisdiction over the Corporation;

(ii-(iii) communications by a publisher of, or writer for, a newspaper, magazine or business or
financial publication, that is of general and regular paid circulation,_ distributed only to

subscribers to it for value or to purchasers of it, if

) the communication is only through the newspaper, magazine or
publication, and

[



2) the publisher or writer received no commission or other consideration
other than for acting in the capacity of publisher or writer; or

(kiy) activities or communications that may be otherwise specified by the TSX-Vstock
I hich the C o " listed.

For stock options to Employees, Consultants, Management Company Employees or Investor Relations
Persons, the Corporation must representdetermine that the optionee is a bona fide Employee, Consultant,
Management Company Employee or Investor Relations Person as the case may be. The terms “insider”,
“controlled” and “subsidiary” shall have the meanings ascribed thereto in the Securities Act (Ontario)
from time to time. Subject to the foregoing, the board of directors or Committee, as applicable, shall have
full and final authority to determine the persons who are to be granted options under the Plan and the
number of shares subject to each option.

é

1. PRICE

The purchase price (the “Price”) for the shares of the Corporation under each option shall be
determined by the board of directors or Committee, as applicable, on the basis of the market price,
where “market price” shall mean the prior trading day closing price of the shares of the Corporation on
any stock exchange on which the shares are listed or last trading price on the prior trading day on any
dealing network where the shares trade, and where there is no such closing price or trade on the prior
trading day, “market price" shall mean the average of the daily high and low board lot trading prices of
the shares of the Corporation on any stock exchange on which the shares are listed or dealing network
on which the shares of the Corporation trade for the five (5) immediately preceding

- trading days.

In the event the shares are listed on the TSX-V, the pricePrice may be the market price less any
discounts from the market price allowed by the TSX-V, subject to a minimum price of $0.10. The
approval of disinterested shareholders will be required for any reduction in the Price of a previously
granted option to an insider of the Corporation.

8. PERIOD OF OPTION AND RIGHTS TO EXERCISE

Subject to the provisions of this paragraphSection 8 and paragraphsSections 9, 10-and10, 17 and 18
below, options will be exercisable in whole or in part, and from time to time, during the currency thereof.
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Options shall not be granted for a term exceeding five years. The shares to be purchased upon each
exercise of any option (the “optioned shares”) shall be paid for in full at the time of such exercise.
Except as provided in paragraphsSections 9, 1010, 17 and 4718 below, no option which is held by a
service provider may be exercised unless the optionee is then a service provider for the Corporation.

9. CESSATION OF PROVISION OF SERVICES

Subject to paragraphSection 10 below, if any optionee who is a service provider shall cease to be an
Eligible Person of the Corporation for any reason (whether or not for cause) the optionee may, but only
within the period of ninety days (unless such period is extended by the board of directors or the
Committee, as applicable, and approval is obtained from the stock exchange on which the shares of
the Corporation trade), or thirty days if the Eligible Person is an Investor Relations Person (unless such
period is extended by the board of directors or the Committee, as applicable, and approval is obtained
from the stock exchange on which the shares of the Corporation trade), next succeeding such
cessation and in no event after the expiry date of the optionee's option, exercise the optionee's option
unless such period is extended as provided in paragraphSection 10 below.

10. DEATH OF OPTIONEE

In the event of the death of an optionee during the currency of the optionee's option, the option
theretofore granted to the optionee shall be exercisable within, but only within, the period of one year
next succeeding the optionee's death (unless such period is extended by the board of directors or the
Committee, as applicable, and approval is obtained from the stock exchange on which the shares of
the Corporation trade). Before expiry of an option under this paragraphSection 10, the board of directors
or Committee, as applicable, shall notify the optionee's representative in writing of such expiry.

11. NON-ASSIGNABILITY AND NON-TRANSFERABILITY OF OPTION

An option granted under the Plan shall be non-assignable and non-transferable by an optionee
otherwise than by will or by the laws of descent and distribution, and such option shall be exercisable,
during an optionee's lifetime, only by the optionee.

12. ADJUSTMENTS IN SHARES SUBJECT TO PLAN

The aggregate number and kind of shares available under the Plan shall be appropriately adjusted in
the event of a reorganization, recapitalization, stock split, stock dividend, combination of shares,
merger, consolidation, rights offering or any other change in the corporate structure or shares of the
Corporation. The options granted under the Plan may contain such provisions as the board of directors,
or Committee, as applicable, may determine with respect to adjustments to be made in the number and
k|nd of shares covered by such options and in the optlon prlce in the event of any such change H—there




13. AMENDMENT AND TERMINATION OF THE PLAN

The beard-of directersBoard or Committee, as applicable, may at any time amend or terminate the Plan,

but where amended, such amendment is subject to regulatory-approval

including an li le shareholder roval (includin
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14. EFFECTIVE DATE OF THE PLAN

The Plan becomes effective on the date of its approval by the shareholders of the Corporation._This_

15. EVIDENCE OF OPTIONS

Each option granted under the Plan shall be embodied in a written option agreement between the
Corporation and the optionee which shall give effect to the provisions of the Plan.

16. EXERCISE OF OPTION

Subiject to the provisions of the Plan and the particular option, an option may be exercised from time to
time by delivering to the Corporation at its registered office a written notice of exercise specifying the
number of shares with respect to which the option is being exercised and accompanied by payment in
cash or certified cheque for the full amount of the purchase price of the shares then being purchased.

Upon receipt of a certificate of an authorized officer directing the issue of shares purchased under the
Plan, the transfer agent is authorized and directed to issue and countersign share certificates for the
optioned shares in the name of such optionee or the optionee's legal personal representative or as may
be directed in writing by the optionee's legal personal representative.

17. VESTING RESTRICTIONS

Options |ssued under the Plan may vest at the discretion of the board of directors or Commlttee as
appllcable . 7 any ;




Exchange.
18. NOTICE OF SALE OF ALL OR SUBSTANTIALLY ALL SHARES OR ASSETS

If at any time when an option granted under this Plan remains unexercised with respect to any optioned
shares:

(a) {m-the Corporation seeks approval from its shareholders for a transaction which, if
completed, would constitute an Acceleration Event; or

(b) {e)-a third party makes a bona fide formal offer or proposal to the Corporation or its
shareholders which, if accepted, would constitute an Acceleration Event;

the Corporation shall notlfy the optlonee in wr|t|ng of such transactlon offer or proposal as soon as
practicable and -
ad;t&stment—shaﬂ—be—made—p&msuant—te—seehelHQ—he#eef (|) the board of dlrectors or Commlttee as
applicable, may permit the optionee to exercise the option granted under this Plan, as to all or any of
the optioned shares in respect of which such option has not previously been exercised (regardless of
any vesting restrictions), during the period specified in the notice (but in no event later than the expiry
date of the option), so that the optionee may participate in such transaction, offer or proposal; and (ii)
the board of directors or Committee, as applicable, may require the acceleration of the time for the
exercise of the said option and of the time for the fulfilment of any conditions or restrictions on such
exercise.




For these purposes, an Acceleration Event means:

(a) the acquisition by any “offeror” (as defined in Part XX of the Securities Act (Ontario)) of
beneficial ownership of more than 50% of the outstanding voting securities of the
Corporation, by means of a take-over bid or otherwise;

(b) any consolidation or merger of the Corporation in which the Corporation is not the
continuing or surviving corporation or pursuant to which shares of the Corporation would
be converted into cash, securities or other property, other than a merger of the
Corporation in which shareholders immediately prior to the merger have the same
proportionate ownership of stock of the surviving corporation immediately after the
merger;

(c) any sale, lease exchange or other transfer (in one transaction or a series of related
transactions) of all or substantially all of the assets of the Corporation; or

(d) the approval by the shareholders of the Corporation of any plan of liquidation or
dissolution of the Corporation.

19. RIGHTS PRIOR TO EXERCISE

An optionee shall have no rights whatsoever as a shareholder in respect of any of the optioned shares
(including any right to receive dividends or other distributions therefrom or thereon) other than in
respect of optioned shares in respect of which the optionee shall have exercised the option to purchase
hereunder and which the optionee shall have actually taken up and paid for.

20. GOVERNING LAW

This Plan shall be construed in accordance with and be governed by the laws of the Province of Ontario
and shall be deemed to have been made in said Province, and shall be in accordance with all
applicable securities laws.

21. EXPIRY OF OPTION

On the expiry date of any option granted under the Plan, and subject to any extension of such expiry

date permitted in accordance with the Plan, such option hereby granted shall forthwith expire and
terminate and be of no further force or effect whatsoever as to such of the optioned shares in respect of
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which the option has not been exercised.




rel rson’ has the meaning given to it in NI 45-106.
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