VICTORY CAPITAL CORP.

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that an annual general and special meeting (the “Meeting”) of the shareholders
(the “Shareholders”) of Victory Capital Corp. (the “Company”) will be held virtually on June29,2021 at 2:00
p-m. (Toronto time) via WebEx:

Event No.: 132 498 9842
Password: VCAPCORP2021
Event Link: https://mcmillan.webex.com/mcmillan/onstage/g.php?MTID=ec832d0363aa42{3a1129¢5{5be0e2294

for the following purposes:

L.

To receive and consider the consolidated audited financial statements ofthe Company, together with the
auditor’s report thereon, for the fiscal years ended December 31,2020 and December 31, 2019;

To appointtheauditor for the ensuing year and to authorize the directors to fixthe remunerationto bepaidto
the auditor;

To setthe number ofdirectors at fourandto elect the directors ofthe Company until the next annual general
shareholders meeting ofthe Company;

To considerand, if deemed advisable, to approve, with or without variation, a special resolution to changethe
name ofthe Company, the full text of which is set forth in the accompanying management information circular
of the Company (the “Management Information Circular”);

To consider and, if deemed advisable, to approve, with or without variation, an ordinary resolution of
disinterested Shareholders, the full text of which is set forth in the Management Information Circular,
approving the following matters of business required to give effect to certain amendments to the TSX Venture
Exchange’s Policy 2.4— Capital Pool Companies (the “NewCPC Policy”): authorizing the Company to
approvecertain amendments to its current stock option plan (“Stock Option Plan Amendments”) pursuant to
which the totalnumber of common shares ofthe Companyreserved forissuance both before and after
completion ofa Qualifying Transaction is 10% ofthe issued and outstanding common shares ofthe Conpany
as at the date of grant, rather than at the closing date of the initial public offering;

To considerand, ifdeemed advisable, to pass, an ordinary resolution by disinterested Shareholders to adopt a
10% rolling incentive stock option plan (the “NewStock Option Plan”), a summary ofthe material terns of
the New Stock Option Plan is set forth in theaccompanying Management Information Circular. The adoption
ofthe New Stock Option Plan is subject to the approval ofthe Stock Option Plan Amendments pursuanttothe
New CPC Policy;

To considerand, if deemed advisable, to approve, with or without variation, an ordinary resolution by
disinterested Shareholders, the full text of which is set forth in the Management Information Circular,
approving the following matters of business required to give effect to certain amendments to theNew CPC
Policy: approving theremoval ofthe consequences associated with the Company not completing a Qualifying
Transaction (as such termis defined the New CPC Policy) within 24 months ofits listing date in accordance
with the New CPC Policy;

To consider and, if deemed advisable, to approve, with or without variation, an ordinary resolution of
disinterested Shareholders, the full text of which is set forth in the Management Information Circular,
approving the following matters ofbusiness required to give effect to certain amendments to the New CPC
Policy: authorizing the Company to make certain amendments to the Company’s escrow agreement to eftect
certain changes contemplated under the New CPC Policy;

To consider and, if deemed advisable, to approve, with or without variation, an ordinary resolution of
disinterested Shareholders, the full text of which is set forth in the Management Information Circular,



approving the following matters ofbusiness required to give effect to certain amendments to the New CPC
Policy: authorizing and permitting the Company to pay any finders’ fee or commissiontoa Non-Arm’s Length
Party (as suchtermis defined in the New CPC Policy) to the Company uponcompletion of a Qualifying
Transaction, in accordance with the terms ofthe New CPC Policy; and

10. To transactsuch other business as may properly come before the Meeting or any adjoummentor postponements
thereof.

The details of the matters proposed to be put before the Meeting are set forth in the Management Information
Circular accompanying this Notice of Meeting, which is supplemental to and expressly made part of this Notice.

Out ofan abundance of caution and to proactively deal with the impactofthe coronavirus (COVID-19) pandemic, and to
mitigate risks to the health and safety of our Shareholders, employees and other stakeholders, we willhold our Meeting
in a virtual only format. In order to join the Meeting, pleaseregister through the link provided on or before Friday, June
25, 2021 at 2:00 p.m. (Toronto time) at:

((https://mcmillan. webex.comymemillan/onstage/g.php ?MTID=ec832d0363aa42f3a1129¢55be0e2294)).

The specific details of the foregoing matters to be put beforethe Meeting are set forth in the Management Information
Circular accompanying this Notice of Meeting.

Shareholders are invited to virtually attend the Meeting. Registered Shareholders who are unable to attend the Meeting
are requested to read the Management Information Circular and the formofproxy which accompanies this Noticeof
Meeting and to complete, sign, date and deliver the formofproxy, together with the power ofattorney or other authority,
if any, under which it was signed (or a notarially certified copy thereof) to the Company’s transfer agent, Conputershare
Trust Company of Canada, Proxy Dept., 100 University Avenue, 8" Floor, Toronto, Ontario M5J 2Y1, Facsimile
(within North America) 1-866-249-7775 (outside North America) (416)263-9524, by fax, hand orby mail or to the
Company’s head office atthe address listed on the cover page of this Management Information Circular, not less than48
hours (excluding Saturdays, Sundays, and holidays) before the scheduled time ofthe Meeting or any adjournment.

DATED at Toronto, Ontario, this 31% day of May, 2021.

By Order Of The Board of Directors

/s/“Roger He”

Roger He, Director
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VICTORY CAPITAL CORP.
MANAGEMENT INFORMATION CIRCULAR
(As atMay 31,2021, except as indicated)

ADJUSTMENTS TO THE MEETING AS A RESULT OF COVID-19

This Management Information Circular (the “Circular” or “Information Circular”) is provided in connection withthe
solicitation of proxies by the management of Victory Capital Corp. (the “Company’’) foruse at the annual general and
special meeting ofthe shareholders ofthe Company (“Shareholders”)to be held on June 29,2021 (the “Meeting”) at
2:00 p.m. (Toronto Time) in virtual format only, and there will be no physical meeting location. Therefore, the
Shareholders ofthe Company willhave an equal opportunity to participateat the Meeting online. The Meeting will be
held virtually via WebEx:

EventNo.: 132 498 9842
Password: VCAPCORP2021
Event Link: https://mcmillan.webex.com/memillan/onstage/g.php? MTID=ec832d0363aa42{3a 1129¢55be 02294

If you intend to virtually attend the Meeting, please register atthe link provided above on or before Friday, June 25, 2021
at 2:00 p.m. (Toronto time). If you are notable to attend the Meeting, please read this Circular and the formofproxy and
complete, sign, dateand deliver the formofproxy, together with the power ofattorney or other authority, ifany, under
which it was signed (ora notarially certified copy thereof) to the Company’s transfer agent, Computershare Trust
Company of Canada, Proxy Dept., 100 University Avenue, 8" Floor, Toronto, Ontario M5J2Y1, Facsimile (within
North America) 1-866-249-7775 (outside North America) (416) 263-9524. Non-registered Shareholders who receive the
Circular and form of proxy through anintermediary must deliver the voting formprovidedin accordance with the
instructions givenby such intermediary. To be effective, proxies mustbe received by Computershare no later than
Friday, June 25, 2021 at 2:00 p.m. (Torontotime), orin the case ofany adjournmentofthe Meetingnot later than 48
hours priorto the Meeting, excluding Saturdays, Sundays and holidays, or any adjournment thereof.

Please note that only registered Shareholders and duly appointed proxyholders will be able to attend, participate andvote
at the virtual Meeting by providing their fullname. Voting atthe Meeting willbe conducted by roll call. There will be no
in-personvotingat the Meeting; Shareholders are encouraged to voteand send in theirrespective proxy ahead ofthe
Meeting. You may jointhe Meeting via your smartphone, tablet or computer. Please ensurethat you are connectedtothe
internet at all times to beable to vote. On the day ofthe Meeting, you should log into the Meeting by 1:45 p.m. (Toronto
time) on the dateofthe Meeting to confirmyour attendance with the scrutineer of the Meeting.

Non-registered shareholders who have not duly appointed themselves as proxyholders may also virtually attend the
Meeting as guests. Guests will be able to virtually attend and listen to the Meeting but willnot be able to vote orask
questions during the Meeting. If yourshares are held by yourbroker oryou are otherwisea beneficial Shareholder,
please seethe heading below entitled “Advice to Beneficial Shareholders” for information onhowto vote.

PROXIES
Solicitation of Proxies

This Circularis furnished in connection with the solicitation, by or on behalfofthe management ofthe Company, of
proxies to be used at the Company’s annual and special meeting of the holders of common shares ofthe Company (the
“Common Shares” or “Shares”) to be held at 2:00 p.m. (Toronto time) on Tuesday, June 29, 2021 or at any
adjournmentthereof.

Appointment of Proxyholder

The persons named in the formof proxy prepared forthe Meeting are directors ando fficers of the Company. A
Shareholder has the rightto appoint as proxyholder a person (who is notrequired to be a Shareholder) other than the
persons whose names are printed as proxyholders in the formofproxy, by striking outsaid printed names and inserting
the name ofhis orherchosenproxyholderin the blank space provided for that purposes in the form of proxy and
delivering the completed proxy with the transferagent ofthe Company, Computershare Trust Companyof Canada
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(“Computershare” orthe “Transfer Agent™), Proxy Dept., 100 University Avenue, 8" Floor, Toronto, Ontario M5J
2Y1, Facsimile (within North America) 1-866-249-7775 (outside North America) (416) 263-9524 no later than2:00 pm
(Toronto time) on Friday, June 25,2021, orif the Meetingis adjourned, no laterthan48 hours (excluding Saturday,
Sunday and holidays) beforesuch adjourned Meeting, as per the instructions on the formofproxy.

Non-registered Shareholders desiring to appoint a person other than the person named on the voting ins truction
form (of otherinstrument provided for the Meeting) to attend and acton his, her orits behalfat the Meeting may do so
by following the instructions setouttherein and delivering the required instrument by the deadlines setoutabove (or
such earlier deadlines as may be set outin the voting instruction formor other instrument) to the party specified therein.

Each Shareholder is entitled to appoint a person to representsuch Shareholder at the Meeting, who need not be
one of the persons named in the accompanying form of proxy.

A proxy must besigned in writing or, subjectto the means of electronic signature permitting a reliable detenmnation that
the document was created or communicated by or on behalf ofthe Shareholder orthe attorney, as the case may be, by
electronic signature by the Shareholder or an attorney who is authorized by a documentthatis signed in writing or by
electronic signatureor, if the shareholder is a body corporate, by an officer orattorney ofthe body corporate duly
authorized. A proxy given pursuantto this solicitationmay be revoked by written instrument, including another proxy
bearing a later date, executed by the Shareholder or by his, her, orits attorney authorized in writing, and deposited at
Computershare, Attn: Proxy Dept., 100 University Avenue, 8" Floor, Toronto, Ontario M5J 2Y1, Facsimile (within
North America) 1-866-249-7775 (outside North America) (416) 263-9524 at any time up to and including the last
businessday preceding the day of the Meeting, or any adjournment thereof, at which the proxy is tobeused, or with the
chairman ofsuch Meeting onthe day ofthe Meeting, or adjournment thereof, or in any other manner permitted by law.

Revocation of Proxy

In addition to any other manner permitted by law, the Business Corporations Act (Ontario) provides that a Shareholder
may revoke a proxy before it is exercised by: (i) depositing an instrument in writing signed in the same manner as the
proxy at the registered office of the Company at any time up to and including the lastbusiness day preceding the dateof
the Meeting, or any adjournment thereof, at which the proxy is to beused or with the chair of such Meeting on theday of
the Meeting or an adjournment thereof; or (ii) trans mitting, by telephonic or electronic means, a revocationthatconplies
with the same requirements as the proxy and that, subject to the means ofelectronic signature permitting a reliable
determination that the document was created or communicated by or on behalfofthe Shareholder or the attorney, asthe
casemay be, is signed by electronic signature.

A Shareholder attending the Meeting has the rightto vote andifhe orshe does so, his orher proxy is nullified with
respectto the matters such person votes uponand any subsequent matters thereafter to be voted upon at the Meeting or
any adjournmentthereof.

Voting of Proxies

The shares voted at the Meeting will be voted or withheld fromvotingin accordance with the instructions of the

Shareholder on any ballot that may be called for. Wherea choiceis specified ona proxy, securities represented by the
proxy will be voted in accordance with the choice so specified in the proxy. WHERE NO CHOICE IS SPECIFIED,
THE PROXY WILL CONFER DISCRETIONARY AUTHORITY AND WILL BE VOTED FOR THE ITEM OF
BUSINESS AS SET OUT IN THE NOTICE OF MEETING AND AS STATED ELSEWHERE IN THIS
MANAGEMENT INFORMATION CIRCULAR.

The form of proxy also confers discretionary authority upon the persons named therein to vote with respect to any
amendments or variations to the matter identified in the accompanying Notice of Meeting, and with respect to other
matters, which may properly come before the Meeting, in suchmanneras suchnominee in his or her judgment, may
determine. IF OTHER MATTERS WHICH ARE NOT PRESENTLY KNOWN TO MANAGEMENT SHOULD
PROPERLY COME BEFORE THE MEETING, THE ACCOMPANYING PROXY WILL BE VOTED ON
SUCH MATTERS IN ACCORDANCE WITH THE BEST JUDGEMENT OF THE PERSON OR PERSONS
VOTING THE PROXY. As ofthedateofthis Management Information Circu lar, management of the Conpany knows
ofno suchamendments, variations or other matters to come before the Meeting other than the matters referred to in the
accompanying Noticeof Meeting.



Advice to Beneficial Shareholders

The information set forth in this section is of importance to many Shareholders, as a substantial number of
Shareholders do not hold Common Shares in their own name. In many cases, Common Shares beneficially ownedby
aholder (a “Beneficial Holder”) are registered either (a) in the name ofan intermediary that the Beneficial Holder deals
with in respectofthe Common Shares. Intermediaries include banks, trust companies, securities dealers or brokersand
trustees or administrators of self-administered RRSPs, RRIFs, RESPs and similar plans, or (b) in the name ofa
depository (suchas Clearing and Depository Services Inc. or “CDS”). Beneficial Holders should note that only proxies
deposited by Shareholders who are registered Shareholders (that is, Shareholders whose names appear on therecords
maintained by theregistrar and transfer agent for the Common Shares as registered holders of Common Shares) will be
recognized and acted upon at the Meeting. [f Common Shares are listed in an account statement provided to a Beneficial
Holderby a broker, those Common Shares will, in all likelihood, not be registered in the Shareholder’sname. Such
Common Shares will more likely be registered under thename ofthe Shareholder’s broker or an agentofthatbroker. In
Canada, the vast majority ofsuchshares are registered under the name of CDS & Co. (the registration name for CDS,
which acts as nominee for many Canadian brokerage firms). Common Shares held by brokers (or their agents or
nominees ) on behalfofa broker’s client can only be voted at thedirection ofthe Beneficial Holder. Withoutspecific
instructions, brokers and their agents and nominees are prohibited fromvoting shares for thebroker’s clients. Therefore,
each Beneficial Holder should ensure that voting ins tructions are communicatedto the appropriate person well in
advance of the Meeting.

Existing regulatory policy requires brokers and other intermediaries to forward meeting materials to Beneficial Holders,
unless the Beneficial Holder has waived therighttoreceive them, and seek voting instructions fromBeneficial Holders
in advanceof Shareholders’ meetings. The various brokers and other intermediaries have their own mailing procedures
and provide their own return instructions to clients, which should be carefully followed by Beneficial Holdersin order to
ensure that their Common Shares are voted at the Meeting,

The voting instruction form supplied to such Beneficial Holders by their broker (or the agent of the broker) is

substantially similar to the form of proxy provided directly to registered Sharcholders by the Company. However, its
purpose is limited to instructing the registered Shareholder (i.e., the broker oragent ofthe broker) on howto vote on
behalfofthe Beneficial Holder. The vast majority of brokers now delegate responsibility for obtaining instructions flom
clients to Broadridge Financial Solutions, Inc. (“Breadridge”) in Canada. Broadridge typically prepares a machine -
readable voting instruction form, mails those forms to Beneficial Holders and asks Beneficial Holders toretum thefonms
to Broadridge, or otherwise communicate voting instructions to Broadridge (by way ofthe Internetortelephone, for
example). Broadridge then tabulates the results ofall instructions received and provides appropriate instructions

respectingthe voting of shares to be represented at the Meeting. A Beneficial Holder who receives a Broadridge

voting instruction form cannot use that form to vote Common Shares directly at the Meeting. The voting
instruction forms mustbe returnedto Broadridge (or instructions respecting the voting of Common Shares must
otherwise be communicated to Broadridge) well in advance of the Meeting in order to have the Common Shares

voted. If you have any questions respecting the voting of Common Shares held through a broker or other
intermediary, please contact that broker or other intermediary for assistance.

Althougha Beneficial Holder may notberecognized directly atthe Meeting for the purposes of voting Common Shares
registered in the name ofhis orherbroker, CDS & Co. oranotherintermediary, the Beneficial Holder may virtually
attend the Meeting as proxyholder and votethe Common Shares in that capacity. Beneficial Holders who wish to
virtually attend the Meeting virtually andindirectly vote their Common S hares as proxyholder, should enter their
own names in the blank space on the voting instruction form provided to them and return the same to their
broker (or the broker’s agent)in accordance with the instructions provided by such broker.

Beneficial Holders fall into two categories - those who object to theiridentity being known to theissuers of securities
which they own (“OBOs”) and those who donotobject to theiridentity beingmade known to the issuers of the
securities which they own (“NOBOs”). Subjectto the provisions of National Instrument 54-101, issuers may request and
obtain a list oftheir NOBOs fromintermediaries directly or via their transfer agentand may obtain and use the NOBO
list for the distribution of proxy-related materials to such NOBOs. If you are a NOBO and the Company or
Computersharehas sentthe meeting materials directly to you, your name, address and information about your holdings
of Common Shares havebeenobtained in accordance with applicable securities regulatory requirements from the
intermediary holding the Common Shares onyour behalf.
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All references to Shareholders in this Circularand theaccompanying formofproxy and Notice of Meeting are to
registered Shareholders unless specifically stated otherwise.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BEACTED UPON

None ofthe directors or executive officers of the Company, norany person who has held sucha position since the
beginning ofthelast completed financial year ofthe Company, nor any proposed nominee for election as a director of
the Company, norany associateor affiliate ofthe foregoing persons, has any substantial or material interest, direct or
indirect, by way of beneficial ownership ofsecurities or otherwise, in any matter to be acted on atthe Meeting other than
the adoption ofthe Company’s stock option plan, approval of which will be soughtat the Meeting. Directors and
executive officers ofthe Company may participate in the Company’s stock option plan, and accordingly have aninterest
in its approval. See “Particulars of Matters to be Acted Upon™.

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES

The authorized capital of the Company consists ofan unlimited number of Common Shares. As ofMay 25,2021 (the
“Record Date”), the Company had 5,088,750 Common Shares outstanding. All Common Shares in the capital of the
Company are ofthe same class and each carries the right to one vote. Only those Shareholders ofrecord on the Record
Date are entitled to attendand vote at the Meeting.

To the knowledge ofthe directors and executive officers ofthe Company, as ofthe date ofthis Information Circular,
there are no persons thatbeneficially own, directly or indirectly, or exercise control or direction over, 10% or nore of the
Common Shares.

EXECUTIVE COMPENSATION

The Company is a venture issuer and is disclosing its executive compensation in accordance with Form51-102F6V.
The following persons are considered the “Named Executive Officers” or “NEOs” for the purposes of this disclosure:
(i) the Company’s chiefexecutive officer (“CEO”);
(i) the Company’s chief financial officer (“CFO”);

(iii) each ofthe Company’s most highly compensated executive officers, other than theCEO and
CFO, at the end of the most recently completed financial year whose total conpensationwas,
individually more than $150,000, as determined in accordance with subsection1.3(5) of
Form 51-102F6V, for the December31,2020 yearend; and

(iv) each individual who would be a Named Executive Officerunder paragraph (c)but for the
fact the individual was neither an executive officer, nor acting in a similar capacity at
December 31, 2020.

Director and Named Executive Officer Compens ation, excluding Compens ation Securities

The following table provides a summary of compensation paid oraccrued, payable,awarded, granted, given, or
otherwise provided, directly orindirectly, by the Companyto each Named Executive Officer and director of the
Company duringthe Company’s most recent financial years ended December 31, 2018, December 31, 2019, and
December31, 2020.



Table of compensation excluding compens ation securities

Name and Year | Salary, consulting Bonus Committee Value of Value of all Total
position fee, retainer or ) or meeting perquisites® other compensation®
commission fees® compensation
) P ®)
©)) ® %)
Roger 2020 Nil Nil Nil Nil Nil Nil
(Zelong) He
(Director, 2019 Nil Nil Nil Nil Nil Nil
CEO, CFO, | 5018 Nil Nil Nil Nil Nil Nil
and
President)
Justin 2020 Nil Nil Nil Nil Nil Nil
Blanchet, 2019 Nil Nil Nil Nil Nil Nil
(Director) . . . . . .
2018 Nil Nil Nil Nil Nil Nil
Robert 2020 Nil Nil Nil Nil Nil Nil
Geisthardt |19 Nil Nil Nil Nil Nil Nil
(Director) 1 5415 Nil Nil Nil Nil Nil Nil
Raj Dewan 2020 Nil Nil Nil Nil Nil Nil
(Director 2019 Nil Nil Nil Nil Nil Nil
and 2018 Nil Nil Nil Nil Nil Nil
Secretary)
Chris 2020 Nil Nil Nil Nil Nil Nil
Frostad 2019 Nil Nil Nil Nil Nil Nil
(Former 2018 Nil Nil Nil Nil Nil Nil
Director,
CFO, and
Pesident)
Sean Cleary 2020 Nil Nil Nil Nil Nil Nil
(Former 2019 Nil Nil Nil Nil Nil Nil
Director) 2018 Nil Nil Nil Nil Nil Nil
Steven 2020 Nil Nil Nil Nil Nil Nil
Palmer 2019 Nil Nil Nil Nil Nil Nil
(Former 2018 Nil Nil Nil Nil Nil Nil
Director)
Stephen 2020 Nil Nil Nil Nil Nil Nil
Dulmage 2019 Nil Nil Nil Nil Nil Nil
(Former 2018 Nil Nil Nil Nil Nil Nil
Director)
Mike 2020 Nil Nil Nil Nil Nil Nil
Marrandino | 5419 Nil Nil Nil Nil Nil Nil
(Former 2018 Nil Nil Nil Nil Nil Nil
Director)
Notes:
1) There is no standard meeting foe or committee fee for attendance at directors’ meetings or serving on committees.
?2) The value of perquisites and benefits, if any, was less than $15,000.
3) As the Company is a CPC, the Company is prohibited from paying any kind ofremuneration to directors until such time as it completes its

Qualifying Transaction.




Stock Options and Other Compens ation Securities

The following table of compensation securities provides a summary ofall compensation securities granted, or issuedby
the Company to each NEO and directors ofthe Company forthe fiscal yearended December 31,2020, for services
provided, directly orindirectly, to the Company.

Name and Type of Number of Date of Issue, Closing Expiry
position compensation | compensation issue or Conversion, price of Date
security securities, grant or exercise security or
number of price underlying
: (&) ]
underlying $ security at
securities, and ®) year end
percentage of ©)

class
Roger - - - - -
(Zelong) He
(Director,
CEO, CFO,
and
President)

Justin
Blanchet,

(Director)

Robert - - - - - -
Geisthardt

(Director)

Raj Dewan

(Director
and
Secretary)

Chris - - - - - -
Frostad

(Former
Director,
CFO, and
Pesident)

Sean Cleary

(Former
Director)

Steven
Palmer

(Former
Director)

Stephen
Dulmage

(Former
Director)

Mike - - - - - -
Marrandino

(Former
Director)




Exercise of Compensation Securities by Directors and NEOs

During the financial year ending December 31,2020, none ofthe Named Executive Officers or directors exercisedany
stock options.

Forinformation about the material terms of the Company’s stock option plan, please refer to the heading ““ Particulars of
Matters to be Acted Upon— Shareholder Approval of Stock Option Plan”.

Employment, Consulting and Management agreements
As ofthe date ofthis Circular, the Company has no employment, consulting, or management agreements.
Oversight and Description of Director and Named Executive Officer Compensation

As the Company is a CPC, the Company is prohibited frompaying any kind of remuneration to directors and Named
Executive Officers until such time as it completes its Qualifying Transaction. Asa CPC, it does nothave a formalor
informal compensation program. Except as set outbelow or otherwis e disclosed in this Information Circular, prior to the
completion ofa Qualifying Transaction, no paymentofany kind has been made, or willbe made, directly or indirectly,
by the Company to a non-arm’s length party tothe Company ora non-arm’s length party to the Qualifying Transaction,
orto any person engaged in investor relations activities in respect of the securities of the Company or any resultingissuer
by any means, including:
(a) remuneration, which includes butis not limited to:
i) salaries;

ii) consulting fees;

iii) management contract fees or directors’ fees;

V) loans,

(

(

(

(iv) finder’s fees;
(

(vi) advances,

(

vii) bonuses; and

(b) deposits and similar payments.

Althoughthe Company may reimburse non-arm’s length parties forthe Company’s reasonable allocation of rent,
secretarial services and other general administrative expenses, at fair market value (“Permitted Reimbursement”), there
have been no such Permitted Reimbursements since incorporation. No Permitted Reimbursement may be made for any
payment madeto lease or buy a vehicle. The directors and officers ofthe Company havealso been granted directors” and
officers’ options.



-10 -

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

Pursuant to the stock option plan ofthe Company (the “Stock Option Plan”), theboard of directors of the Conpany (the
“Board”) may grant to directors, officers, employees, management company employees and consultants of the Company
stock options to purchase Common Shares (the “Options”).

The following table sets out equity compensation plan information as at the end ofthe finan cial year ended December

31, 2020.

Number of securities to be
issued upon exercise of
outstanding Options

Weighted-average
exercise price of
outstanding Options

Number of securities re maining
available for future issuance
under equity compensation
plans (excluding se curities
reflectedin column (a))()

Plan Category (a) (b) (c)

Equity compensation plans approved 407,100 $0.20 101,775
by securityholders
Equity compensation plans not Nil Nil Nil
approved by securityholders
Total 407,100 $0.20 101,775

Notes:

(1) The equity compensation plan reserves for issuance a maximum of 10% of the issued and outstanding Common Shares at the time of the

initial public offering of the Company. For more information and the material terms ofthe Stock Option Plan, see *“ Particulars of Matters

to be Acted Upon — Approval of Rolling Stock Option Plan” below.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

None ofourdirectors or executive officers, proposed nominees for election as directors, or associates ofany of them is
orhas beenindebted to the Company atany time sincethe beginning ofthe mostrecently completed financial year and
no indebtedness remains outstanding as at the date ofthis Information Circular.

AUDIT COMMITTEE

Underthis heading, the Company is including the disclosure required by Form 52-110F2 of National Instrument 52-110

Audit Committees (“NI52-1107).

Audit Committee Charter

The Audit Committee Charter was adopted by the Company’s Audit Committee and the Board of Directors. Thefull text
ofthe Company’s Audit Committee Charteris attached as Schedule “A” tothis Information Circular.

Composition of the Audit Committee

As ofthe date ofthis Information Circular, the following are the members ofthe Audit Committee:

Name of Member Independent Financially Literate®
Robert Geisthardt Yes Yes
Greg Johnston Yes Yes
RogerHe No Yes

Notes:

(1) As such term is defined in NI - 52-110.
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Relevant Education and Experience of Audit Committee Members

The education and experience of each member of the Audit Committee relevantto the performance of his responsibilities
as an Audit Committee member and, in particular, any education or experience that would provide the member with:

1. an understanding ofthe accounting principles used by the Company to prepareits financial statements;

2. the ability to assess the general application of such accounting principles in connection with the accounting for
estimates, accruals andreserves;

3. experience preparing, auditing, analyzing or evaluating financial statements that present a breadth and level of
complexity ofaccounting issues thatare generally comparable to the breadth and complexity ofissues that can
reasonably beexpected toberaised by the Company’s financial statements, or experience actively supervising
one ormore persons engaged in suchactivities; and

4. an understanding of'internal controls and procedures for financial reporting, are as follows:

Please see “Election of Directors - Biographies of Proposed Directors” foreducational experience of the Audit
Committee members.

Audit Committee Oversight

Since the commencement of the Company’s most recently completed financial year, there has not been a
recommendation ofthe Audit Committee to nominate or compensate an external auditor which was not adopted by the
Board.

Relianceon Exemptionsin NI 52-110regarding De Minimis Non-auditServices or on a Regulatory Order Generally

Since the commencementofthe Company’s most recently completed financial year, the Company has notrelied onthe
exemption in section 2.4 (De Minimis Non-audit Services) of NI 52-110 (which exempts all non-audit services provided
by the Company’s auditor fromtherequirement to be pre-approved by the Audit Committee if such services are less than
5% ofthe auditor’s annual fees charged to the Company, are notrecognized as non-audit services at the time of the
engagement oftheauditor to performthemand are subsequently approvedby the Audit Committee prior to the
completion of that year’s audit), the exemption in subsection 6.1.1(4) (Circumstance Affecting the Business or
Operations ofthe Venture Issuer), the exemption in subsection 6.1.1(5) (Events Outside of Control of Member), the
exemption in subsection 6.1.1(6) (Death, Incapacity or Resignation) or an exemption fromNI 52-110, in whole orin
part, granted by a securities regulator under Part 8 (Exemptions) of NI 52-110.

Pre-Approval Policies and Procedures
The Audit Committee has not adopted s pecific policies and procedures for the engagementofnon-audit services.
External Auditor Service Fees (By Category)

The following table discloses the fees billed tothe Company by its external auditor during thelast two financial years:

Financial Year Audit Fees ® Audit-Related Fees Tax Fees All Other Fees @
Ending @
December 31,2020 $9,672.8 N/A $2,418.2 N/A
December 31,2019 $8,463.7 N/A $2,115.92 N/A

Notes:

1) “Audit Fees” include fees necessary to perform the annual audit and if applicable, quarterly reviews of the Company’s consoli dated

financial statements. Audit Fees include fees for review of tax provisions and for accounting consultations on matters reflected in the
financial statements. Audit Fees also include audit or other attest services required by legislation or regulation, such as comfort letters,
consents, reviews of securities filings and statutory audits.
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2) “ Audit-Related Fees” include services that are traditionally performed by the auditor. These audit-related services include employee beneft
audits, due diligence assistance, accounting consultations on proposed transactions, internal control reviews and audit or attest services not
required by legislation or regulation.

3) “Tax Fees” include fees for all tax services other than those included in “ Audit Fees” and “ Audit-Related Fees”. This category includes fes
for tax compliance, tax planning and tax advice. These fees relate to preparing and filing the Company’s Canadian tax return and related
schedules.

“) “All Other Fees” includes all other non-audit services”.

Relianceon Exemptionsin NI 52-110regarding Audit Committee Composition & Reporting Obligations

Since the Company is a venture issuer, it relies on the exemption contained in section 6.1 of NI 52-110 from the
requirements of Part 3 Compositionofthe Audit Committee (as described in ‘Composition ofthe Audit Committee’
above)and Part 5 Reporting Obligations of NI 52-110 (which requires certain prescribed disclosure aboutthe Audit
Committee in this Information Circular).

CORPORATE GOVERNANCE

National Instrument 58-101 Disclosure of Corporate Governance Practices ofthe Canadian securities adminis trators
requires the Company to annually disclose certain information regarding its corporate governance practices. Under this
heading, the Company is providing the disclosurerequired by Form 58-101F2.

Board of Directors

The Board has responsibility forthe stewardship ofthe Company includingresponsibility for strategic planning,
identification ofthe principalrisks ofthe Company’s business and implementation of appropriate systems to manage
these risks, succession planning (including appointing, trainin gand monitoring s enior management), communications
with investors and the financial community and the integrity ofthe Company’s internal control and management
information systems.

The Board sets longtermgoals and objectives for the Company and formulates the plans and strategies necessary to
achieve those objectives and to supervise senior management in theirimplementation. The Board delegates the
responsibility for managing the day-to-day affairs ofthe Company to senior managementbut retainsa supervisory role in
respectof, and ultimate responsibility for, all matters relating to the Company and its business. The Board is responsible
for protecting Shareholders’ interests and ensuring that theincentives of the Shareholders and of management are
aligned.

As part ofits ongoing review of business operations, the Board reviews, as frequently as required, the principal risks
inherent in the Company’s business including financial risks, through periodic reports frommanagementofsuch risks,
and assesses the systems established to manage those risks. Directly and through the Audit Committee, the Board also
assesses theintegrity ofinternal control over financial reporting and management information systems.

In addition to those matters thatmust, by law, be approved by the Board, the Board is required to approve any material
dispositions, acquisitions and investments outside the ordinary course of business, long-terms trategy, and organizational
development plans. Management ofthe Company is authorized to act without board approval, on all ordinary course
matters relating to the Company’s business.

The Board also monitors the Company’s compliance with timely disclosure obligations and reviews material disclosure
documents prior to distribution. The Board is responsible for selecting the President and appointing senior management
and formonitoring their performance.

The Board considers thatthe following directors are “independent” in that they are independent and free from any

interest and any business or other relationship which could or could reasonably be perceived to, materially interfere with
the director’s ability to act with the best interests ofthe Company, other than interests and relationships arising from
shareholding: Greg Johnstonand Robert Geisthardt. The Board considers that Roger He, CEO, CFO, and President of
the Company is not independent.
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Directorships

Certain ofthe directors are presently a director of one or more other reporting issuers (or equivalent) in a Canadian or
foreign jurisdiction, as follows.

Name of Director Other reporting issuer (or equivalent in a foreign jurisdiction)
Raj Dewan ESE Entertainment Inc.

Avisa Diagnostics Inc.
Greg Johnston Carl Data Solutions Inc.

Orientation and Continuing Education

The Board is responsible for providing orientation for allnew recruits to the Board. Eachnew director brings a different
skill set and professional background, and with this information, the Board is able to determine what orientation to the
nature and operations ofthe Company’s business will be necessary and relevant to each new director. The Company
provides continuing education for its directors as the need arises and encourages open discussionatall meetings, which
format encourages learning by the directors.

Ethical Business Conduct

The Board relies on the fiduciary duties placed on individual directors by the Company’s governing corporate legisltion
and the common law to ensure the Board operates independently of management and inthe best interests of the
Company. The Board has found that these, combined with the conflict of interest provisions of the Business
Corporations Act(Ontario), as well as the relevant securities regulatory instruments ensure thatdirectors exercise
independentjudgment in considering transactions and agreements in respect of which adirector or executive officer has
a material interest.

Nomination of Directors

The Board performs the functions ofa nominating committee with respect to appointment of directors. The Board
believes thatthis is a practical approach at this stage ofthe Company’s development. While there are not specific criteria
forboard membership, the Company attempts to attract and maintain directors with business knowledge, which assists in
guiding managementofthe Company.

The Board considers its size each year when it considers the number of directors to recommend to the Shareholders for
election at the annual meeting of Shareholders. The Board takes into account the numberrequiredto carry out the
Board’s duties effectively and to maintain a diversity of views and experience.

Compens ation

As the Company is a CPC, the Company is prohibited frompaying any kind of remuneration to directors until such time
as it completes its Qualifying Transaction. Upon completion ofits Qualifying Transaction, the Company anticipates that
the Board will conductreviews with regard to the compensation ofthedirectors and Named Executive Officers.

Other Board Committees

The Board has no other committees other than the Audit Committee described in this Information Circularunderthe
heading “Audit Committee™.

Assessments

The Board annually reviews its own performance and effectivenessas well as reviews the Audit Committee Charter and
recommends revisions as necessary. Neitherthe Company northe Board has adopted formal procedures to regularly
assess the Board, the Audit Committee or the individual directors as to their effectiveness and contribution. Effectiveness
is subjectively measured by comparing actual corporateresults with stated objectives. The contributions of individual
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directors are informally monitored by the other Board members, bearing in mind the business strengths of the individual
and the purposeoforiginally nominating the individual to the Board.

The Board monitors the adequacy of information given to directors, communication between the Boardand management
and the strategic direction and processes ofthe Board and its committees.

The Board believes its corporate governance practices are appropriate and effective for the Company, given its size and
operations. The Company’s corporate governance practice allows the Company to operate efficiently, with checksand
balances that control and monitor managementand corporate functions without excessive administrative burden.

MANAGEMENT CONTRACTS

The management functions ofthe Company are notto any substantial degree performed by any person other than the
executive officers and directors ofthe Company.

INTEREST OF INFORMED PERSONS IN MATERIAL. TRANSACTIONS

No informed person ofthe Company, no Proposed Director (as defined herein), and no associate or affiliate of any of
these persons, has any material interest, direct or indirect, in any transaction since the commencement of our last

financial year or in any proposed transaction, which, in either case, has materially affected or will materially affect the

Company, otherthanas disclosedunder theheading “ Particulars of Matters to be Acted Upon”.

An “informed person” means:

(a) a director orexecutive officer ofthe Company;

(b) a director or executive officer of a person or company that is itself an informed person or
subsidiary ofthe Company;

(c) any person or company who beneficially owns, directly orindirectly, voting securities of the

Company or who exercises control or direction over voting securities of the Company or a
combinationofboth carrying more than 10 percent ofthe voting rights attached to all outstanding
voting securities of the Company other than voting securities held by the personorcompany as
underwriter in the course ofa distribution; and

(d) the Company ifit has purchased, redeemed or otherwise acquired any ofits securities, so long asit
holds any ofits securities.

Certain directors and officers of the Company hold stock options of the Company. At the Meeting, Shareholders will be
asked to approve and adoptan ordinary resolutionrelating to the approval ofamendments to the Rolling Stock Option
Plan (as defined herein). See “ Particulars of Matters to be Acted Upon— Approval of 10% Rolling Stock Option Plan”.

In addition, certain directors and officers of the Company hold Seed Shares (as such termis defined in the Corporate
Finance Manual ofthe TSXV). Atthe Meeting, disinterested shareholders willbe asked to approve andadopt: (i) an

ordinary resolution relating to the removal ofthe consequences of failing to complete a Qualifying Transaction (assuch
termis defined in the Corporate Finance Manual ofthe TSXV) within 24 months of listing, which consequences includes

the cancellation of certain ofthe Seed Shares; (ii) an ordinary resolution relating to theamendment ofthe escrow tens

applicable to the Seed Shares, so that such Seed Shares are released fromescrow on an accelerated schedule, both of
which will benefit theholders of Seed Shares; and (iii) an ordinary resolution relating to the permitting to the Conmpany

to pay a finders’ fee to a Non-Arm’s Length Party in connection with a Qualifying Transaction. See “ Particulars of
Matters tobe Acted Upon - Elimination ofthe Requirementto Completea Qualifying Transaction Within 24 Months of
Listing Date and Associated Consequences” and “ Particulars of Matters to be Acted Upon - Amendments to the Escrow
Agreement’.
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PARTICULARS OF MATTERS TO BE ACTED UPON

RECEIPT OF FINANCIAL STATEMENTS

The annual consolidated financial statements of the Company together with the auditor’s report thereon for the fiscal
years ended December 31,2020 and December 31, 2019 will be tabled atthe Meeting. No vote by the Shareholders with
respect tothe financial statements is required or proposed to be taken.

APPOINTMENT OF AUDITOR

Managementofthe Company intends tonominate MNP LLP, Chartered Professional A ccountants, of Toronto, Ontario,
for re-appointment as our auditor to hold office until the next annual general meeting. MNP LLP has been the
Company’s auditors since the Company’s inception. Weproposethat the Board of Directors be authorized to fix the
remuneration to be paid to theauditor.

The Board believes the re-appointment of MNP as auditors of the Company is in the best interests of the
Company, and recommends that the Shareholders vote IN FAVOUR of re-appointing MNP as auditors. Unless
otherwise instructed, the proxies solicited by management will be voted FOR the appointment of MNP LLP,
Chartered Professional Accountants, as the Company’s auditor.

ELECTION OF DIRECTORS

Election of the Directors

The Board currently consists of four (4) directors (the “Current Directors”), all of whomare elected annually. The term
ofoffice foreach ofthe Current Directors ofthe Company expires at the Meeting. Unless a director’s office is vacated
earlier in accordance with the provisions ofthe Business Corporations Act (Ontario), each director electedat theMeeting
will hold office until the conclusion of thenext annual general meeting of the Company, orifno director is then elected,
untila successoris elected.

Atthe Meeting, Shareholders ofthe Company will be asked to fixthe number of directors ofthe Company at four (4)
directors, and to electthe proposed directors (“Propos ed Directors™) set outbelow to hold offices until the next annual
generalmeeting ofthe Shareholders and the successors of such directors are elected or appointed.

The Company’s Shareholders will be able to vote in favour of, orwithhold fromvoting, separately for each of the
Proposed Directors.

In the absence of instructions to the contrary, proxies given pursuant to the s olicitation by the management ofthe
Company will be voted FOR the Proposed Directors listed directly below in this Information Circular.
Managementdoes notcontemplate that any of Proposed Directors will be unable to serveas directors; however, if for
any reasonany ofthe Proposed Directors do notstand for election or are unable to serve as such, proxies in favour of
management designees will be voted for another nominee in their dis cretion unless the Shareholder has specified
in his proxy that his Common Shares are to be withheld from voting in the election of directors .

The following table sets forth certain in formation regarding each ofthe Proposed Directors. Thenames of the Proposed
Directors ofthe Company, their province/state and country ofresidence, their current positions with the Company, the

number and percentage of voting securities of the Company beneficially owned by them, directly or indirectly (ona non-
diluted basis), orover which control or direction is exercised, and their principal occupations during the past five years

are as follows:

Number of Common
Shares Beneficially

Owned, Directly or
Indirectly, or over

Name, Province/State and
Country of Residence and
Present O ffice Held

Periods Served as Director

which Control or

Directionis Exercised
1

Principal O ccupation and, ifNot
Previously Elected, Principal
O ccupation during the Past Five Years
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Number of Common
Shares Beneficially
Owned, Directly or
Indirectly, or over
Name, Province/State and which Control or Principal O ccupation and, ifNot
Country of Residence and Directionis Exercised Previously Elected, Principal
Present O ffice Held Periods Served as Director M O ccupation during the Past Five Years
Roger (Zelong) He® September 28,2020 - 330,000 Partner, GIC Merchant Bank (Oct. 2017
Director, CEO, CFO, and Present to Present), UDP, Enoch Wealth Inc.
President (EMD) (2016 —Sept.2017), PT public
Vancouver, British accounting practitioners, Jun Hu Inc.
Columbia 2018 - Intern CEO and Director, Victory
Capital Corp. (2020- Present), Intern
CEO and Director, Alset Capital Inc.
(March 2020 — Present).
Greg Johnston® N/A Nil® President and Director, Carl Data
Director Solutions Inc. (2015 to Present).
Vancouver, British
Columbia
Robert Geisthardt) September 28,2020 — 335,000 Self-employed business consultant
Director Present providing financial reporting,
Kelowna, British Columbia management and business strategy
advice.
Raj Dewan September 28,2020 - 200,000 Partner, McMillan LLP (July 2016 to
Director and Corporate Present present).
Secretary
Toronto, Ontario
Notes:
(1) As at May 31, 2021.
?2) Denotes a member of the Audit Committee.
3) It is anticipated that upon being elected to the board of directors, Mr. Johnston will purchase the 335,000 Common Shares (the “ Share
Purchase”) owned by Justin Blanchet, current director ofthe Company, as Mr. Blanchet will not be seeking re-election as a director at the
Meeting for the ensuing year. The Share Purchase will occur pursuant to a purchase agreement entered into between the parties and will be
subject to the approval of the TSXV but is not subject to the approval of Shareholders. The Common Shares purchased by Mr. Johnston
will still be subject to escrow in accordance with the policies of the TSXV.
“) Mr. Dewan also directly owns 101,775 stock options of the Company.

Biographies ofthe Proposed Directors

Roger He

RogerHe is a finance and accounting professional with a MSC in finance from Simon Fraser University, BC, Canada.
His background includes over 10 years experiencein diverse areas of as surance, accounting, corporate finance, capital
market, and investing. He is a partner of GIC Merchantbank and his experiences encompasses working in varieties of
finance and accounting senior executive roles. Mr. He has extensive experiences to seek growth capital fromoversea
institutions. He currently serves on the board of numbers of public companies and private companies. He is a CPA with
practitioner license and a member of CFA.

Greg Johnston

From Database Marketing and e-Commerce to Advanced Analytics and Statistical Modelling, Mr. Johnston has a wide
range of specialties and a strong track record of leadership success within both large multinational corporations and start-
up technology ventures, working with corporate stakeholders, partners, and clients. As the President of Carl Data
Solutions, Mr. Johnston brings a wealth of experience and achievements in the field oftechnology. He is a expert in data
integration and construction of data storage platforms for advanced analytics including machine learning. In addition, he
has built and implemented statistical analysis sy stems for product development, operational efficiency, risk mitigation
and targeted marketing campaigns.
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Mr. Johnston previously held positions of Vice President of Operations and Partner at Revenue Automation Inc.,
Director of Database & Loyalty Marketing for Choice Hotels Canada, and Director of e -Commerce Marketing for Gobal
Hyatt Corporation.

Robert Geisthardt

Robert Geisthardtis a Chartered Professional Accountant (CPA) withover 18 years of experience in corporatereporting
and finance. Mr. Geisthardtis currently an independentbusiness consultant providing consulting services to a variety of
both public and private corporations. From2009 to 2014, Mr. Geisthardt was an incorporated partner of Quantum
Advisory Partners LLP, a professional services firmthat provides accounting, tax, internal audit and consulting services
to private and public companies in Canadaand the US. From 1999 to 2003, Mr. Geisthardt was employed at Ernst &
Young LLP in various roles, ending as a taxmanager. Mr. Geisthardt has alsoserved as botha directorand the Chief
Financial Officer for numerous public companies listed on both the TSXVand the Canadian Securities Exchange.

Raj Dewan

Director Rajeev (Raj) Dewan is a partner in the Capital Markets and M&A group at McMillan LLP, a business law fiim
Mr. Dewan advises on all facets of corporate and securities law, with a particular emphasis on structuring
financings andacquisitions. Mr. Dewan holds a Bachelor of Arts degree fromthe University of Toronto, a Bachelor of
Law degree from York University and a Certificate in Islamic Finance fromthe Rotman School of Managementat the
University of Toronto.

Penalties, Sanctions, Corporate Cease Trade Orders or Bankruptcies

Except as disclosed herein, no Proposed Directoris or has been, within the past 10 years, a director, chiefexecutive
officer or chieffinancial officer of any company that, while the person was acting in that capacity:

(@) was subject to an order thatwas issued while the proposed director was acting in the capacity as
director, chiefexecutive officer or chief financial officer; or

(b) was subject to an order thatwas issued after the proposed director ceasedto bea director, chief
executive officer or chief financial officer and whichresulted froman eventthat occurred while that
personwas acting in the capacity as director, chiefexecutive officer or chief financial officer.

Forthe purposes of theabove, “order” means: (a) a cease trade order; (b) an order similar to a ceasetrade order; or (c) an
orderthatdenied the relevant company access to any exemptionunder securities legis lation that was in effect for a period
of more than 30 consecutive days.

While Raj Dewan was a director of betterUEducation Corp. (“betterU”), on October 3,2019, betterU was issueda cease
trade order by the Ontario Securities Commission for betterU’s failure to file its audited annual financial statements for
the period ended March 31,2019 (the “March Financial Statements”’). On October 23,2019, the cease tradeorder was
revoked as betterU completed the filing ofiits March Financial Statements.

No Proposed Director has, within the past 10 years, become bankrupt, made a proposal under any legislation relating to
bankruptcy or insolvency, or was subject to or instituted any proceedings, arrangement or compromis e with creditors, or
had areceiver, receiver manager or trustee appointed to hold the assets ofthe Proposed Director.

To the knowledge of the Company, no Proposed Director has been subject to: (a) any penalties or sanctions inmposed by a
court relating to securities legis lation or by a securities regulatory authority or has entered into a settlementagreement
with a securities regulatory authority; or (b) any other penalties or sanctions imposed by a court or regulatory body that
would likely be considered importantto a reasonable Shareholder in deciding whether to vote for a Proposed Director.

No Proposed Director is or has been, within the past 10 years, a director or executive officer of any company that, while
that personwas acting in that capacity or within a year ofthat person ceasing to actin thatcapacity, become bankrupt,
made a proposalunderany legislationrelating to bankruptcy orinsolvency,or was subject to or instituted any
proceedings, arrangement or compromis e with creditors, orhad a receiver, receiver manager or trustee appointed to hold
its assets.
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APPROVAL OF NAME CHANGE

General

Atthe Meeting, Shareholders will be asked to consider and, ifthought fit, to approve, with or without amendment, a

specialresolution (the “Name Change Resolution”) authorizing an amendment to the articles of incorporation of the
Company in order to changethe name (the “Name Change”) ofthe Company to “VortexMining Inc.” in connection
with its proposed Qualifying Transaction with Acapulco Gold Corp. (the “Propos ed Trans action”), or such other name
as the Board determines appropriate and all applicable regulatory authorities may accept. Approval of theName Change
Resolutionby Shareholders would givethe Board authority to implement the Name Change. Ifthe Name Change

Resolutionis approved atthe Meeting, the Company intends to file notice of alteration to change its name at a date to be
determined by the Board. It is a condition of the Proposed Transaction that the Name Change be implemented
immediately priorto completion ofthe Proposed Transaction. In the eventthat the Proposed Transaction is not
completed, the Company does notanticipate completing the Name Change. In addition, notwithstandingapproval of the
proposed Name Change by Shareholders, the Board, in its sole discretion, may revoke the Name Change Resolution, and
abandon the Name Change without further approval oraction by or prior notice to Shareholders.

The Shareholders of the Company will be asked at the Meeting to consider and, if deemed advis able, to approve,
with or without amendment the following special resolution:

“BEIT HEREBY RESOLVED as a specialresolutions by the Shareholders ofthe Company:

L. the name ofthe Company be changedto “VortexMining Inc.” or such othername as the Board determine s
appropriate and which all applicable regulatory authorities may accept;

2. the Articles of Incorporation ofthe Company be amended with respectto the Name Change;

3. notwithstanding the approval ofthe proposal to change the name of the Company, the directors of the Company

be and they are hereby authorized without further approval ofthe Shareholders to revoke the Name Change
beforeitis acted uponifthe directors deemit would be in the bestinterests ofthe Company;and

4. any director or officer of the Company be and is hereby authorized and directed on behalf ofthe Company to
sign and deliverall documents and todo all things necessary and advisable in connection with the foregoing
and to determine the timing thereof.”

Recommendation of Directors

The Board believes thatthe Name Change is in the Company’s best interests and unanimously recommends that
Shareholders vote in favour ofthe Name Change Resolution.

In orderto pass the above Name Change Resolution, a special majority consisting of at least two-thirds (2/3) of the votes
cast by Shareholders, present in person orby proxy at the Meeting, is required.

Unless the Shareholder has s pecifiedin the enclosed form of proxy that the Shares representedby such proxyare
to be voted againstthe Name Change Resolution, the persons namedin the enclos ed form of proxy will vote FOR
the Name Change Resolution.

AMENDMENTS TO THE STOCKOPTION PLAN

Atthe Meeting, the Shareholders will be asked to consider and, if deemed appropriate, to pass an ordinary resolutionof
disinterested shareholders in the form set out below (the “Amended Option Plan Resolution™), approving the
Company’s ability to make certain amendments to the Company’s stock optionplan (the “Stock Option Plan”) to
updateit in accordance with the updates to Policy 2.4 — Capital Pool Companies (“Policy 2.4”) in the Corporate Finance
Manual ofthe TSXVwhich became effective January 1,2021 (the “New CPC Policy”).

The principal amendment thatthe Company wishes to adoptpursuant tothe New CPCPolicy is to changeits Stock
Option Plan to a 10% rolling plan, such that thetotalnumber of Common Shares thatmay be reserved forissuance
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pursuantto Options under the Stock Option Plan maynot exceed 10% ofthe Common Shares issued and outstanding at
the date of grant ofanystock option.

The Company’s current Stock Option Plan, provides that thetotalnumber of Common Shares reserved forissuance
pursuantto Options under the Stock Option Plan shallnot exceed 10% ofthe Common Shares outstanding asat the
closing ofthe Company’s initial public offering on November 23,2017 (“IPO”). At the closing ofthe IPO, 5,088,750
Common Shares were issued and outstanding, meaning thatunder the current Stock Option Plan, a maximumof 508875
Common Shares can be reserved forissuance pursuantto Options under the Stock Option Plan.

As ofthe date hereof, there are 101,775 ofthe Company available for future grants as Options under the Stock Option
Plan. In keeping with the purpose ofthe Stock Option Plan, the Company believes thatoptions are a valuable mechanism
that assist in compensating, attracting, retaining and motivating persons such as directors, officers,employees and
consultants ofthe Company and its affiliates and closely aligns the personalinterests of such personsto that of the
Shareholders by providing such persons the opportunity, through options, to acquire an increased proprietary interest in
the development and financial successofthe Company. The Company wishes to adopt a stock option plan so that the
totalnumber of Common Shares that may bereserved for issuance pursuant to options under the Company’s stock option
plan may not exceed 10% ofthe Common Shares issued and outstanding at the date of grant ofany Option. For details of
the adoption ofthe proposed stock optionplan ofthe Company, refer to “Mattersto be Acted Upon— Approval of 10%
Rolling Plan”.

The Amended Option Plan Resolution requires the affirmative vote ofnotless thana majority ofthe votes cast by
disinterested shareholders who vote in respect thereof, in person or by proxy, at the Meeting (“Disinterested
Approval”). In accordance with theNew CPC Policy, the votes attached tothe listed shares ofthe Companyheld by
shareholders who are Insiders to whomoptions may be granted under the Option Plan and their associates and affiliates
(“InterestedShareholders”) areexcluded fromthe calculation ofany such approval in connection with the adoptionof
the Amended Option Plan Resolution. The Company currently has 1,200,000 Common Shares issued and outstanding
held by Interested Shareholders, and therefore, these 1,200,000 Common Shares will be excluded fromthe cakculationof
this approval.

The Board recommends the adoption ofthe Amended Option Plan Resolution, subjectto Disinterested A pproval and
TSXV approval. The TSXVhas conditionally approved the proposed amendments under the Amended Option Plan
Resolution, subject to Disinterested Approval.

The text of the Amended Option Plan resolution to be submittedto the disinterestedshareholders at the Meeting
is set forth below:

“BEIT HEREBY RESOLVED as an ordinary resolution of disinterested Sharcholders ofthe Company that:

1. subjectto the approval ofthe Exchange, theadoption of the Amended Option Plan Resolution as described in
this Information Circular, is hereby authorized, ratified, confirmed and approved; and

2. any director orofficer of the Company, is hereby authorized and directed, for and in the name ofand on behalf
ofthe Company, todoallsuchacts and things and to execute, or cause to beexecuted, under the corporateseal
of the Company orotherwise, andto deliver, or causeto be delivered, such other agreements, certificates,
documents and instruments, as may in the opinion of such director or officer ofthe Company benecessary or
advisable to carry out and to fulfill the intent ofthe foregoingresolution.”

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THE AMENDED OPTION PLAN
RESOLUTION.

Unless instructed otherwise, the persons designated in the enclosed form of proxy intend to vote FOR the
Amended Option Plan Resolution. To be effective, the Amended S tock Option Plan Res olution must be approved
by a majority of the votes castby disinterested Shareholders thereon at the Meeting.

APPROVAL OF 10% ROLLING STOCK OPTION PLAN

Subject to theadoption ofthe Amended Stock Option Plan Resolution, the Company wis hes to adopt a new 10% rolling
share option plan (the “Rolling Stock Option Plan”) pursuantto the New CPC Policy of which policy governs the
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Rolling Stock Option Plan so longas the Company remains a CPC (the “Stock Option Plan Resolution™). Under
Section 6.6 of the New CPCPolicy, any stock options granted under the Rolling Stock Option Plan may not be granted
unlessthe optionee first enters into a escrow agreementofwhich such stock options will be subject to. The proposed
Rolling Stock Option Plan is attached heretoas Schedule “B”.

The Rolling Stock Option Plan willbe administered by the Board and provides thatoptions will be issued to directors,
officers, employees or consultants ofthe Company. The Rolling Stock Option Plan provides that the number of Common
Shares issuable under the plan, together with all ofthe Company's other previously established or proposed share
compensation arrangements, may not, while the Company is a CPC, exceed 10% ofthe totalnumberofissued and
outstanding Common Shares at the time ofthe grant to an Eligible Person (as defined herein). As at thedateof this
Information Circular, options have been granted and remain outstanding to purchase an aggregate 0407,100 Common
Shares.

The Rolling Stock Option Plan will be established to provide incentives to qualified parties to increase their proprietary
interest in the Company and thereby encourage their continuing association with the Company. The Rolling Stock
Option Plan is administered by the Board and provides thatoptions will be issued to directors, officers, employees or
consultants ofthe Company ora subsidiary ofthe Company.

The material terms ofthe proposed Rolling Stock Option Plan are as follows:

(a) options may be granted to any eligible person under the Rolling Stock Option Plan (each an “Eligible Person”),
being a bonafide: director, officer, employee, management company employee, or consultant of the Company;

(b) the Company shallnot grant options to any one person in any 12 month period which could, when exercised,
result in the issuance of Common Shares exceeding 5% ofthe issued and outstanding Common Shares;

(©) the Company shallnot grant options to any one consultantin any 12month period which could, when
exercised, result in the issuance of common shares exceeding 2% ofthe issued and outstanding Common
Shares;

(d) the Company shallnot grant options to any person providing Investor Relations Activities (as defined in the

TSXV’s Corporate Finance Manual), promotional, or market-making services;

(e) the Company shall not grant options in any 12 month period, to persons employed or engaged by the Company
to performinvestor relations activities which could, when exercised, result in theissuance of Common Shares
exceeding, in the aggregate, 2% ofthe issued and outstanding Common Shares;

) the exercise price ofan optionshallbe set by the Board at the time such optionis allocated under the Rolling
Stock Option Plan and shallnot bethelesser of: (i) $0.10; and (ii) the Discounted Market Price (as defined in
the TSXV’s Corporate Finance Manual);

(g2) an option granted under the Rolling Stock Option Plan can be exercisable up toa maximum of ten years from
the respectiveoption’s effective date;

(h) if any option expires or otherwise terminates for any reason without having been exercised in full, the number
of Common Shares in respect of which the option expired or terminated shallagain be available for the
purposes ofthe Rolling Stock Option Plan; and

(1) an option granted to an Eligible Person will expire on the day whichis 12 months after the date the respective
Eligible Person ceases to be employed by orprovide services to the Company.

If approved, the full copy ofthe Rolling Stock Option Plan willbe filed on the Company’s SEDAR Profile.

The Stock Option Plan Resolution requires the affirmative vote of Disinterested A pproval. In accordance with the New
CPC Policy, the votes attached to thelisted shares ofthe Company held by Interested Shareholders are excluded fromthe
calculation ofany such approval in connection with the adoption ofthe Stock Option Plan Resolution. The Company
currently has 1,200,000 Common Shares issued and outstanding held by Interested Shareholders, and therefore, these
1,200,000 Common Shares will be excluded fromthe calculation ofthis approval.
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The Board recommends theadoption ofthe Rolling Stock Option Plan Resolution, subject to Disinterested Approval and
TSXV approval. The TSXV has conditionally approved the adoption of Rolling Stock Option Plan, subject to
Disinterested Approval.

The text of the Stock Option Plan Resolution to be consideredat the Meeting will be substantially as follows:
“BEIT HEREBY RESOLVED as an ordinary resolution of disinterested Sharcholders ofthe Company that:

1. the Companyis hereby authorized adoptthe Rolling Stock Option Plan substantially in the formattached hereto
as Schedule “B”, in place ofthe Company’s existing stock option plan, and the same be and is hereby approved
and authorized; and

2. any one director or officer ofthe Company be and s hereby authorized and directedto do allsuchactsand
things and to executed and deliver under the corporate seal or otherwise all such deeds, documents, instruments
and assurances as in suchdirector’s or officer’s opinion may be necessary or desirable to give effect tothis
resolution.”

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THE STOCK OPTION PLAN
RESOLUTION.

Unless instructed otherwise, the persons designatedin the enclos ed formof proxy intendto vote FOR the Stock
Option Plan Resolution. To be effective, the Stock Option Plan Res olution must be approved by a majority of the
votes castby disinterested Shareholders thereon at the Meeting.

ELIMINATION OF THE REQUIREMENT TO COMPLETE A QUALIFYING TRANSACTION WITHIN
24 MONTHS OF LISTING DATE AND ASSOCIATED CONSEQUENCES

At the Meeting, the Shareholders will be asked to consider and, if deemed appropriate, to pass, with or without variation,
an ordinary resolution of disinterested s hareholders in the formset out below (the “24 Months Resolution”), removing
the applicability of section 14.13 of Policy 2.4 to reflect the New CPC Policy, thereby removing the requirementof the
Company to complete a “Qualifying Transaction” within 24 months of’its date of listing onthe TSXV (the “Listing
Date”), and removing the associated consequences of not completing such requirement.

Under Policy 2.4, if the Company fails to complete a Qualifying Transaction within 24 months ofits Listing Date, it
faces the consequences of either (i) having its Common Shares delisted or suspended fromthe TSXV, or (ii) subject to
the approval ofthe majority of Shareholders, transferring the Common Shares to list onthe NEX and cancelling certain
Common Shares issued to the Company’s founders.

The New CPC Policy eliminates the requirement fora Capital Pool Company, such as the Company, to complete a
Qualifying Transaction within 24 months ofthe Listing Dateand eliminates theassociated consequences of not
completing suchrequirement. The Company believes thatthe removal ofthe requirementto complete a Qualifying
Transaction within 24 months of Listing Date, and the associated consequences of notcompleting such requirement, as
exists under Policy 2.4, will put the Company in a better positionto completea Qualifying Transactionthat will be
beneficial to the Shareholders and the Company, by allowing increased flexibility to complete such a transaction.

The 24 Months Resolution requires Disinterested A pproval. In accordance with the New CPC Policy, the votes attached
to the listed shares ofthe CPC held by non-arm’s length parties to the CPC who own seed shares and their associates and
affiliates (“Interested Shareholders”) are excluded fromthe calculation ofany such approvalin connection with
removal ofthe potential consequences for failing to complete a Qualifying Transaction within twenty -four (24) months
afterthe Listing Date. The Company currently has 1,200,000 Common Shares issued and outstanding held by Interested
Shareholders, and therefore, these 1,200,000 Common Shares will be excluded fromthe calculation ofthis approval

The Board recommends the adoption ofthe 24 Months Resolution, subjectto Disinterested Approval and Exchan ge
approval. The TSXVhas conditionally approved the 24 Months Resolution, subjectto Disinterested Approval.

The text of the 24 Months Resolution to be submitted to disinterestedshareholders at the Meeting is set forth
below:
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“BEIT HEREBY RESOLVED as an ordinary resolution of disinterested Shareholders ofthe Company that:

1. subjecttotheapproval ofthe TSXV, the removal ofthe potential consequences ofthe Company failing to
complete a Qualifying Transaction within 24 months after the date oflisting ofthe Common Sharesof the
Company on the TSXVin accordance with theupdates to Policy 2.4 which became effective January 1,2021,
is hereby authorized, confirmed and approved; and

2. any directororofficer ofthe Company, is hereby authorized and directed, for and in the name of and on behalf
ofthe Company, todoall suchacts and things and to execute, or cause to be executed, under the corporateseal
of the Company or otherwise, and to deliver, or causeto be delivered, such other agreements, certificates,
documents and instruments, as may in the opinion of such director or officer of the Company benecessary or
advisable to carry out andto fulfill the intent ofthe foregoing resolution.”

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THE 24 MONTHS RESOLUTION.

Unless instructed otherwise, the persons designated in the enclosed form of proxy intend to vote FOR the 24
Month Resolution. To be effective, the 24 Month Resolution must be approved by a majority of the votes castby
disinterested Shareholders thereon at the Meeting.

AMENDMENTS TO THE ESCROW AGREEMENT

Atthe Meeting, the Shareholders will be asked to consider and, if deemed appropriate, to pass, with or without varation,
an ordinary resolution of disinterested shareholders in the formset outbelow (the “AmendedEscrow Agreement
Resolution”), allowing the Company to make certainamendments to the Company’s escrow agreement dated May 24,
2017 (the “Escrow Agreement”) to reflect the New CPC Policy.

The Escrow A greement was initially entered into under Policy 2.4 and in the formofescrow agreement published by the
TSXV as at June 14,2010. The Escrow A greementimposes restrictive escrow conditions on thesecurities held by

directors, officers and the holders of seed shares acquired prior to the completionofthe Company’s IPO. For the

Company, such securitics are subject to restrictions on transfer until the competition ofa Qualifying Transaction, after
which such securities begin to be released overa 36 month period. Underthe New CPC Policy and thenew form of
Escrow A greement for CPCs, effectiveas atJanuary 1,2021, the Company’s escrowed securities will be subjecttoonly
an 18 month escrow release schedule, whereby 25% of the escrowed securities will be released fromescrow onthe date
the TSXVissuesits Final QT Exchange Bulletin (as suchtermis defined in the New CPC Policy),and 25% of the

escrowed securities will be released fromescrow on each ofthe 6, 12 and 18 months following such date.

In addition, the Company wishes toamend the Escrow Agreement to reflect thatall options granted prior to the datethe
TSXV issuesits Final QT Exchange Bulletin and all Common Shares that were issued upon exercise of such options
priorto the date ofthe Final QT Exchange Bulletin will be released from escrow onsuch date, other than options that
were granted prior to the Company’s IPO with an exercise price less than the issue price of the Common Sharesissued in
the IPO and any Common Shares that were issued pursuant to the exercise of such options, which shall be released from
escrow in accordance with theschedule setoutabove.

The Amended Escrow A greement Resolution requires Disinterested A pproval. In accordance with the New CPC Policy,
the votes attached to the listed shares of the Company held by shareholders who are parties to the Escrow Agreement and
theirassociates and affiliates (“Interested Shareholders”) are excluded fromthe calculation ofany such approvaln
connection with amending the Escrow A greement. The Company currently has 1,200,000 Common Shares issued and
outstandingheld by Interested Shareholders, and therefore, these 1,200,000 Common Shares will be excluded fromthe
calculation ofthis approval.

If the Amended Escrow Agreement Resolutionreceives Disinterested Approval, the Company will work with the escrow
agent to finalize the amendments and a new escrow agreement will replace the current Escrow Agreement, and this new
escrow agreement will be filed on SEDAR. If not approved, the current Es crow A greement will continuein full force
and effect.

The Board recommends theadoption ofthe Amended Escrow A greement Resolution, subject to Disinterested Approval
and Exchange approval. The Exchangehas conditionally approved the Amended Es crow Agreement Resolution, subject
to Disinterested Approval.
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The text of the Amended Escrow Agreement Resolution to be submitted to disinterested shareholders at the
Meeting is s et forth below:

“BEIT HEREBY RESOLVED as an ordinary resolution of disinterested Shareholders ofthe Company that:

1. subjecttotheapproval ofthe TSXV, the Company is authorized and approved to amend the Escrow Agreement
to make the changes as are deemed necessary forthe Escrow A greement to reflect the New CPC Policy,
including the changes to theescrow release schedule contained in the New CPC Policy; and

2. any director or officer of the Company, is hereby authorized and directed, for and in the name ofand on behalf
ofthe Company, todoallsuchacts and things and to execute, or cause to be executed, under the corporateseal
of the Company orotherwise, andto deliver, orcauseto be delivered, such other agreements, certificates,
documents and instruments, as may in the opinion of such director or officer ofthe Company benecessary or
advisable to carry out andto fulfill the intent ofthe foregoing resolution.”

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THE ESCROW AGREEMENT
RESOLUTION.

Unless instructed otherwis e, the persons designatedin the enclosed form of proxy intend to vote FOR the Escrow
Agreement Resolution. To be effective, the Es crow Agreement Resolution must be approved by a majority of the
votes castby disinterested Shareholders thereon at the Meeting.

PERMISSION TO PAY FINDER’S FEE OR COMMISSION TO A NON-ARM’S LENGTH PARTY

Atthe Meeting, the Shareholders will be asked to consider and, if deemed appropriate, to pass, with or without varation,
an ordinary resolution of disinterested shareholders in the formset out below (the “Non-Arm’s Length Party
Resolution”), permitting the Company to pay a finder’s fee ora commissiontoa Non-Arm’s Length Party (as that term
is defined in the New CPC Policy) to the Company upon Completion ofthe Qualifying Transaction (as that term is
defined in the New CPC Policy).

The Non-Arm’s Length Party Resolution requires Disinterested A pproval. In accordance with the New CPC Policy, the
votes attached to the listed shares ofthe Company held by allnon-arm’s length parties to the CPCand their associates
and affiliates (“Interes tedShareholders”) are excluded fromthe calculationofany approval in connection with a
Finder’s Fee Payment. The Company currently has 1,200,000 shares issuedandoutstanding held by Interested
Shareholders, and therefore, these 1,200,000 shares will be excluded fromthe calculation ofthis approval;

The Board recommends theadoption ofthe Non-Arm’s Length Party Resolution, subjectto Disinterested Approval and
Exchange approval. The Exchangehas conditionally approved the Non-Arm’s Length Party Resolution, subject to
Disinterested Approval.

The text of the Non-Arm’s Length Party Resolution to be submitted to disinteres tedshareholders at the Meeting
is set forth below:

“BEIT HEREBY RESOLVED as an ordinary resolution of disinterested Shareholders ofthe Company that:

1. subjectto theapproval ofthe TSXV, payment ofa finder’s fee or commissiontoa Non-Arm’s Length Party to
the Company upon Completion ofthe Qualifying Transaction (as that termis defined in the New CPC Policy)
in accordance with the New CPCPolicy is hereby authorized, confirmed and ap proved; and

2. any directororofficer ofthe Company, is hereby authorized and directed, for and in the name ofand on behalf
ofthe Company, todoallsuchacts and things and to execute, or cause to be executed, under the corporateseal
of the Company or otherwise, and to deliver, or causeto be delivered, such other agreements, certificates,
documents and instruments, as may in the opinion of such director or officer of the Company benecessary or
advisable to carry out andto fulfill the intent ofthe foregoing resolution.”

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THE NON-ARM’S LENGTH PARTY
RESOLUTION.



-4 -

Unless instructed otherwise, the persons designatedin the enclosedform of proxy intend to vote FOR the Non-
Arm’s Length Party Resolution. To be effective, the Non-Arm’s Length Party Resolution mustbe approvedby a
majority of the votes castby disinterestedshareholders thereon at the Meeting.

OTHER BUSINESS

Managementofthe Company knows ofno other matters to come before the Meeting other than those referred to in the
Notice of Meeting accompanying this Information Circular. Should any other matters properly come beforethe Meeting,
the shares represented by the proxy solicited hereby willbe voted on such matter in accordance withthe best judgment of
the persons voting by proxy. Thereare no material facts aboutthe Company which are nototherwise disclosed in this

Information Circular.

DATED at Toronto, Ontario, this 31*day ofMay, 2021.

By Order Of The Board of Directors

/s/ “Roger He”

Roger He, Director
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SCHEDULE “A”

Audit Committee Charter



VICTORY CAPITAL CORP.

AUDIT COMMITTEE CHARTER

Purpose

The overall purpose of the Audit Committee (the "Committee") of Victory Capital Corp. (the "Corporation")
is to ensure that the Corporation's management has designed and implemented an effective system of
internal financial controls, to review and report on the integrity of the financial statements and related
financial disclosure of the Corporation, and to review the Corporation's compliance with regulatory and
statutory requirements as they relate to financial statements, taxation matters and disclosure of financial
information. It is the intention of the Board that through the involvement of the Committee, the external
audit will be conducted independently of the Corporation's Management to ensure that the independent
auditors serve the interests of Shareholders rather than the interests of Management of the Corporation. The
Committee will act as a liaison to provide better communication between the Board and the external
auditors. The Committee will monitor the independence and performance of the Corporation's independent
auditors.

Composition, Procedures and Organization

1. The Committee shall consist of at least three members of the Board of Directors (the "Board").

2. At least two (2) members of the Committee shall be independent and the Committee shall
endeavour to appoint a majority of independent directors to the Committee, who in the opinion of
the Board, would be free from a relationship which would interfere with the exercise of the
Committee members' independent judgment. At least one (1) member of the Committee shall have
accounting or related financial management expertise. All members of the Committee that are not
financially literate will work towards becoming financially literate to obtain a working familiarity
with basic finance and accounting practices applicable to the Corporation. For the purposes of this
Charter, an individual is financially literate if he or she has the ability to read and understand a set
of financial statements that present a breadth and level of complexity of accounting issues that are
generally comparable to the breadth and complexity of the issues that can reasonably be expected
to be raised by the Corporation's financial statements.

3. The Board at its organizational meeting held in conjunction with each annual general meeting of
the shareholders, shall appoint the members of the Committee for the ensuing year. The Board may
at any time remove or replace any member of the Committee and may fill any vacancy in the
Committee.

4, Unless the Board shall have appointed a chair of the Committee, the members of the Committee
shall elect a chair and a secretary from among their number.

518 The quorum for meetings shall be a majority of the members of the Committee, present in person
or by telephone or other telecommunication device that permits all persons participating in the
meeting to speak and to hear each other.



6. The Committee shall have access to such officers and employees of the Corporation and to the
Corporation's external auditors, and to such information respecting the Corporation, as it considers
to be necessary or advisable in order to perform its duties and responsibilities.

T Meetings of the Committee shall be conducted as follows:
(a) the Committee shall meet at least four times annually at such times and at such locations
as may be requested by the chair of the Committee, The external auditors or any member

of the Committee may request a meeting of the Committee;

(b) the external auditors shall receive notice of and have the right to attend all meetings of the
Committee; and

(c) management representatives may be invited to attend all meetings except private sessions
with the external auditors.

8. The internal auditors and the external auditors shall have a direct line of communication to the
Committee through its chair and may bypass management if deemed necessary. The Committee,
through its chair, may contact directly any employee in the Corporation as it deems necessary, and
any employee may bring before the Committee any matter involving questionable, illegal or
improper financial practices or transactions.

Roles and Responsibilities

1. The overall duties and responsibilities of the Committee shall be as follows:
(a) to assist the Board in the discharge of its responsibilities relating to the Corporation's
accounting principles, reporting practices and intemnal controls and its approval of the
Corporation's annual and quarterly financial statements and related financial disclosure;

(b) to establish and maintain a direct line of communication with the Corporation's internal and
external auditors and assess their performance;

(c) to ensure that the management of the Corporation has designed, implemented and is
maintaining an effective system of internal financial controls; and

(d) to report regularly to the Board on the fulfilment of its duties and responsibilities.

2, The duties and responsibilities of the Committee as they relate to the external auditors shall be as
follows:

(a) to recommend to the Board a firm of external auditors to be engaged by the Corporation,
and to verify the independence of such external auditors;

(b) to review and approve the fee, scope and timing of the audit and other related services
rendered by the external auditors;

(c) review the audit plan of the external auditors prior to the commencement of the audit;
(@ to review with the external auditors, upon completion of their audit:

@) contents of their report;



(e)

®

(ii) scope and quality of the audit work performed;

(iii)  adequacy of the Corporation's financial and auditing personnel;

(iv)  co-operation received from the Corporation's personnel during the audit;
) internal resources used;

(vi)  significant transactions outside of the normal business of the Corporation;

(vii)  significant proposed adjustments and recommendations for improving internal
accounting controls, accounting principles or management systems; and

(viii) the non-audit services provided by the external auditors;

to discuss with the external auditors the quality and not just the acceptability of the
Corporation's accounting principles; and

to implement structures and procedures to ensure that the Committee meets the external
auditors on a regular basis in the absence of management.

The duties and responsibilities of the Committee as they relate to the internal control procedures of
the Corporation are to:

(@)

(b)

©

@

review the appropriateness and effectiveness of the Corporation's policies and business
practices which impact on the financial integrity of the Corporation, including those
relating to internal auditing, insurance, accounting, information services and systems and
financial controls, management reporting and risk management;

review compliance under the Corporation's business conduct and ethics policies and to
periodically review these policies and recommend to the Board changes which the
Committee may deem appropriate;

review any unresolved issues between management and the external auditors that could
affect the financial reporting or internal controls of the Corporation; and

periodically review the Corporation's financial and auditing procedures and the extent to
which recommendations made by the internal audit staff or by the external auditors have
been implemented.

The Committee is also charged with the responsibility to:

(@)

(®)

review the Corporation's quarterly statements of earnings, including the impact of unusual
items and changes in accounting principles and estimates and report to the Board with
respect thereto;

review and approve the financial sections of:

() the annual report to Sharcholders;

(ii) the annual information form, if required;



©

@

(e)

®
(2

()

@)

@

(iii)  annual and interim MD&A,;
(iv)  prospectuses;
W news releases discussing financial results of the Corporation; and

(vi)  other public reports of a financial nature requiring approval by the Board, and
report to the Board with respect thereto;

review regulatory filings and decisions as they relate to the Corporation's financial
statements;

review the appropriateness of the policies and procedures used in the preparation of the
Corporation's financial statements and other required disclosure documents, and consider
recommendations for any material change to such policies;

review and report on the integrity of the Corporation's financial statements;
review the minutes of any audit committee meeting of subsidiary companies, if any;

review with management, the external auditors and, if necessary, with legal counsel, any
litigation, claim or other contingency, including tax assessments that could have a material
effect upon the financial position or operating results of the Corporation and the manner in
which such matters have been disclosed in the Corporation's financial statements;

review the Corporation's compliance with regulatory and statutory requirements as they
relate to financial statements, tax matters and disclosure of financial information;

develop a calendar of activities to be undertaken by the Committee for each ensuing year
and to submit the calendar in the appropriate format to the Board of Directors following
each annual general meeting of shareholders; and

review this Charter at minimum once a year and provide any changes to the Board for their
approval and then implement such changes.

The Committee shall have the authority:

(a)

®)
©

to engage independent counsel and other advisors as it determines necessary to carry
out its duties,

to set and pay the compensation for any advisors employed by the Committee; and

to communicate directly with the internal and external auditors.
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Rolling Stock Option Plan



Purpose

1.1

VICTORY CAPITAL CORP.
(the “Company”)

STOCK OPTION
PLAN

Dated:

ARTICLE 1
PURPOSE AND INTERPRETATION

The purpose of this Plan is to advance the interests of the Company by encouraging equity

participation in the Company through the acquisition of Common Shares of the Company. It is the intention of the
Company that this Plan will at all times be in compliance with TSX Venture Policies (or, if applicable, NEX
Policies) and any inconsistencies between this Plan and TSX Venture Policies (or, if applicable, NEX Policies)
will be resolved in favour of the latter.

Definitions

1.2

(a)

(b)
(c)

(e)

In this Plan

Affiliate means a company that is a parent or subsidiary of the Company, or that is controlled by
the same entity as the Company;

Associate has the meaning set out in the Securities Act;

Blackout Period means an interval of time during which the Company has determined that one
or more Participants may not trade any securities of the Company because they may be in
possession of undisclosed material information pertaining to the Company, or when in anticipation
of the release of quarterly or annual financials, to avoid potential conflicts associated with a
company’s insider-trading policy or applicable securities legislation, (which, for greater certainty,
does notinclude the period during which a cease trade order is in effect to which the Company or
in respect of an Insider, that Insider, is subject);

Board means the board of directors of the Company or any committee thereof duly empow ered
or authorized to grant Options under this Plan;

Change of Control includes situations where after giving effect to the contemplated transaction
and as a result of such transaction:

(i) any one Person holds a sufficient number of voting shares of the Company or resulting
company to affect materially the control of the Company or resulting company, or,

(ii) any combination of Persons, acting in concert by virtue of an agreement, arrangement,
commitment or understanding, holds in total a sufficient number of voting shares of the
Company or its successor to affect materially the control of the Company or its successor,

where such Personor combination of Persons did not previously hold a sufficient number of voting
shares to materially affect control of the Company or its successor and, in the



(f)

absence of evidence to the contrary, any Person or combination of Persons acting in concert by
virtue of an agreement, arrangement, commitment or understanding, holding more than 20% of
the voting shares of the Company or resulting company is deemed to materially affect control of
the Company or resulting company;

Common Shares means the common shares without par value in the capital of the Company
providing such class is listed on the TSX Venture (or, NEX, as the case may be);

Company means Victory Capital Corp., unless the context otherwise requires, all of its Affiliates
and successors according to law;

Consultant means an individual or Consultant Company, other than an Employee, Officer or
Director that:

(i) provides on an ongoing bona fide basis, consulting, technical, managerial or like services
to the Company or an Affiliate of the Company, other than services provided in relation
to a Distribution;

(ii) provides the services under a written contract between the Company or an Affiliate and
the individual or the Consultant Company;

(iii) in the reasonable opinion of the Company, spends or will spend a significant amount of
time and attention on the business and affairs of the Company or an Affiliate of the
Company; and (iv) has a relationship with the Company or an Affiliate of the Company
that enables the individual or Consultant Company to be knowledgeable about the
business and affairs of the Company;

Consultant Company means for an individual consultant, a company or partnership of which the
individual is an employee, shareholder or partner;

CPC means a capital pool company of pursuant to Policy 2.4 of the TSX Venture Policies;
Directors means the directors of the Company as may be elected from time to time;
Discounted Market Price has the meaning assigned by Policy 1.1 of the TSX Venture Policies;
Disinterested Shareholder Approval means approval by a majority of the votes cast by all the
Company’s shareholders at a duly constituted shareholders’ meeting, excluding votes attached to

Common Shares beneficially owned by Insiders who are Service Providers or their Associates;

Distribution has the meaning assigned by the Securities Act, and generally refers to a distribution
of securities by the Company from treasury;

Effective Date for an Option means the date of grant thereof by the Board;

Eligible Charitable Organization has the meaning assigned by Policy 4.4 of the TSX Venture
Policies;

Employee means an individual who is considered an employee of the Company or an Affiliate
under the ITA, which for greater certainty, includes Directors and Officers.



(u)

(aa)
(bb)

(dd)

(ee)

(ff)

Exercise Price means the amount payable per Common Share issuable on the exercise of an
Option, as determined in accordance with the terms hereof;

Expiry Date means the day on which an Option lapses as specified in the Stock Option Agreement
therefor or in accordance with the terms of this Plan, and such day shall not be later than 10 years
from the Effective Date;

Fair Market Value means

(i) if the Common Shares are listed on a national securities exchange or traded in the over-
the-counter market, the closing or, if not applicable, the last price of, the Common Shares
on the composite tape or other comparable reporting system for the trading day on the
applicable date; and

(ii) if the Common Shares are neither listed on a national securities exchange nor traded in
the over-the-counter market, the value of a Common Share as determined in good faith
by the Board in its sole discretion after taking into account such factors as the Board
determines in good faith are reasonable and appropriate to consider.

Insider means an insider as defined in the TSX Venture Policies or as defined in securities
legislation applicable to the Company;

Investor Relations Activities has the meaning assigned by Policy 1.1 of the TSX Venture
Policies;

IPO means the initial public offering of the Company on the TSX Venture pursuant to a
prospectus offering of its Common Shares from treasury;

ITA means the Income Tax Act (Canada) and any regulations thereunder, as amended from time
to time;

Management Company Employee means an individual employed by a Person providing
management services to the Company which are required for the ongoing successful operation of
the business enterprise of the Company, but excluding a Person engaged in Investor Relations
Activities;

NEX means a separate board of the TSX Venture for companies previously listed on the TSX
Venture or the Toronto Stock Exchange which have failed to maintain compliance with the
ongoing financial listing standards of those markets;

NEX Issuer means a company listed on NEX;

NEX Policies means the rules and policies of NEX as amended from time to time; (cc)

Officer means a Board appointed officer of the Company;

Option means the right to purchase Common Shares granted hereunder to a Service Provider;

Optioned Shares means Common Shares that may be issued in the future to a Service Provider
upon the exercise of an Option;

Optionee means the recipient of an Option hereunder;



(gg)

(hh)
(i
(i)
(kk)
(I
(mm)

(nn)

(00)

(pp)

(q@)

(rr)

(ss)
(tt)

Outstanding Shares means at the relevant time, the number of issued and outstanding Common
Shares of the Company from time to time;

Participant means a Service Provider that becomes an Optionee;
Person includes a company, any unincorporated entity, or an individual;
Plan means this Stock Option Plan, the terms of which are set out herein or as may be amended;

Plan Shares means the total number of Common Shares which may be reserved for issuance as
Optioned Shares under the Plan as provided in Section 2.2;

Regulatory Approval means the approval of the TSX Venture and any other securities regulatory
authority that has law ful jurisdiction over the Plan and any Options issued hereunder;

Securities Act means the Securities Act, R.S.B.C. 1996, c¢. 418, or any successor legislation;

Service Provider means a Person who is a bona fide Director, Officer, Employee, Management
Company Employee, Consultant or Company Consultant, and also includes a company, 100% of
the share capital of which is beneficially owned by one or more Service Providers;

Share Compensation Arrangement means any Option under this Plan but also includes any
other stock option, stock option plan, employee stock purchase plan or any other compensation or
incentive mechanism involving the issuance or potential issuance of Common Shares to a Service
Provider;

Shareholder Approval means approval by a majority of the votes cast by eligible shareholders
of the Company at a duly constituted shareholders’ meeting;

Stock Option Agreement means the agreement evidencing the grant of an Option delivered by
the Company hereunder to a Service Provider and substantially in the form of Schedule A attached
hereto;

Takeover Bid means a takeover bid as defined in subsection 92(1) of the Securities Act (British
Columbia) or the analogous provisions of securities legislation applicable to the Company;

TSX Venture means the TSX Venture Exchange and any successor thereto; and

TSX Venture Policies means the rules and policies of the TSX Venture as amended from time
to time.

Other Words and Phrases

1.3

Words and phrases used in this Plan but which are not defined in the Plan, but are defined in the

TSX Venture Policies (and, if applicable, the NEX Policies), will have the meaning assigned to them in the TSX
Venture Policies (and, if applicable, NEX Policies).



Gender

1.4 Words importing the masculine gender include the feminine or neuter, words in the singular
include the plural, words importing a corporate entity include individuals, and vice versa.

ARTICLE 2
STOCK OPTION PLAN
Establishment of Stock Option Plan
2.1 The Plan is hereby established to recognize contributions made by Service Providers and to create

an incentive for their continuing assistance to the Company and its Affiliates.
Maximum Plan Shares

2.2 The maximum aggregate number of Plan Shares that may be reserved for issuance under the Plan
at any point in time is 10% of the Outstanding Shares at the time Plan Shares are reserved for issuance as a result
of the grant of an Option, less any Common Shares reserved for issuance under share options granted under Share
Compensation Arrangements other than this Plan, unless this Plan is amended pursuant to the requirements of the
TSX Venture Policies (and, if applicable, NEX Policies).

Eligibility

2.3 Options to purchase Common Shares may be granted hereunder to Service Providers of the
Company, or its Affiliates, from time to time by the Board. Service Providers that are not individuals will be
required to undertake in writing not to effect or permit any transfer of ownership or option of any of its securities,
or to issue more of its securities (so as to indirectly transfer the benefits of an Option), as long as such Option
remains outstanding, unless the written permission of the TSX Venture and the Company is obtained.

Options Granted Under the Plan

2.4 All Options granted under the Plan will be evidenced by a Stock Option Agreement in the form
attached as Schedule A, showing the number of Optioned Shares, the term of the Option, a reference to vesting
terms, if any, and the Exercise Price.

2.5 Subject to specific variations approved by the Board, all terms and conditions set out herein will
be deemed to be incorporated into and form part of a Stock Option Agreement made hereunder.

Limitations on Issue

2.6 Subject to Section 2.11, and Section 6 of TSX Venture Policy 2.4, the following restrictions on
issuances of Options are applicable under the Plan:

(a) no Options may be issued to persons providing Investor Relations Activities, promotional or
market-making services to the Company;

(b) no Service Provider can be granted an Option if that Option would result in the total number of
Options, together with all other Share Compensation Arrangements granted to such Service
Provider in the previous 12 months, exceeding 5% of the Outstanding Shares, unless the Company
has obtained Disinterested Shareholder Approval to doso;



(c)

2.7

the aggregate number of Options granted to all Service Providers conducting Investor Relations
Activities in any 12-month period cannot exceed 2% of the Outstanding Shares, calculated at the
time of grant, without the prior consent of the TSX Venture (or NEX, as the case may be); and

the aggregate number of Options granted to any one Consultant in any 12 month period cannot
exceed 2% of the Outstanding Shares, calculated at the time of grant, without the prior consent of

the TSX Venture.

While the Company is classified as a CPC, the Company shall comply with the following

restrictions on issuances of Options pursuant to Section 6 of TSX Venture Policy 2.4, including but not limited to:

(a)
(b)

(c)

(i)

Options may only entitle the holder to acquire Common Shares;

the total number of Option Shares reserved under option for issuance to any individual director or
senior officer may not exceed 5% of the Outstanding Shares at the time Plan Shares are reserved
for issuance as a result of the grant of an Option;

the total number of Option Shares reserved under option for issuance to all technical consultants

may not exceed 2% of the Outstanding Shares at the time Plan Shares are reserved for issuance as
a result of the grant of an Option;

the total number of Option Shares reserved under option for issuance to all Eligible Charitable
Organizations may not exceed 1% of the Outstanding Shares at the time Plan Shares are reserved
for issuance as a result of the grant of an Option;

no Options may be granted to a person who is not a director or senior officer of the Company, and
where permitted by applicable securities laws, a technical consultant whose particular industry
expertise in relation to the business of the Vendors (as defined in TSX Venture Policy 2.4) or the
Target Company (as defined in TSX Venture Policy 2.4), as the case may be, is required to
evaluate the proposed Qualifying Transaction (as defined in TSX Venture Policy 2.4), a
corporation, all of whose securities are owned by such a director, officer or technical consultant,
or an Eligible Charitable Organization;

the exercise price per Option cannot be less than $0.10;

all Options granted by the Company must be granted in compliance with TSX Venture Policy 4.4
and TSX Venture Policy 2.4;

no Options may be granted by the Company unless the Optionee first enters into a CPC Escrow
Agreement (as defined in TSX Venture Policy 2.4) agreeing to deposit the Options, and the Option
Shares acquired pursuant to the exercise of such Options, into escrow as described in Part 10 of
TSX Venture Policy 2.4; and

the Expiry Date of an Option must not be later than 12 months after the Optionee ceases to be a
director, senior officer or technical consultant of the Company, or of the Resulting Issuer (as
defined in TSX Venture Policy 2.4), as the case may be, subject to any earlier Expiry Date of such
Option.



Options Not Exercised

2.8

In the event an Option granted under the Plan expires unexercised or is terminated by reason of

dismissal of the Optionee for cause or is otherwise law fully cancelled prior to exercise of the Option, the Optioned
Shares that were issuable thereunder will be returned to the Plan and will be eligible for re-issuance.

Powers of the Board

2.9

The Board will be responsible for the general administration of the Plan and the proper execution

of its provisions, the interpretation of the Plan and the determination of all questions arising hereunder. Without
limiting the generality of the foregoing, the Board has the power to

(a)
(b)
(c)

grant Options hereunder;
allot Common Shares for issuance in connection with the exercise of Options; and

delegate all or such portion of its powers hereunder as it may determine to one or more committees
of the Board, either indefinitely or for such period of time as it may specify, and thereafter each
such committee may exercise the powers and discharge the duties of the Board in respect of the
Plan so delegated to the same extent as the Board is hereby authorized so to do.

Amendment of the Plan by the Board

2.10

Subject to the requirements of the TSX Venture Policies and the prior receipt of any necessary

Regulatory Approval, the Board may in its absolute discretion, amend or modify the Plan as follows:

(a)
(b)

(c)

(d)
(e)

it may make amendments which are of a typographical, grammatical or clerical nature only;

it may amend provisions of the Plan relating to the vesting of Options or the termination of Options
subject to prior written Regulatory Approval, if applicable, but no such change shall apply to
Options previously granted that remain outstanding without the prior written consent of the
applicable Optionee;

subject to any necessary Regulatory Approval, amend, suspend, terminate or discontinue the Plan
except that no such action shall apply to Options previously granted that remain outstanding
without the prior written consent of the applicable Optionee;

make such amendments as are required to comply with applicable Securities law; and

if the Company becomes listed or quoted on a stock exchange or stock market senior to the TSX
Venture, it may make such amendments as may be required by the policies of such senior stock
exchange or stock market.

Amendments Requiring Disinterested Shareholder Approval

2.11

The Company will be required to obtain Disinterested Shareholder Approval prior to any of the

following actions becoming effective:

(a)

the Plan, together with all of the Company’s other previous Share Compensation Arrangements,
could result at any time in:



(i) the aggregate number of Common Shares reserved for issuance under Options granted to
Insiders exceeding 10% of the Outstanding Shares in the event that this Plan is amended
to reserve for issuance more than 10% of the Outstanding Shares;

(ii) the number of Optioned Shares issued to Insiders within a one-year period exceeding 10%
of the Outstanding Shares in the event that this Plan is amended to reserve for issuance
more than 10% of the Outstanding Shares; or,

(iii) the issuance to any one Optionee, within a 12-month period, of a number of Common
Shares exceeding 5% of the Outstanding Shares; or

(b) any reduction in the Exercise Price of an Option previously granted to an Insider. With respect to
an Option granted to an Employee, the Exercise Price shall not be reduced to an amount that is
less than the Fair Market Value of the Common Share at the Effective Date.

Options Granted Under the Company’s Previous Stock Option Plans

2.12 Any option granted pursuant to a stock option plan previously adopted by the Board which is
outstanding at the time this Plan comes into effect shall be deemed to have been issued under this Plan and shall,
as of the date this Plan comes into effect, be governed by the terms and conditions hereof.

ARTICLE 3
TERMS AND CONDITIONS OF OPTIONS

Exercise Price

3.1 Subject to Section 7 of TSX Venture Policy 2.4, the Exercise Price of an Option will be set by the
Board at the Effective Time, and cannot be less than the Discounted Market Price. The Exercise Price in respect
of each Common Share issuable under an Option granted to an Employee will not be less than the Fair Market
Value of a Common Share at the Effective Date.

Term of Option
3.2 An Option can be exercisable for a maximum of 10 years from the Effective Date.
Option Amendment

3.3 Subject to Section 2.11(b), the Exercise Price of an Option may be amended only if at least six (6)
months have elapsed since the later of the date of commencement of the term of the Option, the date the Common
Shares commenced trading on the TSX Venture, or the date of the last amendment of the Exercise Price. However,
in no event shall the Exercise Price in respect of aCommon Share issuable under an Option granted to an Employee
be amended to an amount that is less than the Fair Market Value of a Common Share at the Effective Date.

3.4 An Option must be outstanding for at least one year before the Company may extend its term,
subject to the limits contained in Section 3.2.

3.5 Any proposed amendment to the terms of an Option must be approved by the TSX Venture prior
to the exercise of such Option.



Vesting of Options

3.6 Subjectto Section 3.7, vesting of Options shall be at the discretion of the Board and, with respect
to any particular Options granted under the Plan, in the absence of a vesting schedule being specified in the
applicable Stock Option Agreement, all such Options shall vest inmediately. Vesting of Options may be made
subjectto:

(a) the Service Provider remaining employed by or continuing to provide services to the Company or
any of its Affiliates as well as, at the discretion of the Board, achieving certain milestones which
may be defined by the Board from time to time or receiving a satisfactory performance review by
the Company or any of its Affiliates during the vesting period; or

(b) the Service Provider remaining as a Director of the Company or any of its Affiliates during the
vesting period,

and any such conditions shall be set out in the applicable Stock Option Agreement.
Vesting of Options Granted to Consultants Conducting Investor Relations Activities

3.7 Notwithstanding Section 3.6, Options granted to Consultants conducting Investor Relations
Activities will vest:

(a) over a period of not less than 12 months as to 25% on the date that is three months from the date of
grant, and a further 25% on each successive date that is three months from the date of the previous
vesting; or

(b) such longer vesting period as the Board may determine, all as
set out in the applicable Stock Option Agreement.
Effect of Takeover Bid

3.8 Ifa Takeover Bid is made to the shareholders generally then the Company shall immediately upon
receipt of notice of the Take Over Bid, notify each Optionee currently holding an Option of the Take Over Bid,
with full particulars thereof whereupon such Option may, notwithstanding Section 3.6 and Section 3.7 or any
vesting requirements set out in the applicable Stock Option Agreement, be immediately exercised in whole or in
part by the Optionee, subject to approval of the TSX Venture (or the NEX, as the case may be) for vesting
requirements imposed by the TSX Venture Policies.

Extension of Options Expiring During Black out Period

3.9 Should the Expiry Date for an Option fall within a Blackout Period, or within nine (9) Business
Days following the expiration of a Blackout Period, such Expiry Date shall, subject to approval of the TSX Venture
(or the NEX, as the case may be), be automatically extended without any further act or formality to that day which
is the tenth (10th) Business Day after the end of the Blackout Period, such tenth Business Day to be considered
the Expiry Date for such Option for all purposes under the Plan. Notwithstanding Section 2.9, the tenth Business
Day period referred to in this Section 3.9 may not be extended by the Board.



Optionee Ceasing to be Director, Employee or Service Provider

3.10 Options may be exercised after the Service Provider has left his/her employ/office or has been
advised by the Company that his/her services are no longer required or his/her service contracthas expired, until
the term applicable to such Options expires, except as follows:

(a) in the case of the death of an Optionee, any vested Option held by him at the date of death will
become exercisable by the Optionee’s law ful personal representatives, heirs or executors until the
earlier of one year after the date of death of such Optionee and the date of expiration of the term
otherwise applicable to such Option;

(b) an Option granted to (i) Directors or Officers of the Company or an Affiliate will expire 90 days
and (ii) all others including, but not limited to, Employees (other than Directors and Officers) and
Consultants, will expire 30 days (or such other time, not to exceed one year, as shall be determined
by the Board as at the date of grant or agreed to by the Board and the Optionee in writing at any
time prior to expiry of the Option) after the date the Optionee ceases to be employed by or provide
services to the Company, and only to the extent that such Option was vested at the date the
Optionee ceased to be so employed by or to provide services to the Company; and

(c) in the case of an Optionee being dismissed from employment or service for cause, such Optionee’s
Options, whether or not vested at the date of dismissal, will inmediately terminate without right
to exercise same.

Non Assignable

3.1 Subject to Section 3.10, all Options will be exercisable only by the Optionee to whom they are
granted and will not be assignable or transferable.

Adjustment of the Number of Optioned Shares

3.12 The number of Common Shares subject to an Option will be subject to adjustment in the events
and in the manner following:

(a) in the event of a subdivision of Common Shares as constituted on the date hereof, at any time while
an Option is in effect, into a greater number of Common Shares, the Company will thereafter
deliver at the time of purchase of Optioned Shares hereunder, in addition to the number of
Optioned Shares in respect of which the right to purchase is then being exercised, such additional
number of Common Shares as result from the subdivision without an Optionee making any
additional payment or giving any other consideration therefor;

(b) in the event of a consolidation of the Common Shares as constituted on the date hereof, at any time
while an Option is in effect, into a lesser number of Common Shares, the Company will thereafter
deliver and an Optionee will accept, at the time of purchase of Optioned Shares hereunder, in lieu
of'the number of Optioned Shares inrespect of which the right to purchase is then being exercised,
the lesser number of Common Shares as result from the consolidation;

(c) in the event of any change of the Common Shares as constituted on the date hereof, at any time
while an Option is in effect, the Company will thereafter deliver at the time of purchase of
Optioned Shares hereunder the number of shares of the appropriate class resulting from the said
change as an Optionee would have been entitled to receive in



respect of the number of Common Shares so purchased had the right to purchase been exercised
before such change;

in the event of a capital reorganization, reclassification or change of outstanding equity shares
(other than a change in the par value thereof) of the Company, a consolidation, merger or
amalgamation of the Company with or into any other company or a sale of the property of the
Company as or substantially as an entirety at any time while an Option is in effect, an Optionee
will thereafter have the right to purchase and receive, in lieu of the Optioned Shares immediately
theretofore purchasable and receivable upon the exercise of the Option, the kind and amount of
shares and other securities and property receivable upon such capital reorganization,
reclassification, change, consolidation, merger, amalgamation or sale which the holder of a
number of Common Shares equal to the number of Optioned Shares immediately theretofore
purchasable and receivable upon the exercise of the Option would have received as a result
thereof. The subdivision or consolidation of Common Shares at any time outstanding (whether
with or without par value) will not be deemed to be a capital reorganization or a reclassification of
the capital of the Company for the purposes of this Section 3.12;

an adjustment will take effect at the time of the event giving rise to the adjustment, and the
adjustments provided for in this section are cumulative;

the Company will not be required to issue fractional shares in satisfaction of its obligations
hereunder. Any fractional interestin a Common Share that would, except for the provisions of this
Section 3.12, be deliverable upon the exercise of an Option will be cancelled and not be
deliverable by the Company; and

if any questions arise at any time with respect to the Exercise Price or number of Optioned Shares
deliverable upon exercise of an Option in any of the events set out in this Section 3.12, such
questions will be conclusively determined by the Company’s auditors, or, if they decline to so act,
any other firm of Chartered Accountants, in Vancouver, British Columbia (or in the city of the
Company’s principal executive office) that the Company may designate and who will be granted
access to all appropriate records and such determination will be binding upon the Company and
all Optionees.

ARTICLE 4
COMMITMENT AND EXERCISE PROCEDURES

Stock Option Agreement

4.1

Upon grant of an Option hereunder, an authorized officer of the Company will deliver to the

Optionee a Stock Option Agreement detailing the terms of such Options and upon such delivery the Optionee will
be subject to the Plan and have the right to purchase the Optioned Shares at the Exercise Price set out therein subject
to the terms and conditions hereof.

Manner of Exercise

4.2

(a)

(b)

An Optionee who wishes to exercise his Option may do so by delivering

a written notice to the Company specifying the number of Optioned Shares being acquired
pursuant to the Option; and

a certified cheque, wire transfer or bank draft payable to the Company for the aggregate Exercise
Price for the Optioned Shares being acquired.



Tax Withholding and Procedures

4.3 Notwithstanding anything else contained in this Plan, the Company may, from time to time,
implement such procedures and conditions as it determines appropriate with respect to the withholding and
remittance of taxes imposed under applicable law, or the funding of related amounts for which liability may arise
under such applicable law. Without limiting the generality of the foregoing, an Optionee who wishes to exercise
an Option must, in addition to following the procedures set out in

4.2 and elsewhere in this Plan, and as a condition of exercise:

(a) deliver a certified cheque, wire transfer or bank draft payable to the Company, or an Affiliate, for
the amount determined by the Company, or an Affiliate, to be the appropriate amount on account
of such taxes or related amounts; or

(b) otherwise ensure, in a manner acceptable to the Company, or an Affiliate, (if at all) in its sole and
unfettered discretion, that the amount will be securely funded;

and must in all other respects follow any related procedures and conditions imposed by the Company.
Delivery of Optioned Shares and Hold Periods

4.4 As soon as practicable after receipt of the notice of exercise described in Section4.2 and payment
in full for the Optioned Shares being acquired, the Company will direct its transfer agent to issue to the Optionee
the appropriate number of Optioned Shares. Ifthe Exercise Price is set below the Fair Market Value of a Common
Shares at the Effective Date, the certificate representing the Optioned Shares or written notice in the case of
uncertificated shares will include a legend stipulating that the Optioned Shares issued are subject to a four-month
TSX Venture hold period commencing the date of the Stock Option Agreement.

ARTICLE 5
GENERAL
Employment and Services
5.1 Nothing contained in the Plan will confer upon or imply in favour of any Optionee any right with

respect to office, employment or provision of services with the Company, or interfere in any way with the right of
the Company to lawfully terminate the Optionee’s office, employment or service at any time pursuant to the
arrangements pertaining to same. Participation in the Plan by an Optionee is voluntary.

No Representation or Warranty

5.2 The Company makes no representation or warranty as to the future market value of Common
Shares issued in accordance with the provisions of the Plan or to the effect of the ITA or any other taxing statute
governing the Options or the Common Shares issuable thereunder or the tax consequences to a Service Provider.
Compliance with applicable securities laws as to the disclosure and resale obligations of each Participant is the
responsibility of each Participant and not the Company.

Interpretation

5.3 The Plan will be governed and construed in accordance with the laws of the Province of British
Columbia.



Continuation of Plan

54 The Plan will become effective from and after the reference date of this Plan as noted on page 1
hereof, and will remain effective provided that the Plan, or any amended version thereof receives Shareholder
Approval at each annual general meeting of the holders of Common Shares of the Company subsequent to the
reference date of the Plan.

Amendment of the Plan

5.5 The Board reserves the right, in its absolute discretion, to at any time amend, modify or terminate
the Plan with respect to all Common Shares in respect of Options which have not yet been granted hereunder. Any
amendment to any provision of the Plan will be subject to any necessary Regulatory Approvals unless the effect
of such amendment is intended to reduce (but not to increase) the benefits of this Plan to Service Providers.



SCHEDULE A
VICTORY CAPITAL CORP.

STOCK OPTION AGREEMENT

Victory Capital Corp. (the “Company”) has grantedto (the “Optionee”), an option to acquire common shares (the
“Options”) of the Company, subject to the terms and conditions of the Company’s stock option plan (the “Plan”)
established by the Company or any successor plan thereto, as amended from time to time in accordance with its
terms, or as may be required by the TSX Venture Exchange (the “TSX-V”’), which are deemed to be incorporated
in this stock option agreement (the “Option Agreement”), and to the following specific provisions:

Option Agreement and Grant Date:

Position with Company:

Number of Options:

Exercise Price:

Expiry Date:

Option Vesting Schedule: The Options shall vest [immediately]

The Optionee agrees to be bound by the terms of the Plan. The terms of the Plan are deemed to be incorporated
and to form a part of this Option Agreement. In the event of any inconsistency between the terms of the Plan and
the terms of this agreement, the terms of the Plan will prevail.

The Company and the Optionee represent that the Optionee, under the terms and conditions of the Plan, is a bona
fide Service Provider (as defined in the Plan), entitled to receive Options under TSX-V policies. At the date of
grant of the Options, the Company is classified as a Tier 2 Issuer under TSX-V policies.

Each Optionee is solely responsible for reporting any tax benefit arising from the grant or exercise of the Option,
as applicable, in his, her or its income tax return in the particular jurisdiction of residence.

If youexercise your Options before four months from the Option Grant date, a certificate for the common shares so
acquired will be issued bearing the following legends:

“UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS SECURITY
MUST NOT TRADETHE SECURITY BEFORE [insert date thatis four months and a day

after the distribution date.”

“WITHOUT PRIOR WRITTEN APPROVAL OF THE TSX VENTURE EXCHANGE AND COMPLIANCE
WITH ALL APPLICABLE SECURITIES LEGISLATION, THE SECURITIES REPRESENTED BY THIS
CERTIFICATE MAY NOT BE SOLD, TRANSFERRED, HYPOTHECATED OR OTHERWISE TRADED ON
OR THROUGH THE FACILITIES OF THE TSX VENTURE EXCHANGE OR OTHERWISE IN CANADA OR
TO OR FOR THE BENEFIT OF A CANADIANRESIDENT UNTIL 12:00 A.M. (MIDNIGHT)

ON, [insert date that is four months fromgrant date].”

[delete ifnot applicable:] If you are a U.S. resident, the following additional legend will apply:



“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE UNITED
STATES SECURITIES ACT OF 1933, AS AMENDED (THE “U.S. SECURITIES ACT”), OR ANY STATE
SECURITIES LAWS, ANDMAY BE OFFERED, SOLD OR OTHERWISE TRANSFERRED ONLY (A)TO THE
COMPANY, (B) OUTSIDE THE UNITED STATES IN COMPLIANCE WITHRULE 904 OF REGULATION S
UNDER THE U.S. SECURITIES ACT, (C) IN COMPLIANCE WITH THE EXEMPTION FROM
REGISTRATION UNDER THE U.S. SECURITIES ACT PROVIDED BY RULE 144 THEREUNDER, IF
AVAILABLE, ANDIN COMPLIANCE WITHANY APPLICABLE STATESECURITIES LAWS,OR (D) IN A
TRANSACTION THAT DOES NOT REQUIRE REGISTRATION UNDER THE U.S. SECURITIES ACT OR
ANY APPLICABLE STATE LAWS AND REGULATIONS GOVERNING THE OFFER AND SALE OF
SECURITIES. THE ISSUER OF THESE SECURITIES MAY REQUIRE AN OPINION OF INVESTOR’S
COUNSEL IN FORM AND SUBSTANCE SATISFACTORY TO THE ISSUER TO THE EFFECT THAT ANY
PROPOSED TRANSFER OR RESALE IN COMPLIANCE WITHTHEACT ANDANY APPLICABLE STATE
SECURITIES LAWS.”

Acknowledgement — Personal Information

The information set out in this Option Agreement about the undersigned Optionee will be used by the Company
for making certain filings with the TSX-Vand other applicable regulatory authorities. The Optionee acknow ledges
and consents to the collection and use of the Personal Information contained in this Option Agreement by the
Company for the above purposes or as otherwise required by the TSX- V or other applicable regulatory authorities

from time to time in accordance with their regulations. If you are in doubt about the above applicable requirements,
please contact the Company.

Acknowledged and agreed by the VICTORY CAPITAL CORP.
Optionee:
[insert name of optionee] Authorized Signatory

Address

Address

(continued)

Telephone number

Email Address




VICTORY CAPITAL CORP.
(the “Company”)

STOCK OPTION EXERCISE
NOTICE

TO: Victory Capital Corp.
120 Adelaide Street West, Suite 2500
Toronto, Ontario, MSH 1T1

The undersigned hereby gives notice of exercise of Options as detailed below and encloses a cheque or bank draft,
payable to the Company, in the designated amount representing payment in full for those shares.

Option Agreement and Grant Date:

Number of Options Exercised:

Position with Company:

Exercise Price:

Option Exercise Amount: $
Plus Tax Withholding Amount: [if $
applicable]

TOTAL: $

Balance of number of Options remaining
exercisable until [J [insert option expiry

date]:

DATED

Print name of Optionee Signature of Optionee

Address (for registration of shares) Delivery address (if different from share
registration address)

Telephone Number

Email Address
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