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NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General hgetthe “Meeting”) of the shareholders of Margatetke
Diamonds Inc. (the “Company”) will be held on Thday, December 21, 2017, at Suite 2050 — 1055 Wesetdia
Street, Vancouver, British Columbia, at 10:00alocd| time in Vancouver, B.C.) for the following qposes:

1. To receive the audited annual financial statemefitise Company for its financial year ended May3&117,
together with the auditor’s reports thereon;

2. To set the number of directors of the Company at; fo
3. To elect the directors of the Company for the emgyear;
4. To appoint the auditors of the Company for the enggyear and to authorize the directors to fixaleditor’s

remuneration;

5. To ratify and approve by ordinary resolution then@@any’s 2017 stock option plan, as more particularl
described in the accompanying Information Circusa

6. To transact such other business that may properhedefore the Meeting, and any adjournment thereof

Accompanying this Notice of Meeting is an InfornoatiCircular and Instrument of Proxy. The InforroatCircular
provides additional information relating to the teet to be dealt with at the Meeting and is deetaddrm part of this
Notice. A Registered Shareholder who is unabldtemd the Meeting in person is entitled to appaiproxyholder to
attend and vote in his stead. If you cannot begueilly present, please refer to the notes accoymgathe Instrument
of Proxy enclosed and then complete and deposingieument of Proxy with Computershare Investawiges Inc.,
3rd Floor, 510 Burrard Street, Vancouver, Britistiunbia, V6C 3B9, Fax: Within North America: 18849-7775,
Outside North America: (416) 263-9524 within thradiset out in the notes, as set out below.

The Instrument of Proxy must be signed by the teggsl shareholder or by his or her attorney autlkdrin writing,
or, if the registered shareholder is a corporatmnan officer or director thereof as an authorizseghatory. The
completed Instrument of Proxy must be depositatheffice of Computershare Investor Services &ideast 48
hours before the time of the Meeting (excludingutdys, Sundays and holidays), or any adjournniemeof.

The enclosed Instrument of Proxy is solicited byhagement but you may amend it, if you so desirestbiking out
the names of the management proxyholders showrinaeding in the space provided the name of thegreyou
wish to represent you at the Meeting.

DATED at Vancouver, British Columbia, thisL8lay of November, 2017.

BY ORDER OF THE BOARD

“Paul Brockington”
Chief Executive Officer, President & Director
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INFORMATION CIRCULAR

MARGARET LAKE DIAMONDS INC.
Suite 2050 — 1055 West Georgia Street
Vancouver, British Columbia
Canada V6E 3P3
(all information as at November 16, 2017 unles&ntlise noted)

PERSONS MAKING THE SOLICITATION

This Information Circular is furnished in connection with the solicitation of proxies being made by th
management of Margaret Lake Diamonds Inc. (the “Company”) for use at the Annual General Meeting of the
Company’s shareholders (the “Meeting”) to be held o Thursday, December 21, 2017 at the time and plaead
for the purposes set forth in the accompanying Nate of Meeting While it is expected that the solicitation will
be made primarily by mail, proxies may be solicifeatsonally or by telephone by directors, officansl employees
of the Company.

All costs of this solicitation will be borne by ti@mpany.
APPOINTMENT OF PROXIES

The individuals named in the accompanying formrofy (the “Proxy”) are directors or officers of t@@mpany.A
SHAREHOLDER WISHING TO APPOINT SOME OTHER PERSON OR COMPANY (WHO NEED NOT
BE A SHAREHOLDER) TO ATTEND AND ACT FOR THE SHAREHO LDER AND ON THE
SHAREHOLDER'S BEHALF AT THE MEETING HAS THE RIGHT T O DO SO, EITHER BY INSERTING
SUCH PERSON’'S NAME IN THE BLANK SPACE PROVIDED IN T HE PROXY AND STRIKING OUT
THE TWO PRINTED NAMES, OR BY COMPLETING ANOTHER PRO XY. A Proxy will not be valid unless
it is completed, dated and signed and deliver&bimputershare Trust Company of CanadabF®or, 510 Burrard
Street, Vancouver, BC, V6C 3B9, Canada not less 4&hours (excluding Saturdays, Sundays and ha)dzefore
the time for holding the Meeting or any adjournmefit or to the chair of the Meeting on the daytloé Meeting or
any adjournment of it.

NON-REGISTERED HOLDERS

Only shareholders whose names appear on our recoxagidly appointed proxy holders are permitted/éote at the
Meeting. Most of our shareholders are “non-regiteshareholders because their shares are registethe name
of a nominee, such as a brokerage firm, bank, tostpany, trustee or administrator of a self-adstémed RRSP,
RRIF, RESP or similar plan or a clearing agencyhsag CDS Clearing and Depository Services IncN@iine€').
If you purchased your shares through a broker,ayedikely a non-registered shareholder.

Non-registered holders who have not objected tir theminee disclosing certain ownership informatiabout
themselves to us are referred to as “NOBOs”. Timoseregistered shareholders who have objectdtetotlominee
disclosing ownership information about themselwess are referred to as “OBOs”.

In accordance with the securities regulatory poligg will have distributed copies of the Meetingthtaals, being
the Notice of Meeting, this Information Circulandathe form of proxy directly to NOBOs and to therhinees for
onward distribution to OBO§.he Company does not intend to pay for a Nominee tdeliver to OBOs, therefore
an OBO will not receive the materials unless the OB’s Nominee assumes the costs of delivery.

Nominees are required to forward the Meeting mal®tb each OBO unless the OBO has waived the tigtgceive
them. Shares held by Nominees can only be votedcoordance with the instructions of the non-regest
shareholder. Meeting Materials sent to non-remgstéiolders who have not waived the right to rezdileeting
Materials are accompanied by a request for votirtggructions (a VIF”). This form is instead of a proxy. By
returning the VIF in accordance with the instrustionoted on it, a non-registered holder is ablstruct the
registered shareholder (or Nominee) how to votbeadralf of the non-registered shareholder. VIFlsether provided
by the Company or by a Nominee, should be complatedeturned in accordance with the specific irtstons noted
on the VIF.
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In either case, the purpose of this procedure figtmit non-registered holders to direct the voththe shares which
they beneficially own.Should a non-registered holder who receives a VIFigh to attend the Meeting or have
someone else attend on his/her behalf, the non-retgred holder may request a legal proxy as set fdrtin the
VIF, which will grant the non-registered holder or his/her nominee the right to attend and vote at thiMeeting.
Non-registered holders should carefully follow thstructions set out in the VIF including thosearting when and
where the VIF is to be delivered.

REVOCATION OF PROXIES

A shareholder who has given a Proxy may revokg érinstrument in writing executed by the sharééobr by the
shareholder’s attorney authorized in writing orthié shareholder is a corporation, by a duly autkdrofficer or
attorney of the corporation, and delivered eitlegihe Company, at Suite 2050 - 1055 West Georgee&tP.O. Box
11121, Royal Centre, Vancouver, British Columbi6E\BP3 Canada, at any time up to and includinggt$teousiness
day preceding the day of the Meeting or any adjmemt of it or to the chair of the Meeting on thg dathe Meeting
or any adjournment of iOnly registered shareholders have the right to revke a Proxy. Non-registered holders
who wish to change their vote must, at least sevatays before the Meeting, arrange for their respectie
Intermediaries to revoke the Proxy on their behalf.

A revocation of a Proxy does not affect any mattewhich a vote has been taken prior to the revatat
EXERCISE OF DISCRETION

If the instructions in a Proxy are certain, thereRaepresented thereby will be voted on any pothk persons named
in the Proxy, and, where a choice with respectnip raatter to be acted upon has been specifiedeirPtbxy, the
shares represented thereby will, on a poll, bedvotewithheld from voting in accordance with thesifications so
made.

Where no choice has been specified by the sharehetdsuch shares will, on a poll, be voted in accoasce with
the notes to Proxy.

The enclosed Proxy, when properly completed andeteld and not revoked, confers discretionary aitthapon
the persons appointed proxyholders thereunder te with respect to any amendments or variationsnafters
identified in the Notice of Meeting and with respax other matters which may properly come befbeeMeeting.
At the time of the printing of this Information Cirlar, the management of the Company knows of rah su
amendment, variation or other matter which mayrfesgnted to the Meeting.

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING S ECURITIES

As at the date hereof, the Company has issued atsthoding 46,317,280 fully paid and non-assessadri@mon
shares without par value, each share carryingghéto one vote. The Company has no other clagsting securities
and does not have any class of restricted seauritie

Any shareholder of record at the close of busimesdNovember 16, 2017 who either personally att¢éhedvieeting
or who has completed and delivered a Proxy in taemar specified, subject to the provisions desdréd®ove, shall
be entitled to vote or to have such shareholdéi@ses voted at the Meeting.

To the best of the knowledge of the directors axatetive officers of the Company, the following g@ns who, or
corporation which, beneficially own, directly ordimnectly, or exercise control or direction overasés carrying more
than 10% of the voting rights attached to all anging shares of the Company.

Name Of Shareholder Number Of Shares Per centage Of Issued And
Outstanding
Harsbo Minerals Ltd 6,000,000 12.95%
Paul Brockingtof® 5,705,771 12.32%
Margaret Lake Diamonds Lt 6,000,000 12.95%
@) Harsbo Minerals Ltd. is a private company péitiowned by Paul Brockington.

2) Paul Brockington is the President, CEO and @imeof Margaret Lake Diamonds Inc.
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3) Margaret Lake Diamonds Ltd. is a private conypahwhich Mark Thompson, a director of Margarekka&Diamonds
Inc., is a director and shareholder. Mark Thompsiinot stand for re-election at this year's Meet

NUMBER OF DIRECTORS

Management of the Company is seeking shareholgeoegl of an ordinary resolution fixing the numloédirectors
of the Company at four for the ensuing year.

ELECTION OF DIRECTORS

The term of office for each of the present direstekpires at the MeetingThe persons named below will be
presented for election at the Meeting as managemeésinominees. Management does not contemplate that any of
these nominees will be unable to serve as a direEach director elected will hold office untiethext annual general
meeting of the Company or until his or her succeisselected or appointed, unless his or her ofczarlier vacated

in accordance with the Articles of the Companyherprovisions of thBusiness Corporations A(British Columbia).

The following table sets out the names of the neénfor election as directors, the province andhicgun which
each is ordinarily resident, the period or periddsng which each has served as a director, thiéigos) held in the
Company, their present principal occupations aredtmber of common shares of the Company or anysof
subsidiaries beneficially owned by each, directlyralirectly, or over which control or direction éxercised, as at
the date hereof.

Name, Position(s) with the Ownership or Control
Company and Place of Date(s) Served Over Voting Shares
Residence? Principal Occupation as a Director Since | Held @

Paul Brockington® ® Independent consultant in the mineral April 22, 2014 to 5,705,771
Vancouver, B.C. Canada industry. present

President and Chief
Executive Officer (CEQ")

Buddy Doyle President, CEO and director of April 22, 2014 to 600,000
Vancouver, B.C. Canada Amarillo Gold Corporation since present
VP Exploration February 2004. Sole proprietor,

management and geological consulting
with Lithosphere Services Inc., a
private company, since March 2005.

Darryl Sittler © Director of Frontline Gold Corporation April 22, 2014 to 380,000
Toronto, ON, Canada and Wallbridge Mining Company present

Limited
Donald C. Huston ® Director and/or officer of Aben August 31, 2017 to Nil
Vancouver, BC, Canada Resources Ltd., Cuba Ventures Corp,present

Cypress Development Corp., and
Skyharbour Resources Ltd.

Notes:
2) For the purposes of disclosing positions held & @ompany, “Company” includes the Company and aremnt or
subsidiary thereof.
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The information as to province and country of resitk, principal occupation and number of sharesflwally owned
by the nominees (directly or indirectly or over ainicontrol or direction is exercised) is not witttre knowledge of the
management of the Company and has been furnish#tbbrgspective nominees.

The Company’s Audit Committee as at November 16,726 comprised of Paul Brockington, Darryl Sitterd

Donald Huston

6,000,000 common shares are held by Harsbo Minktdlpartially owned by Paul Brockington.

Corporate Cease Trade Orders or Bankruptcies

To the best of management’s knowledge, no propdsedtor:

@)

(b)

(©

(d)

(e)

is at the date of this Information Circularhas been within the last 10 years, a direct@E©®O or chief
financial officer (“CFQ”) of any company (includirthe Company) that:

(i) was subject to a cease trade order, an ordefasito a cease trade order or an order that dehie
relevant company access to any exemption underigesuegislation, that was issued while the
proposed director was acting in the capacity ascttir, CEO or CFO; or

(i) was subject to a cease trade order, an oidelas to a cease trade order or an order thatedethie
relevant company access to any exemption underigesUegislation, that was in effect for a period
of more than 30 consecutive days, that was issftedthe proposed director ceased to be a director,
CEO or CFO and which resulted from an event thetioed while the proposed director was acting
in the capacity as director, CEO or CFO of such gamy; or

is, as at the date of this Information Circutarhas been within 10 years before the dateefriformation
Circular, a director or executive officer of anyngoany (including the Company) that, while that pere/as
acting in that capacity, or within a year of thatgpn ceasing to act in that capacity, became bpthknade

a proposal under any legislation relating to baptey or insolvency or was subject to or institutety
proceedings, arrangement or compromise with credito had a receiver, receiver manager or trustee
appointed to hold its assets; or

has, within the 10 years before the date afltifiormation Circular, become bankrupt, made @psal under
any legislation relating to bankruptcy or insolvgnor become subject to or instituted any procegslin
arrangement or compromise with creditors, or hagcaiver, receiver manager or trustee appointéublit
the assets of the proposed director; or

has been subject to any penalties or sanctiopssed by a court relating to securities legistator by a
securities regulatory authority or has entered iatsettlement agreement with a securities regwylator
authority; or

has been subject to any penalties or sanciiepesed by a court or regulatory body that woukelly be
considered important to a reasonable securityhafdéeciding whether to vote for a proposed directo

DIRECTOR AND EXECUTIVE COMPENSATION

The Company is a venture issuer and is disclostngpiecutive compensation in accordance with Fdrri(RF6V.

The following persons are considered the “Named:ibiee Officers” or “NEOs” for the purposes of thisclosure:

(a) the Company’s CEO, including an individual penfing functions similar to a CEO,;

(b) the Company’s CFO, including an individual menfiing functions similar to a CFO;

(c) the most highly compensated executive offiéehe Company and its subsidiaries, other tharCa® and CFO,
at the end of the most recently completed finangédr whose total compensation was more than $Q60 #&s
determined in accordance with subsection 1.3(5pofn 51-102F6V Statement of Executive Compensatidanture
Issuers, for the May 31, 2017 year end; and



(d) each individual who would be a Named Execu@fticer under paragraph (c) but for the fact théividual was
not an executive officer of the Company and wasaeatihg in a similar capacity at May 31, 2017.

Director and Named Executive Officer Compensationexcluding Compensation Securities

The following table is a summary of compensatiotctiigding compensation securities) paid, awardest ®arned by
the Named Executive Officers and any director waiodt a Named Executive Officer for each of the @any’s two
most recently completed years.

Table of Compensation Excluding Compensation Secuigs
Salary,
consulting Value of all
fee, Committee other Total
retainer or or Meeting Value of compensati | compensati
Year | commission| Bonus Fees Perquisites on on
Name and Position ® %) (%) %) $@ $) %)

Paul Brockington ) ) ) ) ) )
President, CEO, 2017 Nil Nil Nil Nil Nil Nil
Director

2016 Nil Nil Nil Nil Nil Nil
Debbie Lew . . . . . .
CFO, Corporate 2017 Nil Nil Nil Nil Nil Nil
Secretary ) ) . . . .

2016 Nil Nil Nil Nil Nil Nil
Peeyush Varshney | ,,,; Nil Nil Nil Nil 16,0009 16,000
Former Director

2016 Nil Nil Nil Nil 16,0009 16,000
Buddy Doyle 2017 Nil Nil Nil Nil Nil Nil
Vice President of
Exploration, 2016 Nil Nil Nil Nil Nil Nil
Director
Darryl Sittler 2017 Nil Nil Nil Nil Nil Nil
Director

2016 Nil Nil Nil Nil Nil Nil
Mark Thompsor¥) 2017 Nil Nil Nil Nil Nil Nil
Director

2016 Nil Nil Nil Nil Nil Nil
Notes:

(1) Financial year ended May 31.

(2) The value of perquisites, if any, was less th&5,000.

(3) Pursuantto a rent and administrative sendgoasract dated April 1, 2011, between the Compah\éCC of which Peeyush
Varshney, former director of the Compagyg director and partial owner. Effective May @12, the Company entered into
a new rent and administrative servicesagent with VCC.

(4) Peeyush Varshney resigned as a directifreo€ompany on June 23, 2017.

(5) Mark Thompson will not stand for re-electifor this year's Meeting.

Stock Options and Other Compensation Securities

The following table discloses all compensation séies granted or issued during the most recentigngleted
financial year ended May 31, 2017 for services ja®d or to be provided, directly or indirectly, ttte Company or
any of its subsidiaries.
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Compensation Securities

Number of Issue,
Compensation Conv | Closing Price

Type of Securities, ersion | of Security or | Closing Price

Compe Number of or Underlying of Security or

e Underlying Exerc | Security on Underlying

) Securities and ise Date of Security at
Securit | percentage of | Date of Issue or| Price Grant Year End
Name and Position y Class Grant (%) (%) (%) Expiry Date
Paul Brockington
President, CEO, Options 500,000 October 1, 201 $0.15 $0.195 $0.078 October 1, 2021
Director
Debbie Lew
CFO, Corporate N/A N/A N/A N/A N/A N/A N/A
Secretary
Peeyush Varshney |\ N/A N/A N/A N/A N/A N/A
Former Director
Buddy Doyle
Vice President of Options 175,000 October 1, 2016  $0.15 $0.195 $0.078 October 1, 2021
Exploration, Director
Darryl Sittler N/A N/A N/A N/A N/A N/A N/A
Director
)

Mark Thompsorf? N/A N/A N/A N/A N/A N/A N/A
Director

1)
@)

Peeyush Varshney resigned as a director d€tmpany on June 23, 2017.
Mark Thompson will not stand for re-electiom this year's Meeting.

The following table provides a summary of each eiserof compensation securities by each NEO arettdir of the
Company for the financial year ended May 31, 2017:

Exercise of Compensation Securities

Cl?is;;\g Difference
Exercise P between
Type of Number of ; per ) . Total value
- 3 underlying price Date of security exercise price on
Name and position compensation 7. per : and closing X
- securities security exercise on date fice on date | €xXercise date
security exercised of P ; (%)
$) . of exercise
exercise )
(%)

Paul Brockington
President,CEO, N/A N/A N/A N/A N/A N/A N/A
Director
Debbie Lew
CFO,Corporate N/A N/A N/A N/A N/A N/A N/A
Secretary
Peeyush Varshney
Former Director N/A N/A N/A N/A N/A N/A N/A
Buddy Doyle
Vice President of N/A N/A N/A N/A N/A N/A N/A
Exploration, Director
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Exercise of Compensation Securities

Cl?isg(r;g Difference
Exercise P between
Type of Number of price per exercise price Total value
Name and position compensation underl_y_lng per DI .Of LSl and closing on
) securities security exercise on date rice on date | €xercise date
security exercised of P ; $)
$) exercise of exercise
$) ®
Darryl Sittler
Director N/A N/A N/A N/A N/A N/A N/A
Mark Thompsor®
Director N/A N/A N/A N/A N/A N/A N/A
@) Peeyush Varshney resigned as a director dCtmepany on June 23, 2017
2) Mark Thompson will not stand for re-electiom fbis year's Meeting.

For information about the material terms of the @amy’s stock option plan, please refer to the heptiParticulars
of Matters to be Acted Upon — Shareholder Appr@fgdtock Option Plan”.

Oversight and description of director and Named Exeutive Officer compensation

Director Compensation

The Board determines director compensation frone timtime. Directors are not generally compensaiettheir
capacities as such but the Company may, from tintigrte, grant to its directors incentive stock op8 to purchase
common shares in the capital of the Company putgdoahe terms of the Stock Option Plan and in ed&oce with
the Exchange policies.

Named Executive Officer Compensation

The Board as a whole determines executive compendabm time to time. The Company does not haveraal
compensation policy. The main objectives the Compaapes to achieve through its compensation aatttact and
retain executives critical to the Company’s succes® will be key in helping the Company achievedbrporate
objectives and increase shareholder value. The @oyipoks at industry standards when compensasrexecutive
officers.

During the financial year ended May 31, 2017, MruFBrockington and Ms. Debbie Lew received nil emsation
and 500,000 stock options were granted to Mr. Braggtkn and nil stock option was granted Ms. Lew.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS
The following table provides information as of tfete of this Information Circular regarding the raenof common

shares to be issued pursuant to the Company's gsiptkn plan. The Company does not have any equity
compensation plans that have not been approvets Bhareholders.
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Number of Common

Number of Common Shares Shares remaining
to be issued upon exercise o] Weighted-average | available for future
outstanding options, exercise price of issuance under equity
Plan Category warrants and rights outstanding options | compensation plans
Equity compensation
plans approved by
security holders
Stock Option Plan 1,625,000V $0.13 3,006,728

Equity compensation

plans not approved by N/A N/A N/A
security holders

Total 1,625,000 $0.13 3,006,728

1) 550,000 outstanding stock options at $0.10rexpn April 22, 2019 and 1,075,000 stock optioh$@&15 expire on
October 21, 2021.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

As at the date of this Information Circular, no exiéve officer, director, employee or former exeeatofficer,
director or employee of the Company or any of itlssidiaries is indebted to the Company, or any$ubsidiaries,
nor are any of these individuals indebted to anogimgity which indebtedness is the subject of argnize, support
agreement, letter of credit or other similar anemgnt or understanding provided by the Compangngr of its
subsidiaries.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

Except as set out in this Information Circular passon who has been a director or executive oft€dne Company
at any time since the beginning of the Companyss fimancial year, no proposed nominee of managémiethe
Company for election as a director of the Compamy @0 associate or affiliate of the foregoing pessdas any
material interest, direct or indirect, by way ohbkécial ownership or otherwise, in matters to bé&ed upon at the
Meeting other than the election of Directors areldpproval of the stock option plan.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIO NS

Except as disclosed in this Information Circulamce the commencement of the Company’s most receothpleted
financial year, no informed person of the Compamominee for director or any associate or affiliaten informed

person or nominee, had any material interest, dimemdirect, in any transaction or any proposathidaction which
has materially affected or would materially afftfoeé Company or any of its subsidiaries. An “infednperson”
means: (a) a director of executive officer of trm@any; (b) a director or executive officer of agom or company
that is itself an informed person or subsidiargted Company; (c) any person or company who bemdiffabwns,

directly or indirectly, voting securities of the @pany or who exercises control or direction ovdingysecurities of
the Company or a combination of both carrying ntben 10% of the voting rights other than votingwsiies held

by the person or company as underwriter in thesmaf a distribution; and (d) the Company itsélérid for so long
as it has purchased, redeemed or otherwise accuiredf its shares.

AUDIT COMMITTEE

Under Section 224(1) of tHausiness Corporations A¢British Columbia) (the BCBCA") and Exchange policies,
we are required to have an Audit Committee.
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Audit Committee Charter

The Audit Committee Charter, attached as Schedhildéreto was adopted by our Audit Committee arel Bloard
of Directors.

Composition of the Audit Committee

As of November 16, 2017, our Audit Committee is pased of the following members:

Name I ndependent® Financially Literate”
Paul Brockington No Yes
Darryl Sittler Yes Yes
Donald Huston Yes Yes

(1) As that term is defined in National InstrumB@at110Audit Committee§'NI 52-110).

The members of the Audit Committee are electechbybioard of directors at its first meeting follogithe annual
shareholders meeting. Unless a chair is electethdyull board of directors, the members of the ik@bmmittee
will designate a chair by a majority vote of th# Audit Committee membership.

Relevant Education and Experience

The educational background or experience of theitAQdmmittee members has enabled each to perfoem hi
responsibilities as an Audit Committee member algrovided the member with an understanding oticeunting
principles we use to prepare our financial statdmehe ability to assess the general applicatisuoh accounting
principles in connection with the accounting fotimates, accruals and reserves as well as experigrparing,
auditing, analyzing or evaluating financial statetsethat present a breadth and level of compleitsgccounting
issues that are generally comparable to the breadihcomplexity of issues that can reasonably lpeerd to be
raised by our financial statements, or experierstéesely supervising one or more individuals engagedsuch
activities and an understanding of internal costesid procedures for financial reporting.

See “Election of Directors” and “Corporate Govercanr- Directorships” in this Information Circularfdetails of
the relevant education and experience of the ADdihmittee members.

Each member of the Audit Committee has a genedénstanding of the accounting principles we ugarépare our
financial statements and will seek clarificatioarfr our auditor, where required. Each of the membéthe Audit

Committee also has direct experience in understgraticounting principles for private and reportognpanies and
experience in supervising one or more individualgagied in the accounting for estimates, accrualgeserves and
experience in preparing, auditing, analyzing ofeaing financial statements similar to our finaaldtatements.

Audit Committee Oversight

At no time since the beginning of our most recertiynpleted financial year was a recommendatiorhefAudit
Committee to nominate or compensate an externdcaut adopted by our Board of Directors.

Reliance on Certain Exemptions

At no time since the commencement of our most ticenmpleted financial year have we relied on ékemption
in section 2.4 of NI 52-11(De Minimis Non-Audit Servicgsr an exemption from NI 52-110, in whole or infpa
granted under Part &xemptionsof NI 52-110.

Pre-Approval Policies and Procedures

The Audit Committee has adopted specific policied procedures for engaging of non-audit serviceteasribed in
the Audit Committee Charter set out in Schedule té\this Information Circular.
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External Auditor Service Fees (By Category)

The table below sets out all fees billed by oueexal auditor in each of the financial years enlliegf 31, 2017 and
2016. Inthe table “Audit Fees” are fees billeddoy external auditor for services provided in gindiour financial

statements for the financial year. “Audit-Relategks” are fees not included in Audit Fees thatbilted by the

auditor for assurance and related services thaeas®nably related to performing the audit oreeimg our financial

statements. “Tax Fees” are fees billed by thetauthr professional services rendered for tax ciianpe, tax advice
and tax planning. “All Other Fees” are fees billgcthe auditor for products and services not idetliin the previous
categories.

Audit-Related Fees
Financial Year Ending Audit Fees ($) (%) Tax Fees ($) All Other Fees ($)
May 31, 2017 12,750 Nil 1,450 Nil
May 31, 2016 12,750 Nil 1,450 Nil
Exemption

We are relying upon the exemption in section 6.Nb52-110, which exempts issuers whose sharelsted only
on the Exchange from the requirements of PartC8m{position of Audit Committee@nd Part 5 Reporting
Obligationg.

APPOINTMENT OF AUDITOR

Unless otherwise instructed, the proxies givenhis solicitation will be voted for the re-appointmieof Dale
Matheson Carr-Hilton Labonte LLP, Chartered Accamitg, of Vancouver, British Columbia, as our auditohold
office until the next annual general meeting. Weppse that the Board of Directors be authorizegdbthe
remuneration to be paid to the auditor. Dale MstieCarr-Hilton Labonte LLP was first appointed auditor on
February 21, 2011.

Our Audit Committee recommends the election of Da&heson Carr-Hilton Labonte LLP, Chartered Acdanis
of Vancouver, British Columbia, as our auditor wichoffice until the Company’s next annual generadeting.
Unless such authority is withheld, the persons nandein the enclosing proxy intend to vote FOR the appval
of the appointment of Dale Matheson Carr-HiltonLabonte LLP, Chartered Accountants as auditors.

CORPORATE GOVERNANCE

National Instrument 58-10Risclosure of Corporate Governance Practi¢edl 58-101") requires issuers to disclose
their governance practices in accordance withritkegument. The Company is a “venture issuer” withie meaning
of NI 58-101. A discussion of the Company’s gowarce practices within the context of NI 58-101ds@ut below.

1. Board of Directors

The Board of Directors facilitates its independsuapervision over management through regular mestirighe
Board, both with and without members of our managr(including members of management who are ateotdrs)
being in attendance.

Directors are considered to be independent if tteaye no direct or indirect material relationshiphwthe Company.
A “material relationship” is a relationship whichudd, in the view of our Board of Directors, beseaably expected
to interfere with the exercise of a director’s ipdadent judgment.

As of November 16, 2017, the independent membetheoBoard of Directors are Darryl Sittler, Markcorhpson
and Donald Huston and the non-independent directiesBuddy Doyle, Vice President of Exploration d@pall
Brockington, President and CEO.
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The mandate of the Board, as prescribed by the BCBSto manage or supervise management of ounbssiand
affairs and to act with a view to the best integedtthe Company. In doing so, the Board overie@snanagement
of our affairs directly and through its Audit Conttage.

2. Directorships

Certain of our directors are also directors of ptieporting issuers (or equivalent) in a jurisdiatior a foreign
jurisdiction as follows:

Name of Director Other Reporting Issuer (or equivalent in aforeign jurisdiction)
Paul Brockington None
Buddy Doyle Amarillo Gold Corp.

Arctic Star Exploration Corp.
Equitorial Exploration Corp.
Sanatana Resources Inc.
Western Resources Corp.

Darryl Sittler Frontline Gold Corporation
Wallbridge Mining Company
Donald C. Huston Aben Resourecs Ltd.

Cuba Ventures Corp.
Cypress Development Corp.
Skyharbour Resources Ltd.

3. Orientation and Continuing Education

The Board of Directors is responsible for providovientation for all new recruits to the Board. cRanew director
brings a different skill set and professional baokipd, and with this information, the Board is aoleetermine what
orientation to the nature and operations of ouiirtass will be necessary and relevant to each nesctdr. We
provide continuing education for our directorstesieed arises and encourage open discussiomatetihgs, which
format encourages learning by the directors.

4, Ethical Business Conduct

The Board of Directors relies on the fiduciary éstiplaced on individual directors by the Compamgserning
corporate legislation and the common law to entheeBoard operates independently of managemeninahe best
interests of the Company. The Board of Directas found that these, combined with the restrictiglased by
applicable corporate legislation on an individuabcdtors’ participation in decisions of the Boandwhich the director
has an interest, have been sufficient.

5. Nomination of Directors
The Board of Directors considers its size each ydaan it considers the number of directors to recemd to the
shareholders for election at the annual meetirghafeholders. The Board takes into account the aunelguired to

carry out the Board'’s duties effectively and to mtain a diversity of views and experience.

The Board of Directors does not have a nhominatomgroittee. The Board of Directors is responsiblerémruiting
new members to the Board and planning for the sistae of Board members.

6. Compensation

The Board of Directors is responsible for determgréll forms of compensation, including long-temoéntive in the
form of stock options, to be granted to our officand the directors, and for reviewing the CEOt®nemendations
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respecting compensation of the other officers ef@ompany, to ensure such arrangements reflecespensibilities
and risks associated with each position. Whenrohéténg the compensation of its officers, the Boaodsiders: (i)
recruiting and retaining executives critical to @uiccess and the enhancement of shareholder (@jygroviding

fair and competitive compensation; (iii) balancitige interests of management and our shareholdads;(i)

rewarding performance, both on an individual basid with respect to operations in general rules.

7. Other Board Committee
The Board of Directors does not have any commitbtlesr than the Audit Committee.
8. Assessments

The Board annually reviews its own performance eifffiectiveness as well as reviews the Audit Committharter
and recommends revisions as necessary. Neithe€Cahgany nor the Board has adopted formal procsdiare
regularly assess the Board, the Audit Committeth@individual directors as to their effectivenassl contribution.
Effectiveness is subjectively measured by compaaitgal corporate results with stated objectividse contributions
of individual directors are informally monitored bye other Board members, bearing in mind the agsistrengths
of the individual and the purpose of originally niaating the individual to the Board.

The Board of Directors monitors the adequacy odrimiation given to directors, communication betw#enBoard
and management and the strategic direction anaégses of the Board and its committees.

The Board believes its corporate governance pestice appropriate and effective for the Compaivgngour size
and operations. Our corporate governance practites us to operate efficiently with checks andabaes that
control and monitor management and corporate fanstwithout excessive administrative burden.

PARTICULARS OF MATTERS TO BE ACTED UPON
A. Annual Approval of Stock Option Plan

The only equity compensation plan which the Compeamyently has in place is the Plan which was presfy
approved by the Company on October 11, 2016. Téwe Whs established to provide incentive to emplayeficers,
directors and consultants who provide servicefi¢oGompany. Exchange policy requires that all comes listed
on the Exchange adopt a stock option plan if a @mpvishes to grant stock options and that allkstgation plans
that reserve a maximum of 10% of the issued anstanding share capital of the Company at the tifrgrant (a
“Rolling Plan”), must be approved and ratified by shareholderamannual basis.

Management seeks shareholder approval for a reredla Plan, as the Company’s 2017 plére (2017 Plan”) in
accordance with and subject to the rules and ealiof the Exchange. The intention of managememtdposing the
2017 Plan is to increase the proprietary interéstmployees, officers, directors and consultanthénCompany and
thereby aid the Company in attracting, retainind ancouraging the continued involvement of suclsqes with the
Company. It is proposed that under the 2017 Rlantotal number of common shares that may be vedéor
issuance will be 10% of the issued and outstandorgmon shares of the Company at the time of gtass, any
common shares reserved for issuance pursuant tgrém of stock options under any other share cosgteon
arrangements. The 2017 Plan is subject to Exchapgeoval.

Terms of the 2017 Plan

A full copy of the 2017 Plan will be available &ttMeeting for review by shareholders. Sharehsldeay also
obtain copies of the 2017 Plan from the Compangrpa the Meeting on written request. Capitalizentds used
below have the meanings assigned to them in thadbge policies or the Plan, as applicaflee following is a
summary of the material terms of 2017 Plan:

1. The options are non-assignable and non-traridée(axcept that the Optionee’s heirs or administeacan
exercise any portion of the outstanding optiontaupne year from the Optionee’s death).
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The number of shares subject to each optioetesrchined by the Board of Directors provided that 2017
Plan, together with all other previously establiloe proposed share compensation arrangements abay n
during any 12 month period, result in:

(a) the number of options granted to any one Pezgoeeding 5% of the issued shares of the Company;
or

(b) the number of options granted to any one Cdastilexceeding 2% of the issued shares of the
Company; or

(c) the number of options granted to all Persoteimed to provide Investor Relations Activitiesaof

number shares exceeding 2% of the issued shathke Gompany.
The exercise price of an option may not be sketsa than Discounted Market Price.

The options may be exercisable for a periodpofaul0 years, (subject to extension where thergxiate
falls within a “blackout period”).

Disinterested shareholder approval will be otgdifor any reduction in the exercise price if @@ionee is
an Insider of the Company at the time of the pregdaamendment.

For stock options granted to Employees, Constgdtar Management Company Employees, the Company
and the Optionee are responsible for ensuring anfirming that the Optionee is a bona fide Emplgyee
Consultant or Management Company Employee, asabe may be.

Any options granted to any Optionee who is a@r, Employee, Consultant or Management Company
Employee must expire within a reasonable periokbfohg the date the Optionee ceases to be in tat r
(in general, the Exchange considers anything noteding 12 months to be a reasonable period feethe
purposes).

Shareholders will be asked to pass the followimdinary resolution, approving the Company’s 201anPI

“IT IS RESOLVED, as an ordinary resolution that:

1.

The Company adopt a 2017 Stock Option Plan (Blar”), including the reserving for issuance under the
Plan at any time of a maximum of 10% of the issc@timon shares of the Company;

The Board of Directors be authorized on behalhef€ompany to make any further amendments to te Pl
as may be required by regulatory authorities, witHarther approval of the shareholders of the Canyp
in order to ensure adoption of the Plan;

The Company file the Plan with the TSX Venture Exmhe for acceptance; and
Any one director or officer of the Company is authed and directed to do all such acts and thimgsta

execute and deliver all such deeds, documentsyumsints and assurances as in his opinion may lessay
or desirable to give effect to this resolution.”

Recommendation of the Company’s Directors

The directors have reviewed and considered alsfagspecting the approval of the 2017 Plan. The famyis
directors unanimously recommend that the sharetoldgte in favour of ratifying and approving thelZPlan.

An ordinary resolution requires the approval ofrapde majority (50% + one vote) of the votes cagha Meeting,
in person or by proxylt is the intention of the persons named in the @ompanying Proxy, if not expressly
directed to the contrary in such Proxy, to vote sut proxies FOR the ordinary resolution authorizing the

approval of the 2017 Plan.
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ADDITIONAL INFORMATION

Additional information about us is located on SEDARwww.sedar.com. Shareholders may request copiesr
financial statements and Management’s Discussiodnfanalysis (MD&A ”) by writing to the Company’s President.
The financial statements and MD&A are also avadaint SEDAR.

OTHER MATERIAL FACTS
Management knows of no other matters to come bef@eVeeting other than those referred to in théiddoof

Meeting. Should any other matters properly confereethe Meeting, the shares represented by theyRmlicited
hereby will be voted on such matter in accordanitle the best judgment of the persons voting by prox

DIRECTORS’ APPROVAL

The Company's Board of Directors has approved tments of this Information Circular and sendingaitthe
shareholders.

BY ORDER OF THE BOARD OF DIRECTORS
MARGARET LAKE DIAMONDS INC.

“Paul Brockington”

Paul Brockington, President & CEO
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Schedule “A”
Charter of the Audit Committee of the Board of Directors
of Margaret Lake Diamonds Inc. (the “Company”)

Article 1 — Mandate and Responsibilities
The Audit Committee is appointed by the board oéctiors of the Company (th&6ard”) to oversee the accounting

and financial reporting process of the Company amdits of the financial statements of the Compahke Audit
Committee’s primary duties and responsibilitiestare

(@) recommend to the Board the external auditbetnominated for the purpose of preparing or igsuin
an auditor’s report or performing other audit, eavior attest services for the Company;

(b) recommend to the Board the compensation oéxternal auditor;

(c) oversee the work of the external auditor enddgethe purpose of preparing or issuing an audito

report or performing other audit, review or attsstvices for the Company, including the resolution
of disagreements between management and the ebaeditor regarding financial reporting;

(d) pre-approve all non-audit services to be predido the Company or its subsidiaries by the
Company’s external auditor;

(e) review the Company’s financial statements, MD&#d annual and interim earnings press releases

before the Company publicly discloses this infoliorat

() be satisfied that adequate procedures aredoepfor the review of all other public disclosuffe o
financial information extracted or derived from ti@ompany's financial statements, and to
periodically assess the adequacy of those procgedure

(9) establish procedures for:
0] the receipt, retention and treatment of compkireceived by the Company regarding
accounting, internal accounting controls or auditinatters; and
(ii) the confidential, anonymous submission by emypks of the Company of concerns
regarding questionable accounting or auditing msitend
(h) review and approve the Company’s hiring poficiegarding partners, employees and former

partners and employees of the present and fornterre auditor of the Company.

The Board and management will ensure that the AGdinmittee has adequate funding to fulfill its datiand
responsibilities.

Article 2 — Pre-Approval of Non-Audit Services

The Audit Committee may delegate to one or morigsahembers the authority to pre-approve non-aslitices to
be provided to the Company or its subsidiarieshey@ompany’s external auditor. The pre-approvat@f-audit
services must be presented to the Audit Committéts &irst scheduled meeting following such prepegval. The
Audit Committee may satisfy its duty to pre-approm-audit services by adopting specific policied procedures
for the engagement of the non-audit services, dexlithe policies and procedures are detailed #setparticular
service, the Audit Committee is informed of eaclm+anidit service and the procedures do not incliedegation of
the Audit Committee’s responsibilities to managetnen

Article 3 — External Advisors

The Audit Committee has the authority to condugt imvestigation appropriate to fulfilling its regmsibilities, and
it has direct access to the external auditors dsasm@anyone in the organization. The Audit Contedithas the ability
to retain, at the Company’s expense, special legabunting or other consultants or experts it deeatessary in the
performance of its duties.

Article 4 — External Auditors

The external auditors are ultimately accountabléhto Audit Committee and the Board, as represemsmitof the
shareholders. The external auditors will repareatly to the Audit Committee. The Audit Committedl:



-18 -

(a) review the independence and performance oéxkernal auditors and annually recommend to the
Board the nomination of the external auditors gerape any discharge of external auditors when
circumstances warrant;

(b) approve the fees and other significant compenrsto be paid to the external auditors;

(c) on an annual basis, review and discuss withestternal auditors all significant relationshipsyh
have with the Company that could impair the exteanditors’ independence;

(d) review the external auditors’ audit plan to gbat it is sufficiently detailed and covers any
significant areas of concern that the Audit Comeditthay have;

(e) before or after the financial statements amsdd, discuss certain matters required to be
communicated to audit committees in accordance thighstandards established by the Canadian
Institute of Chartered Accountants;

() consider the external auditors’ judgments alibetquality and appropriateness of the Company’s
accounting principles as applied in the Companiyiarfcial reporting;

(@) resolve any disagreements between managementhanexternal auditors regarding financial
reporting;

(h) approve in advance all audit services and amyprohibited non-audit services to be undertaken
by the external auditors for the Company; and

(i) receive from the external auditors timely regaf:

0] all critical accounting policies and practigese used,;
(i) all alternative treatments of financial infoation within generally accepted accounting

principles that have been discussed with managemamifications of the use of such
alternative disclosures and treatments and themiesd preferred by the external auditors;
and

(i) other material written communications betwdbe external auditors and management.

Article 5 — Legal Compliance

On at least an annual basis, the Audit Committdle@iiew with the Company’s legal counsel any legatters that
could have a significant impact on the organizasidimancial statements, the Company’s complianith applicable
laws and regulations and inquiries received frogul&ors or governmental agencies.

Article 6 - Complaints

Individuals are strongly encouraged to approactember of the Audit Committee with any complaintconcerns
regarding accounting, internal accounting contoolauditing matters. The Audit Committee will frdime to time
establish procedures for the submission, receipti@atment of such complaints and concerns. | iceakes the Audit
Committee will conduct a prompt, thorough and fexamination, document the situation and, if appgeder
recommend to the Board appropriate corrective actido the extent practicable, all complaints vii# kept
confidential. The Company will not condone anliation for a complaint made in good faith.



