QUANTUM NUMBERS CORP TSK-

January 8, 2020

Dear Shareholder,

It is our pleasure to invite you to attend the airand special meeting of
shareholders (the Meeting”) of Quantum Numbers Corp. (the
“Corporation”), which will be held onWednesday, February 12, 2020,
at 10:00 a.m. (Montréal time) at the offices of Laery, de Billy, L.L.P.,

1 Place Ville Marie, Suite 4000, Montréal, QuébecH3B 4M4. The
notice of Meeting and related material are enclosed

Your vote is important and we encourage all shddsne to exercise their
right. If you are unable to attend the Meetingagke complete, date, and
return the accompanying Proxy Form in the envelpp®/ided. Even if
you plan to attend the Meeting, you can convernyegeipress your views
in advance by returning a completed Proxy Form.

We look forward to seeing you at the Meeting ananihyou for your
continued support.

Yours very truly,

(s) Jean-Charles Phaneuf
President and CEO




NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDER S

AND

MANAGEMENT PROXY CIRCULAR

QUANTUM NUMBERS CORP

This Notice of Meeting and Management Proxy Circulais provided in connection with the
solicitation by the management of Quantum Numbers Q@rp. of proxies to be voted at the
Annual and Special Meeting of the shareholders ohte Corporation to be held on February
12, 2020, at 10:00 a.m. (Montréal time) at the offes of Lavery, de Billy, L.L.P., 1 Place
Ville Marie, Suite 4000, Montréal, Québec, H3B 4M4.

Dated January 8, 2020



NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDER S

NOTICE is hereby given that an annual and specigting (the Meeting”) of the holders of
common shares (theCommon Share$) of Quantum Numbers Corp. (th€brporation™) will
be held on February 12, 2020, at 10:00 a.m. (Mahtithe) at the offices of Lavery, de Billy,
L.L.P., 1, Place Villeviarie, Suite 4000, Montréal, Québec, H3B 4M4, fbe tfollowing
purposes:

1. to receive the audited consolidated financial stetgs of the Corporation for the year
ended December 31, 2018, and the auditors’ repereon;

2. to set the number of directors to be elected;

3. to elect the directors;

4, to appoint the independent auditors of the Corpmmafor the ensuing year and to

authorize the directors to fix their remuneratiand

5. to transact such other business as may properbrdogght before the Meeting or at any
adjournment thereof.

The management proxy circular (th€ifcular”) and a proxy form (the Proxy Form”)
accompany this notice of Meeting.

Shareholders may exercise their rights by attentiegMeeting or by completing a Proxy Form.
Should you be unable to attend the Meeting, kirdisnplete and sign the enclosed Proxy Form
and return same as soon as possible in the envptop&led herein. Your Common Shares will
be voted in accordance with your instructions alceted on the Proxy Form. Please note that the
Proxy Form will not be valid unless it is receivat the offices of Computershare Investor
Services Inc. (Computershare’), 100 University Avenue, ®Floor, Toronto, Ontario M5J 2Y1,
no later than 5:00 p.m. (Eastern Time) on Febrdéry2020, or 48 hours (excluding Saturdays,
Sundays and holidays) prior to the time to which Meeting may be adjourned. A person
appointed as proxy need not be a shareholder @@ dingoration.

Notice is also hereby given that the board of daecof the Corporation has fixed the record date
for the Meeting at the close of business on Jan6ap20 (the Record Dat€). Only holders of
Common Shares as of the Record Date are entitlezt&ve notice of the Meeting. Shareholders
will be entitled to vote their Common Shares atNeeting.

SIGNED in Brossard, Québec, on January 8, 2020

BY ORDER OF THE BOARD OF DIRECTORS

Per: (s) Jean-Charles Phaneuf
President and CEO
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ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS
to be held on February 12, 2020

MANAGEMENT PROXY CIRCULAR

Solicitation of Proxies

This management proxy circular (the “Circular”) is furnished in connection with the
solicitation by the management of Quantum Numbers @rp. (the “Corporation”) of proxies

to be used at the annual and special meeting (theMeeting”) of the holders (the
“Shareholders”) of common shares of the Corporation(the “Common Shares”) to be held
at the time and place and for the purposes set fdrtin the accompanying notice of meeting
(“Notice of Meeting”) and in this Circular. Solicitation of proxies will be primarily by mail,
but may also be by telephone or oral communicaligrthe directors of the Corporation (the
“Directors”) and officers of the Corporation, at no additibnast. The cost of the solicitation of
proxies will be borne by the Corporation.

The Corporation may also reimburse brokers andrg@esons holding shares in their own name
or in the names of their nominees for their expsmseending proxies and proxy materials to the
beneficial owners, and obtaining their proxies, solicitations will not be made by employees
engaged for that purpose or by soliciting agents.

Appointment and Revocation of Proxies

An instrument appointing a proxy shall be in wigtiand shall be executed by the Shareholder or
his attorney duly authorized in writing or, if tiéhareholder is a corporation, by a duly
authorized officer or attorney thereof.

The persons named in the form of proxy accompanyiveg Notice of Meeting (theProxy
Form”) are officers of the Corporation and/or Directofs Shareholder submitting a Proxy
Form shall have the right to appoint a person, othethan the person or persons designated
in the Proxy Form furnished by the Corporation, to represent the Shareholder at the
Meeting. To exercise this right, the Shareholder nst either insert the name of the desired
representative in the blank space provided in the iI®xy Form and by striking out the names
printed on the form or submit another proxy. A Proxy Form will not be valid unless it is
received at the offices of Computershare InvestarviSes Inc. (Computershareg’),
100 University Avenue, "9 Floor, Toronto, Ontario M5J 2Y1, no later than®®.m. (Eastern
Time) on February 10, 2020, or 48 hours (excludsagurdays, Sundays and holidays) prior to
the time to which the Meeting may be adjourned.

A person giving a proxy has the power to revokénitaddition to revocation in any other manner
permitted by law, a proxy may be revoked by instuainn writing executed by the Shareholder
or by his attorney authorized in writing or, if tlareholder is a corporation, by an officer or
attorney duly authorized, and delivered to theceffi of Computershare, 100 University Avenue,
9" Floor, Toronto, Ontario, M5J 2Y1, at any time wpand including the last business day
preceding the day of the Meeting, or any adjournntiegreof at which such Proxy Form is to be
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used, or to the Chairman of the Meeting on the afajpe Meeting, or any adjournment thereof,
and upon either of such deliveries the Proxy Fdnaill e revoked.

Validity of Proxy Form

The by-laws of the Corporation provide that a proxy an instrument appointing a duly
authorized representative of the Corporation ghalin writing, under the hand of the appointee
or his attorney duly authorized in writing, or,sfich appointor is a corporation, either under its
seal or under the hand of an officer or attorndy duthorized for that purpose.

Voting by Proxy

Shares represented by a proxy are to be voted or thiheld from voting on any ballot by the
proxy named in the enclosed Proxy Form in accordamc with the instructions of the
Shareholders. If no instructions are indicated, thee shares will be voted IN FAVOUR of the
matters referred to in the accompanying Notice of Meting. The enclosed Proxy Form
confers discretionary authority on the persons name therein with respect to matters not
specifically mentioned in the Notice of Meeting andvhich may properly come before the
Meeting.

As at the date of this Circular, management of @wporation knows of no amendments,
variations or other matters to come before the Mggbther than those matters referred to in the
Notice of Meeting.

Beneficial Shareholders

Only registered holders of Common Shares of thgp@ation, or the persons they appoint as
their proxies, are permitted to vote at the Meetiigwever, in many cases, Common Shares of
the Corporation beneficially owned by a holder @efieficial Shareholder’) are registered
either:

(A) inthe name of an intermediary (almtermediary ”) that the Beneficial Shareholder deals
with in respect of the shares, such as, among sthw@nks, trust companies, securities
dealers or brokers and trustees or administratoselbadministered registered retirement
savings plans, registered retirement income fundsregistered educational savings plans
and similar plans; or

(B) in the name of a clearing agency (such as Thea@ian Depository for Securities
Limited) of which the Intermediary is a participant

In accordance with the requirements Régulation 54-101 respecting Communication with
Beneficial Owners of Securities of a Reporting Issuer, the Corporation has distributed copies of
the Notice of Meeting, this Circular, the Proxy Foand the Corporation’s audited consolidated
financial statements for the fiscal year ended Ddx 31, 2018 (collectively, thevieeting
Materials”) to the clearing agencies and Intermediaries doward distribution to Beneficial
Shareholders.
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Intermediaries are required to forward Meeting Mats to Beneficial Shareholders unless a
Beneficial Shareholder has waived the right to inecéhem. Very often, Intermediaries will use
service companies to forward the Meeting Matert@sBeneficial Shareholders. Generally,
Beneficial Shareholders who have not waived thietig receive Meeting Materials will either:

(A) be given a proxy which has already been sighgdthe Intermediary (typically by
facsimile, stamped signature) which is restrictedathe number of shares beneficially
owned by the Beneficial Shareholder but which iseovise uncompleted. This Proxy
Form need not be signed by the Beneficial Shareholth this case, the Beneficial
Shareholder who wishes to submit a proxy shouléreiise properly complete the Proxy
Form and deposit it with Computershare as desciibede; or

(B)  more typically, be given a voting instructioorin that must be completed and signed by
the Beneficial Shareholder in accordance with thrections on the voting instruction
form (which may in some cases permit the complediotme voting form by telephone).

The purpose of these procedures is to permit Beiaefshareholders to direct the voting of the
shares they beneficially own. Should a Beneficiar®@holder who receives either a Proxy Form,
a proxy or a voting instruction form wish to attemadd vote at the Meeting in person (or have
another person attend and vote on behalf of theefd@al Shareholder), the Beneficial
Shareholder should strike out the names of theopsrsxamed in the proxy and insert the
Beneficial Shareholder (or such other correspondimgctions on the form)ln either case,
Beneficial Shareholders should carefully follow theinstructions of their Intermediaries,
including those regarding when and where the proxyr the proxy authorization form is to

be delivered, and their service companies.

I nterest of Certain Personsin Mattersto be Acted Upon

No Director or executive officer, past or presenaoy person on behalf of whom this solicitation
is made, has any interest, direct or indirect,nyn matter to be acted upon at the Meeting, except
that such persons may be directly involved in tbemral business of the Meeting or the general
affairs of the Corporation.

Voting of Common Shares and Principal Holders thereof

As of the date hereof, there are 60,527,838 ComBimares issued and outstanding, each of
which entitles its holder thereof to one vote & Meeting. Only Shareholders registered at the
close of business on January 6, 2020 are entitleeceive notice of and to vote at the Meeting.

To the knowledge of the Directors and executiveicefs of the Corporation, no person
beneficially owns, directly or indirectly, or exese control or direction over voting securities
carrying more than 10% of the voting rights attathe all outstanding voting securities of the
Corporation.
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MATTERS TO BE ACTED UPON AT MEETING
1. Presentation of Financial Statements

The Corporation’s audited consolidated financialteshents for the year ended December 31,
2018, and the report of the auditors’ thereon lgllplaced before the Meeting.

2. Election of Directors

At the Meeting, the Shareholders will be askedetiotlse number of Directors at five and to elect
five Directors.

Each of the nominees named hereunder has adviseggeraent of the Corporation that he will
be willing to serve as a Director if elected. Magagnt of the Corporation does not contemplate
that any of the nominees will be unable to serva dsector. Each nominee elected as a Director
will hold office until the next annual meeting ontil his successor is duly elected, unless he
ceases to hold office pursuant to hanada Business Corporations Act (the “CBCA”) or his
office is vacated earlier pursuant to the by-laishe Corporation. All nominees are mentioned
in the table below.

The management recommends voting FOR the electial mominees to the Board of Directors
of the Corporation (theBoard of Directors”) listed below.

Unless theProxy Form states otherwise, or if the right to vog¢ is not exercised for the
election of all nominees proposed as Directors byn¢ management of the Corporation, the
persons named in the enclosed Proxy Form intend t¢YOTE FOR the election of all
nominees proposed as Directors by the management.

The resolution regarding the election of the Divestmust be adopted by a majority of the votes
cast by the Shareholders present or representptbly and entitled to vote at the Meeting.

The following table states the names and placeesidence of the individuals proposed to be
nominated for election as Directors. This tableoadets out, for each individual, all other

positions and offices with the Corporation now hélgd them, their principal occupation or

employment, the periods during which they havees@as Directors and the number of Common
Shares beneficially owned, directly or indirectby, each of them, or over which they exercise
control or direction, as at the date hereof:

4Pl Number of Common
Name and Place Director . . : Shares Beneficiall
, . Office Principal Occupation y
of Residence since P P Owned or Controlled
Jean-Charles Phaneuyf september President, Chief President, Chief 0
Montréal, Québec 2017 Executive Officer and| Executive Officer and

Director Director of the

Corporation




Number of Common

Name and Place Director . . : Shares Beneficiall
: . Office Principal Occupation y

of Residence since 2 . Owned or Controlled
Marc Rousseau (1) September Director President of LVR 0
Montréal, Québec 2017 Capital Inc.
Pierre Paul Samson September Director Consultant; Chief 0
(1) 2017 Executive Officer of
Montréal, Québec McMillan, a creative

agency, from 2018 to
2019. Global Head of
Digital & R&D Partner,
Sid Lee, Inc. from 2015

to 2018
Pierre C. Miron (1) | November 2016 CFO and Director CFO and Director of the 1,200,000
Ste-Julie, Québec Corporation
Luc Paquet November 2016 Director President and CEO of 0
Sherbrooke, Québec TransferTech

Notes:
(1) Member of the Audit Committee

Each nominee has provided the information as toGQbeimon Shares he beneficially owns, or
over which he exercises control or direction, ahatdate of this Circular.

Cease Trade Orders, Bankruptcies, Penalties or Satians

To the knowledge of the Corporation, no propose@dor is, at the date of this Circular, or has
been, within 10 years before the date of this Qamwa director, chief executive officer or chief
financial officer of any company that, (i) whileetiproposed Director was acting in that capacity,
was the subject of a cease trade or similar ordemoorder that denied the relevant company
access to any exemption under securities legiglafmr a period of more than 30 consecutive
days, or (ii) after the proposed Director ceasedctoin that capacity but which resulted from an
event that occurred while that person was actirguoh capacity, was the subject of a cease trade
or similar order or an order that denied the redv@mpany access to any exemption under
securities legislation, for a period of more th&xc8nsecutive days.

To the knowledge of the Corporation, no propose@dor is, at the date of this Circular, or has
been, within 10 years before the date of this Qargua director or executive officer of any
company that, while that person was acting in tegiacity, or within a year of that person
ceasing to act in that capacity, became bankruptiena proposal under any legislation relating to
bankruptcy or insolvency or was subject to or togtid any proceedings, arrangement or
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compromise with creditors or had a receiver, rezreimanager or trustee appointed to hold its
assets.

To the knowledge of the Corporation, no proposeedor has, within 10 years before the date
of this Circular, become bankrupt, made a propasder any legislation relating to bankruptcy

or insolvency, or become subject or instituted proceedings, arrangement or compromise with
creditors, or had a receiver, receiver managerrustde appointed to hold the assets of the
proposed Directors.

To the knowledge of the Corporation, no proposee@@or has been subject to any penalties or
sanctions imposed by a court relating to securitleggslation or by a securities regulatory
authority or has entered into a settlement agreemgin a securities regulatory authority, or has
been subject to any other penalties or sanctiopssed by a court or regulatory body that would
likely be considered important to a reasonable edf@der in deciding whether to vote for a
proposed director.

3. Appointment of Auditors

Management proposed that MNP, Chartered Profedsidoeountants, be reappointed as

auditors of the Corporation for the 2019 fiscalryand that the directors be authorized to fix

their remuneration. MNP were initially appointed Bebruary 5, 2018, as independent auditors
of the Corporation.

Unless the Proxy Form states otherwise, or if theight to vote is not exercised for the
appointment of the auditors, the persons named inhe enclosed Proxy Form intend to
VOTE FOR the appointment of MNP as independent auditors of the Corporation and to
authorize the Directors to fix their remuneration.

4. Other Business

Management of the Corporation has no knowledgeat dse date hereof, of any business other
than that mentioned in the Notice of Meeting, tpbesented for action by the Corporation at the
Meeting. However, the Proxy Form solicited hereundenfers upon the proxy holder the

discretionary right to exercise the powers contkrtieereunder upon any other matters and
proposals that may properly come before the Megtorgany adjournment or adjournments

thereof.

DIRECTORS AND EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

In particular, the Corporation relies solely onadissions of the Board of Directors without any
formal objectives, criteria and analysis. The congagion of the Corporation's Named Executive
Officers (as described below) has been establishigld a view to attracting and retaining
executives critical to the Corporation's short &mth-term success and to continuing to provide
executives with compensation that is in accordamitie existing market standards generally and
competitive within the mining industry, in partieml
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Compensation of the Corporation's Named Executitiicéds is comprised of base salaries,
annual performance incentives and stock options)@e particularly described below.

Compensation and Risk Management
Option-based Awards

The purpose of granting stock options is to aghistCorporation in compensating, attracting,
retaining and motivating its executive officers dndclosely align the personal interests of such
persons to that of the Shareholders. For this reabe Corporation has adopted a stock option
plan (the “Stock Option Plan”) in September 6, 2017

Pursuant to the Stock Option Plan, options mayrbatgd to Directors, officers, employees and
consultants to the Corporation. A maximum of 6,082, Common Shares are reserved for
issuance, representing less than 10% of the tatahber of Common Shares issued and
outstanding.

The number of options to be granted, the exeradiee and the vesting provisions of the options
are established by the Board of Directors. Theomgtiare non-assignable and not transferable and
they may be exercised during a period not exceetiingears.

Compensation Governance

The Corporation does not have a compensation cdeeniThe Board of Directors has not
adopted any specific policies or practices to deiiee the compensation for the Directors and
executive officers of the Corporation other thamligslosed above.

The Corporation has not adopted a policy and hasestricted Named Executive Officers (as
hereinafter defined) or Directors from purchasim@icial instruments such as prepaid variable
forward contracts, equity swaps, collars or unftexaxhange funds, any of which are designed to
hedge their equity-based compensation awards ovdhe of the securities they hold. To the
knowledge of the Corporation, none of the Namedchtiee Officers or Directors purchased

such financial instruments during the financialryeladed December 31, 2018.

Director and Named Executive Officer Compensation

The following table sets forth information concemgithe compensation paid to the Corporation’s
President and Chief Executive Officer and the Chiefincial Officer, as required to be disclosed
in accordance with applicable securities regulatigtne ‘Named Executive Officers) and
Directors during the Corporation’s last two fisgahrs ended December 31, 2018, and 2017.



Summary Compensation Table

Table of Compensation Excluding Compensation Secuigs

Salary,
consulting fee, Value of all
retainer or Committee or Value of other Total
commission Bonus meeting fees | perquisites | compensation | compensation

Name and position Year $) $) $) $) $ $
ff)a”'Cha”es Phaneuf | 54,7 207,629 nil nil nil nil 207,629
President, Chief 2018 240,000 nil nil nil nil 240,000
Executive Officer and
Director
Pierre C. Miron (2) 2017 72,000 nil nil nil nil 72,000
Chief Financial Officer 2018 79000 ) i i i 79000
and Director ' nil ni ni ni '
gi?git'sf“ssea“ ©) 2017 nil nil nil nil nil nil

2018 nil nil nil nil nil nil
B'ifégo':a”' Samson (4) 517 nil nil nil nil nil nil

2018 nil nil nil nil nil nil
E‘f;gﬁ?“et 2017 nil nil nil nil nil nil

2018 nil nil nil nil nil nil
Marc Labrecque (5) . . . . . .
Former President, CEQ 2017 nfl nfl nfl nfl nfl nfl
and Director 2018 nil nil nil nil nil nil

Notes:

(1) Mr. Phaneuf was appointed as President and €fte@tive February 6, 2017.

(2) Mr. Miron resigned as CEO and became CFO effe¢iebruary 6, 2017.
(3) Mr. Rousseau was elected as director on Sege®2017.
(4) Mr. Samson was elected as director on Septef017.

(5) Mr. Labrecque resigned as President and CE€tafe November 23, 2016 and remained as directir $eptember 2018.

Compensation Securities Table

During the fiscal year ended December 31, 2018campensation securities were granted or
issued to the Corporation’s Named Executive Officand Directors by the Corporation, for

services provided or to be provided, directly odiiactly, to the Corporation or any of its

subsidiaries.

Exercise of Compensation Securities by Named Executive Officers and Directors

No options were exercised by the Corporation’s Naeecutive Officers and Directors during
the fiscal year ended December 31, 2018.

Equity Compensation Plan Information

During the financial year ended December 31, 2€is88Corporation’s Stock Option Plan was the
only equity compensation plan under which secwritieere authorized for issuance. The
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following table shows, aggregated information foe tStock Option Plan as at December 31,
2018.

Number of Common Number of Common Shares
Shares to be issued upon Weighted-average remaining available for
exercise of outstanding exercise price of future issuance under
Plan category options outstanding options the plan

Stock Option Plan of the
Corporation approved by the 4,480,000 0.20 1,572,784
Shareholders

Stock Option Plan of the

Corporation not approved by the n/a n/a n/a
Shareholders
Total 4,480,000 0.20 1,572,784

During the course of the 2018 fiscal year, no stukons were exercised.
Employment Agreements and Termination or Change of Control Benefits

As at December 31, 2018, there were no employmgreeaents entered into between the
Corporation and Named Executive Officers or anyepthgreement under which a Named
Executive Officer is entitled to receive paymemoiwving or in connection with any termination
of employment or a change in control of the Corpora

Pension Plan
There is no pension plan for Named Executive Officd the Corporation.
INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

Since the commencement of the last completed figeat of the Corporation, none of the
Directors or executive officers or employees of @mporation have been or are indebted to the
Corporation nor has the Corporation guaranteedlm@raise supported any indebtedness of any
of the said parties during that period.

AUDIT COMMITTEE

The charter of the audit committee of the Corporaiithe ‘Audit Committee”) is attached to
this Circular as Schedule A.

The Audit Committee is composed of three memberatcMRousseau, Pierre Paul Samson and
Pierre C. Miron. Each member is currently a direabthe Corporation. All members of the
Audit Committee are financially literate. Two membare independent within the meaning of
Regulation 52-110 respecting Audit Committees (“Regulation 52-110); Pierre C. Miron, who is
the CFO of the Corporation is not independent.

The Corporation is relying upon the exemption ictie® 6.1 of Regulation 52-110.
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Relevant Education and Experience

Marc Rousseau is the President of LVR Capital He.began his professional career with Crédit
Ford of Canada, where he acted as Director of @pes In 2001, he joined the Business
Development Bank of Canada as a Senior Businesgl@mwent Manager, a position he held
until LVR Capital was founded in September 2005.tlh¢ same time, he pursued a military
career in 1981 to 2004 as an infantry officer with Canadian Forces. He has been a member of
the Board of Directors of L'Office National du Filsince January 2008 and has chaired the
Board of Directors of the Society for Disabled @hén of Québec since June 2009. He also
chairs the Corporate 1 section in Montréal, Netwaglgroup of Business Network International.
He holds a Bachelor of Arts degree from Concordiaversity.

Pierre Miron was consultant to Affinor Growers Ifmom 2010 to December 2014, when he
became Vice-President, Finance, CFO and Directerréfnained as such until October 2015,
when he became President and CEO of the Corpordiefore becoming CFO and Director in
2017. He has worked for over 25 years in the Il@gonal audit and financing department in the
banking industry, including International AuditancaAdministrative Director with Scotia Bank,
Banking Manager at TD Bank, Portfolio Manager anct@unt Director at National Bank and
Director Major Account at the Caisse Centrale Delajes. He also worked as CFO with private
and public companies in different sectors such emhrology, real estate management and
franchise industry. Mr. Miron holds a bachelor degin Business Administration from Ecole des
Hautes Etudes Commerciales.

Pierre Paul Samson is a consultant since 2020. & Rvesident and CEO of McMillan, a
creative agency, from 2018 to 2019. Previouslywhs Global Head of Digital & R&D Partner,
Sid Lee, Inc., from 2015 to 2018.

Audit and Compensation Committee Oversight

All the recommendations made by the Audit Commitketlh respect to the appointment and/or
compensation of the Corporation’s external audit@iace the commencement of the
Corporation’s most recently completed financial ryé@ve been adopted by the Board of
Directors.

Reliance on Certain Exemptions

At no time since the commencement of the Corpamnaimost recently completed financial year
has the Corporation relied on exemptions in se@idnof Regulation 52-110 in relation to “De
Minimis Non-Audit Services”, or any exemption prded by Part 8 of Regulation 52-110. As
mentioned above, the Corporation is relying upa@nekemption in section 6.1 of Regulation 52-
110.
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Pre-Approval Policies and Procedures

Subject to the requirements of Regulation 52-1b@ éngagement of non-audit services is
considered by the Corporation's Board of Directaasd where applicable by the Audit
Committee, on a case by case basis.

External Auditor Service Fees

For the last two fiscal years, the Corporation’teexal auditors have billed the following fees for
their services to the Corporation:

2018 Fiscal Year 2017 Fiscal Year
(%) ($)
Audit fees 29,500 15,500
Audit-related fee§” 1,820 300
Tax fees? 4,000 2,500
Other fees — —
Total 35,320 18,300
Notes:
Q) These fees include the fees and disbursementefvices reasonably related to the performaffi¢becaudit of
the Corporation’s financial statements not repoueder “Audit Fees”.
2) These fees represent the aggregate fees abdrsksnents for the service related to tax compdiaacd tax
advice.

CORPORATE GOVERNANCE

The Board of Directors considers good corporateegmnce to be important to the effective
operations of the Corporation and to ensure thatGbrporation is managed so as to enhance
Shareholder value.

The Board of Directors is responsible for ensuriingt the Corporation addresses all relevant
corporate governance issues in compliance wittctinporate governance guidelines set forth in
Policy Satement 58-201 to Corporate Governance Guidelines. The Corporation’s disclosure of
corporate governance practices pursuant Regulation 58-101 respecting Disclosure of
Corporate Governance Practices is set out in Schedule B to this Circular in then required by
Form 58-101F2.

ADDITIONAL INFORMATION

Additional information relating to the Corporatios available on SEDAR at www.sedar.com.
Financial information is provided in the Corporat® audited consolidated financial statements
and Management's Discussion and Analysis for tm®gended December 31, 2018, a copy of
which may be obtained on request to Pierre C. Mifecretary of the Corporation at 3755 E
Boulevard Matte, Suite 201, Brossard (Québec) JB¥.2The Corporation may require the
payment of a reasonable charge when the requestde by someone other than a Shareholder.
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DIRECTORS’ APPROVAL
The contents of this Circular, and the sendingebieto Shareholders entitled to receive notice of
the Meeting, to each Director and to the auditdrihe Corporation, have been approved by the
Board of Directors of the Corporation.
SIGNED in Montréal, Québec, January 8, 2020

Per: (s) Jean-Charles Phaneuf
President and CEO
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SCHEDULE “A”

Quantum Numbers Corp.
(the “Corporation”)

AUDIT COMMITTEE CHARTER

The following charter is adopted in compliance wHRegulation 52-110 respecting Audit
Committees (“52-110).

1. COMPOSITION

The Committee shall be comprised of at least tliesctors as determined by the Board. The
majority of the members of the Committee shallrimependent, within the meaning of 52-110.

At least one member of the Committee shall havewding or related financial management
expertise. All members of the Committee shall bariicially literate.

For the purposes of this charter, the definitiorffofancially literate” is the ability to read and
understand a set of financial statements that pteaebreadth and level of complexity of
accounting issues that are generally comparabieetdreadth and complexity of the issues that
can presumably be expected to be raised by theoGairpn’s financial statements.

The appointment of members to the Committee shk# place annually at the first meeting of

the Board after a meeting of shareholders at wHiokctors are elected. If the appointment of

members of the Committee is not so made, the direetho are then serving as members of the
Committee shall continue to serve as members tiwit successors are validly appointed. The
Board may appoint a member to fill a vacancy thatuos in the Committee between annual

elections of directors.

Unless a chairman is appointed by the Board, thenlmees of the Committee may designate a
chairman by a majority vote of all Committee mensber

2. MEETINGS AND PROCEDURES

The Committee shall meet at least annually, or nrecuently if required.

At all meetings of the Committee, every item braughresolution shall be decided by a majority
of the votes cast. In the case of an equality teésjathe chairman shall not be entitled to a second
vote.

Quorum for meetings of the Committee shall be aonitgj of its members and the rules for

calling, holding, conducting and adjourning meesinf the Committee shall be the same as those
governing meetings of the Board.
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The powers of the Committee may be exercised aeting at which a quorum of the Committee
is present in person or by telephone or other mpict means or by a resolution signed by all
members entitled to vote on that resolution at atmg of the Committee.

Each member (including the chairman of the Commijtie entitled to one vote in Committee
proceedings.

The Committee may meet separately with senior memagt and may request that any member
of the Corporation’s senior management or the Qatpm’s outside counsel or independent
auditors to attend meetings of the Committee oeritheetings with any members of, or advisors
to, the Committee.

Furthermore, the Committee has the authority te the services of outside advisors, from time
to time, when it is necessary to do so for carrgngits mandate.

The Committee shall, at the meeting of the Boaitbfiong its own meeting, report to the
directors on its work, activities and recommendatio

3. DUTIES AND RESPONSIBILITIES
The following are the general duties and respolisds of the Committee:

3.1 Financial Statements and Disclosure Matters

3.1.1 review the Corporation’s financial statements, nggmaent’s discussion and analysis and
any press releases regarding annual and interime¢msred by the Board) profit or loss,
before the Corporation publicly discloses suchrimiation;

3.2Independent Auditors

3.2.1 recommend to the Board the selection and, wherdicapfe, the replacement of the
independent auditors to be appointed annually al the compensation of such
independent auditors;

3.2.2 determine that the independent auditors appointec &ublic Accounting Firm that has
entered into a Participation Agreement as suchdere defined irRegulation 52-108
respecting Auditor Oversight and that at the time of their report on the anrmncial
statements of the Corporation, they are in compéawith any restrictions or sanctions
imposed by the Canadian Public Accountability Board

3.2.3 oversee the work and review annually the perforrmeaacd independence of the
independent auditors;

3.2.4 on an annual basis, review and discuss with thepeddent auditors all significant
relationships they may have with the Corporatioat tmay impact their objectivity and
independence;



3.2.5

3.2.6

3.2.7

3.2.8
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consult with the independent auditors about thdityuaf the Corporation’s accounting
principles, internal controls and the completenasd accuracy of the Corporation’s
financial statements;

review and approve the Corporation’s hiring pokcregarding partners, employees and
former partners and employees of the present andefoindependent auditors of the
Corporation;

review the audit plan for the year-end financiakestments and intended template for such
statements;

review and pre-approve all audit and audit-relasedvices and the fees and others
compensations related thereto, as well as any uodii-aservices provided by the
independent auditors to the Corporation or its slidny entities. The pre-approval
requirement is satisfied with respect to the prioniof non-audit services if:

3.2.8.1 the aggregate amount of all such non-audit senpcegided to the Corporation
constitutes no more than 10% of the total amouriees paid by the Corporation
and its subsidiary entities to its independent tusliduring the fiscal year in
which the non-audit services are provided;

3.2.8.2 such services were not recognized by the Corparatiats subsidiary entities as
non-audited services at the time of the engagenaent;

3.2.8.3 such services are promptly brought to the attentbrihe Committee by the
Corporation and approved, prior to the completibthe audit, by the Committee
or by one or more of its members to whom authdatgrant such approvals has
been delegated by the Committee.

The Committee may delegate to one or more indepgmdembers of the Committee the
aforementioned authority to pre-approve non-audsedices, provided the pre-approval
of the non-audit services is presented to the Cdtaeniat its first scheduled meeting
following such approval.

3.3Financial Reporting Processes

3.3.1

3.3.2

3.3.3

3.34

review with management, in consultation with thdependent auditors, the integrity of
the Corporation’s financial reporting process, batkrnal and external;

consider the independent auditor’'s judgments atimutjuality and appropriateness of the
Corporation’s accounting principles as appliedsfinancial reporting;

consider and report to the Board changes to th@dZation’s auditing and accounting
principles and practices as suggested by the imdigpe auditors and management;

review any significant disagreement among managesarah the independent auditors in
connection with the preparation of the financiaksinents;



3.3.5

3.3.6

review, with the independent auditors and managéentlee extent to which changes and
improvements in financial or accounting practicagehbeen implemented;

establish procedures for the confidential, anonysnsubmission by employees of the
Corporation of concerns regarding questionable @tog or auditing matters and the
receipt, retention and treatment of complaints iveck by the Corporation regarding
accounting, internal accounting controls or auditimatters.

3.4Risk Management

3.4.1

3.4.2

3.4.3

3.4.4

3.4.5

oversee the identification, prioritisation and ngerment of the risks faced by the
Corporation;

direct the facilitation of risk assessments andsusament to determine the material risks
to which the Corporation may be exposed and touaw@lthe strategy for managing those
risks;

monitor the changes in the internal and externairenment and the emergence of new
risks;

review the adequacy of insurance coverage,;

monitor the procedures to deal with and reviewldsae of information to third parties
insofar as these disclosure represent a risk eCibrporation.

3.5Whistleblowing Policy

3.5.1

3.5.2

As applicable, monitor and review compliance witte tCorporation’s Whistleblowing
Policy;

establish a procedure for the receipt and treatnoéntomplaints received by the
Corporation regarding accounting, internal accawyndontrols or auditing matters.

3.6Reporting Responsibilities

3.6.1

the Committee shall report to the Board on a redudais, and in any event:

3.6.1.1 at least annually, with an assessment of the pagnce of management in the
preparation of financial statements and Auditorsanducting the annual audit of
the Corporation and discuss the report with theBolard following the end of
each fiscal year;

3.6.1.2 before the public disclosure by the Corporationitsf financial statements,
management’s discussion and analysis and any petsssses regarding annual
and interim profit or loss and any reports or otfreancial information which are
submitted to any governmental body or to the puilalixl



3.6.1.3 as required by applicable legislation, regulat@guirements and policies of the
Canadian Securities Administrators.

3.7 Annual Evaluation

3.7.1 annually, the Committee shall, in a manner it deiees to be appropriate:

3.7.1.1 conduct a review and evaluation of the performaoicéhe Committee and its
members, including the compliance of the Committéh this charter; and

3.7.1.2 review and assess the adequacy of this chartethengbsition description for the
chairman of the Committee and recommend to the daay improvements to
this charter or the position description that thembnittee determines to be
appropriate, except for minor technical amendmemthis charter, authority for
which is delegated to the Corporate Secretary, wiib report any such
amendments to the Board at its next regular meeting
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SCHEDULE “B”
Quantum Numbers Corp.
CORPORATE GOVERNANCE

Regulation 58-101 respecting Disclosure of Corporate Governance Practices requires the
Corporation to annually disclose certain informatipursuant to Form 58-101F2 of this
regulation regarding its corporate governance mest

Those practices are as follows:
A. Board of Directors

The Board of Directors is currently composed ofnd€aarles Phaneuf, Pierre C. Miron, Luc
Paquet, Marc Rousseau and Pierre Paul Samson. aqueef Marc Rousseau and Pierre Paul
Samson are independent directors. Jean-Charlese&fhas CEO and Pierre C. Miron, as CFO,
are not independent.

Regulation 58-101Disclosure of Corporate Governance Practices (“Regulation 58-101)
suggests that the board of directors of a publrogany should be constituted with a majority of
individuals who qualify as “independent” directof “independent” director is a director who
is independent of management and is free from raeyast and any business or other relationship
which could, or could reasonably be perceived tatemally interfere with the director’s ability
to act with a view to the best interests of the pany, other than interests and relationships
arising from shareholding.

Of the proposed Director nominees mentioned abodeuthe heading “Election of Directors”,
Marc Rousseau, Pierre Paul Samson and Luc Paguetdependent.

The Board of Directors meets formally on an as mdebasis to review and discuss the
Corporation’s business activities and to considet i& thought fit, to approve matters presented
to the Board of Directors for approval, and to pdevguidance to management. In addition,
management informally provides updates to the Badr@directors at least once per quarter
between formal meetings. In general, managemenduttsnwith the Board of Directors when
deemed appropriate to keep it informed regardiegbrporation’s affairs.

The Board of Directors facilitates the exerciseirafependent supervision over management
through these various meetings. At present, therdBoé Directors does not have any formal

committees other than its Audit Committee. Whenessary, the Board of Directors will strike a

special committee of independent Directors to deigth matters requiring independence. The
composition of the Board of Directors is such ttie# independent Directors have significant
experience in business affairs and, as a resel$etiirectors are able to provide significant and
valuable independent supervision over management.

In the event of a conflict of interest at a meetfighe Board of Directors, the conflicted Director
will in accordance with corporate law and in acemcke with his fiduciary obligations as a
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Director, disclose the nature and extent of hierggt to the meeting and abstain from voting on
or against the approval of such participation.

B. Directorships

The current Directors named in the table belowdiextors of other reporting issuers as shown.

Directors Reporting Issuers
Jean-Charles Phaneuf n/a

Pierre C. Miron n/a

Luc Paquet n/a

Marc Rousseau n/a

Pierre Paul Samson Alphinat Inc.

C. Orientation and Continuing Education

The Board of Directors of the Corporation briefisrew Directors with the policies of the Board
of Directors, and other relevant corporate andrimss information.

D. Ethical Business Conduct

The Board of Directors has found that the fiducidugies placed on individual directors by the
Corporation's governing corporate legislation amel¢common law and the restrictions placed by
applicable corporate legislation on an individuiaéctor's participation in decisions of the Board
of Directors in which the director has an intefegte been sufficient to ensure that the Board of
Directors operates independently of managementratigk best interests of the Corporation.

Under the corporate legislation, a director is mglito act honestly and in good faith with a
view to the best interests of the corporation ardr@se the care, diligence and skill that a
reasonably prudent person would exercise in corppaarcumstances, and disclose to the board
the nature and extent of any interest of the dmweah any material contract or material
transaction, whether made or proposed, if the tlirgs a party to the contract or transaction, is a
director or officer (or an individual acting in @rslar capacity) of a party to the contract or
transaction or has a material interest in a parth¢ contract or transaction.

The Director must then abstain from voting on tbatact or transaction unless the contract or
transaction (i) relates primarily to their remuriena as a Director, officer, employee or agent of
the Corporation or an affiliate of the Corporati@i),is for indemnity or insurance for the benefit

of the Director in connection with the Corporatian,(iii) is with an affiliate of the Corporation.

If the Director abstains from voting after discloswf their interest, the Directors approve the
contract or transaction and the contract or traimaevas reasonable and fair to the Corporation
at the time it was entered into, the contract angaction is not invalid and the Director is not
accountable to the Corporation for any profit raadi from the contract or transaction. Otherwise,
the director must have acted honestly and in gadtti,fthe contract or transaction must have
been reasonable and fair to the Corporation anccéh&ract or transaction be approved by the
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Shareholders by a special resolution after recgiwill disclosure of its terms in order for the
director to avoid such liability or the contracttoansaction being invalid.

E. Nomination of Directors

The Board of Directors is responsible for identifyiindividuals qualified to become new
Directors and recommending to the Board new Diregtoninees for the next annual meeting of
the shareholders. New nominees must have a tramkden general business management,
special expertise in an area of strategic intdoesthe Corporation, the ability to devote the time
required, shown support for the Corporation's missind strategic objectives, and a willingness
to serve.

F. Compensation

The Board of Directors conducts reviews with regar@irectors' compensation once a year. To
make its recommendation on Directors' compensati@Board of Directors takes into account
the types of compensation and the amounts paidirextdrs of comparable publicly traded
Canadian companies.

G. Other Board Committees
The Corporation has no committees other than thaditAtommittee. The Board of Directors has
not determined that additional committees are rezggsat this stage of the Corporation’s
development.

H. Assessments
The Board of Directors monitors the adequacy abrnmiation given to Directors, communication

between the Board of Directors and management aategic direction and processes of the
Board of Directors and the Audit Committee.



