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RED MOON RESOURCES INC.

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS

Notice is hereby given that the Annual and Special Meeting (the “Meeting”) of the Shareholders of Red
Moon Resources Inc. (the “Corporation’) will be held at the Winterholme, 79 Rennie’s Mill Rd., St. John’s,
Newfoundland and Labrador, on Friday, the 6th day of November, 2020 at the hour of 10:00 o'clock in the
forenoon (Newfoundland time) for the following purposes:

1.

To receive the audited financial statements of the Corporation for the financial year ended
December 31, 2019, together with the report of the auditors thereon;

To fix the number of directors to be elected at the Meeting at five and to elect directors for
the ensuing year;

To appoint auditors and authorize the directors to fix the remuneration of such auditors;
To consider and, if thought fit, pass, with or without amendment, a resolution to ratify and
approve the Corporation’s Stock Option Plan, as set forth in the Management Information

Circular accompanying this Notice;

To transact such other business as may properly come before the Meeting or any adjournment
or adjournments thereof.

Shareholders of the Corporation who are unable to attend the Meeting in person and who wish to ensure
that their shares will be voted are requested to complete and sign the enclosed form of proxy and mail it or
deposit it with Computershare Trust Company of Canada, 100 University Avenue, 9" Floor, Toronto,
Ontario, M5J 2Y 1 not later than 48 hours (excluding Saturdays, Sundays and statutory holidays) before the
time for the holding of the Meeting or any adjournment thereof. A registered shareholder may also vote by
internet as per proxy instructions.

Shareholders are cautioned that the use of the mail to transmit proxies is at each shareholder’s risk.

DATED this 4™ day of October 2020.

By Order of the Board of Directors

(Signed) “Patrick J. Laracy”

Patrick J. Laracy
President



RED MOON RESOURCES INC.
ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS
NOVEMBER 6, 2020

MANAGEMENT INFORMATION CIRCULAR

SOLICITATION OF PROXIES

The information contained in this circular is furnished in connection with the solicitation by management
of RED MOON RESOURCES INC (the “Corporation” or “Red Moon™) of proxies to be used at the
Annual and Special Meeting of the Shareholders of the Corporation (the “Meeting”) to be held on Friday,
the 6th day of November, 2020 at 10:00 o'clock in the forenoon (Newfoundland time) at the Winterholme,
79 Rennie’s Mill Rd., St. John’s, Newfoundland and Labrador and for the purposes set forth in the
accompanying Notice of Annual and Special Meeting (“Notice of Meeting”) and at any adjournment
thereof. The information contained in this Management Information Circular is given as at October 4™,
2020 unless otherwise stated.

The solicitation of proxies is made on behalf of the management of the Corporation. The costs incurred
in the preparation and mailing of the form of proxy, Notice of Meeting and this Management Information
Circular will be borne by the Corporation. In addition to the use of mails, proxies may be solicited
personally or by telephone by directors, officers and employees of the Corporation, who will not be
remunerated therefor. The cost of the solicitation will be borne by the Corporation.

APPOINTMENT AND REVOCATION OF PROXIES

A Shareholder has the right to appoint a person or company (who need not be a shareholder) to
represent him at the Meeting other than the persons designated in the enclosed proxy form and may
do so either by inserting the name of his chosen nominee in the space provided for that purpose on the form
and striking out the other names on the form, or by completing another proper form of proxy. In any case,
the form of proxy should be dated and executed by the shareholder, or his attorney authorized in writing,
or if the shareholder is a corporation, under its corporate seal or by an officer or attorney thereof duly
authorized.

The form of proxy will not be valid for the Meeting or any adjournment thereof unless it is deposited with
Computershare Trust Company of Canada, Proxy Department, 100 University Avenue, 9% Floor, Toronto,
Ontario M5J 2Y1 not later than 48 hours (excluding Saturdays, Sundays and statutory holidays) before the
time for the holding of the Meeting or any adjournment thereof.

In addition to revocation in any other manner permitted by law, a shareholder who has given a proxy may
revoke it, any time before it is exercised, by instrument in writing executed by the shareholder or by his
attorney authorized in writing and deposited either at the registered office of the Corporation at any time
up to and including the last business day preceding the day of the Meeting, or any adjournment thereof, at
which the proxy is to be used, or with the chairman of such meeting on the day of the Meeting, or any
adjournment thereof.



VOTING OF PROXIES

All of the persons named in the enclosed form of proxy, who are officers and directors of the Corporation,
have indicated their willingness to represent as proxy the shareholder who appoints them. Each shareholder
may instruct his proxy how to vote his shares by completing the blanks on the proxy form.

Unless otherwise instructed in the proxy form, the proxy will be voted in favour of the resolution
fixing the number of directors to be elected at the Meeting, in respect of the election of directors, the
appointment of auditors, and the change of Corporate Name, and in favour of any other proposed
resolution as set forth under “Particulars of Matters to Be Acted Upon.”

The enclosed form of proxy confers discretionary authority upon the persons named therein with
respect to amendments and variations to matters identified in the Notice of Meeting and with respect
to any other matters which may properly come before the Meeting. Management of the Corporation
knows of no such amendments, variations or other matters to come before the Meeting.

VOTING SHARES

The Corporation’s issued and outstanding voting shares consist of 50,600,004 common shares (“Common
Shares”). Holders of Common Shares are entitled to one vote at the Meeting for each Common Share held.

The directors have fixed the close of business on October 4™, 2020 as the record date for the Meeting. Only
shareholders of record as at the close of business on October 4", 2020 are entitled to receive notice of and
to attend and vote at the Meeting except that a transferee of shares acquired after that date shall be entitled
to vote at the Meeting if such transferee produces properly endorsed certificates for such shares or otherwise
establishes ownership of such shares and has demanded not later than 10 days before the Meeting that the
name of such transferee be included in the list of shareholders entitled to vote at the Meeting.

QUORUM

The holder or holders of five (5%) percent of the Common Shares entitled to vote at the Meeting, present
in person or represented by proxy, constitute a quorum, irrespective of the number of persons actually
present at the Meeting.

ADVICE TO BENEFICIAL SHAREHOLDERS

Only registered shareholders or the persons they appoint as their proxies are permitted to vote at the
Meeting; however, in many cases, Common Shares of the Corporation beneficially owned by a person are
registered either: (i) in the name of an intermediary (an “Intermediary’’) (which may include, among
others, banks, trust companies, securities dealers or brokers and trustees or administrators of registered
retirement savings plans, registered retirement income funds, registered education savings plans and similar
plans); or (ii) in the name of a clearing agency (such as CDS Clearing and Depository Securities Inc.), of
which the Intermediary is a participant.

Such beneficial shareholders who hold their Common Shares of the Corporation through an Intermediary
are referred to herein as Beneficial Owners.

Included in the Meeting materials is a voting instruction form (“VIF”) sent on behalf of the Intermediary
holding the Common Shares on behalf of the Beneficial Owner. The VIF requests instructions from the
Beneficial Owner regarding voting of Common Shares to be voted at the Meeting. Beneficial Owners are
requested to complete and return the VIF at the address set forth in the VIF. Alternatively, Beneficial
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Owners can vote on the Internet or by toll free telephone, by following the instructions in the VIF.

If the Beneficial Owner wishes to attend the Meeting and vote in person, or if the Beneficial Owner wishes
to appoint another person to attend the Meeting and vote on behalf of the Beneficial Owner, the Beneficial
Owner must insert the name of the Beneficial Owner or other person in the space provided in the VIF, sign
and date the VIF, and mail the VIF at the address set forth in the VIF. Alternatively, the Beneficial Owner
or other person may be designated on the Internet by following the instructions in the VIF. Unless
prohibited by law, the person whose name is written in the space provided in the VIF will have full authority
to present matters to the Meeting and, provided that the voting section of the VIF is not filled in, vote on
all matters that are presented at the Meeting, even if those matters are not set out in the VIF or this
Management Information Circular. The Beneficial Owner should consult a legal advisor if the Beneficial
Owner wishes to modify the authority of that person in any way.

The Corporation is not using “notice and access” to send its proxy- related materials to its shareholders.
The Corporation is not sending proxy-related material directly to non-objecting beneficial shareholders and
such materials will be delivered to non-objecting beneficial shareholders through their intermediary. The
Corporation intends to pay for the delivery of proxy-related materials to objecting beneficial shareholders.

All references to shareholders in this Management Information Circular and the accompanying form of
proxy and Notice of Meeting are to shareholders of record unless specifically stated otherwise. Where
documents are stated to be available for review or inspection, such items will be shown upon request to
registered shareholders who produce proof of their identity.

PRINCIPAL SHAREHOLDERS

To the knowledge of the directors and executive officers of the Corporation, the following are the only
persons or companies who beneficially own, or control or direct, directly or indirectly voting securities
carrying 10% or more of the voting rights attached to all outstanding voting securities of the Corporation:

Name of Shareholder Type of Ownership Number of Common Percentage of
Shares Common Shares
Vulcan Minerals Inc. Direct 31,891,000 63.03%

EXECUTIVE COMPENSATION

The following disclosure of compensation paid, payable, awarded, granted, given, or otherwise provided,
directly or indirectly, by the Corporation, or a subsidiary of the Corporation, to each Named Executive
Officer and director is made in accordance with the requirements of National Instrument 51-102.
Disclosure is required to be made in relation to Named Executive Officers, being individuals who served
as the Corporation’s Chief Executive Officer, Chief Financial Officer, and each of the three most highly
compensated executive officers of the Corporation, including any of its subsidiaries, whose salary and
bonus exceeded $150,000 at the end of the most recently completed financial year. The Chief Executive
Officer and the Chief Financial Officer of the Corporation are the Corporation’s only Named Executive
Officers.

The Corporation has a Compensation Committee. The members of the Compensation Committee are
Carson Noel and Fraser Edison, both of whom are independent directors. The Compensation Committee
has responsibility for determining compensation for the directors and senior management, including the
allocation of stock options and making recommendations of such compensation to the Board of Directors
of the Corporation (the “Board”).



Carson Noel was executive vice president of Dalradian Resources from 2009-2011 and advised the
compensation committee. In his various positions, Mr. Noel has had direct experience and responsibility
for making decisions regarding executive compensation matters and the suitability of the Corporation’s
compensation policies and practices.

Fraser Edison is President & Chairman of the Board of Rutter Inc. Mr. Edison has extensive sector
experience in finance, construction, oil and gas, and transportation management. In his various positions,
Mr. Edison has had direct experience and responsibility for making decisions regarding executive
compensation matters and the suitability of the Corporation’s compensation policies and practices.

The skills and experience that enable the Compensation Committee to make decisions on the suitability of
the Corporation’s compensation policies and practices are a combination of technical, accounting and
financing skills, and experience with companies of similar market capitalization, operating similar
businesses.

In its determination of compensation, the Compensation Committee reviews compensation paid for
directors and officers of companies of similar size and stage of development in the mineral exploration
industry and determines an appropriate compensation, reflecting the need to provide incentive and
compensation for the time and effort expended by the directors and senior management, while taking into
account the financial and other resources of the Corporation. In setting compensation, the Compensation
Committee annually reviews the performance of the officers in light of the Corporation’s objectives and
considers other factors that may have impacted the success of the Corporation in achieving its objectives.

The Board of Directors does not specifically consider the implications of the “risks” associated with the
Corporation’s compensation policies and practices because the types of compensation are relatively simple
and do not generally create “risks” in and of themselves. The Corporation does not prohibit any Named
Executive Officer or director from purchasing financial instruments including, for greater certainty, prepaid
variable forward contracts, equity swaps, collars, or units of exchange funds, that are designed to hedge or
offset a decrease in market value of equity securities granted as compensation or held, directly or indirectly,
by the Named Executive Officer or director.



Summary Compensation Table

The following table sets forth the compensation paid, payable, awarded, granted, given, or otherwise
provided directly or indirectly, by the Corporation or a subsidiary of the Corporation, to each Named
Executive Officer for the financial years ended December 31, 2019, December 31, 2018 and December 31,
2017.

Non-Equity
Incentive Plan
Compensation
()
Share- Annua Long-
NEO Option- ) S Pension All Other Total
Salary | Based . term . .
Name and | Year Based Incenti , Value | Compensation | Compensation
.. 3) Award Incentive N3
Principal 5 (5) Awards ve Plans $) ($)P3 (3)
Position 3) Plans
Patrick J. 2019 | Nil N/A Nil N/A N/A N/A Nil Nil
Laracy
President . ) .
& CEO 2018 | Nil N/A 79,946 N/A N/A N/A Nil 79,946
2017 | Nil N/A Nil N/A N/A N/A Nil Nil
Jennifer A. . . . .
2019 Nil N/A Nil N/A N/A N/A Nil Nil
Button
ggg & loog| Nt | wa Nil NA | NA | NA Nil Nil
Secretary | o017 | Nl | A Nil N/A N/A N/A Nil Nil
Sharon M. o7 1 Nt | A Nil N/A N/A N/A Nil Nil
Dunn
CFO &
Corp
Secretary
(1) The fair value of each option granted was determined using the Black-Scholes option pricing model.
2) Other compensation includes amounts for monthly management contract fees.
3) Perquisites, including property or other personal benefits in the aggregate are not worth $50,000 or more,

nor are they worth 10% or more of the Named Executive Officer’s total salary for the financial year.

Incentive Plan Awards

Outstanding Share-Based Awards and Option-Based Awards

The following table sets forth all awards outstanding at the end of the most recently completed financial
year for each Named Executive Officer of the Corporation.



Option-Based Awards Share-Based Awards
Market or | Market or
Payout Payout
Value Of Value of
Number Share- Share-
Number of Value of of Shares Based Based
Securities Unexercised | or Units Awards Awards
Underlying Option In-The- of Shares | That Have | Not Paid
Unexercised | Exercise Option Money That Have Not Out or
Options Price Expiration Options® | not Vested | Vested® | Distributed
Name #) %) Date %) #) %) 3)
Patrick J. 1,200,000 $0.10 April 27,2023 12,000 N/A N/A N/A
Laracy,
CEO 800,000 $0.10 March 16, 8,000 N/A N/A N/A
2021
Jennifer
A. Button, Nil Nil Nil - N/A N/A N/A
CFO
(1) Calculated as the difference between the market price of the Common Shares at December 31, 2019 and the exercise
price of the options, multiplied by the number of options outstanding. The closing price of the Corporation’s
common shares on the TSX Venture Exchange (“TSXV”) on December 31, 2019 was $0.11.
MANAGEMENT CONTRACTS

The Corporation has an agreement with its parent company, Vulcan Minerals Inc. (Vulcan), whereby the
services of each of Vulcan’s President and CEO (Patrick J. Laracy) and Chief Financial Officer are provided
to the Corporation. The Corporation pays the parent company for these services at parent company cost,
based on time incurred by these individuals for the Corporation. The Corporation paid its parent company
$28,460, $13,470 and $17,700 for these services for the financial years December 31,2019, 2018, and 2017
respectively.

Narrative Description of Option-Based and Share-Based Plans

The Corporation maintains a stock option plan (the “Stock Option Plan”).

Pursuant to the Stock Option Plan, the Board may allocate non-transferable options to purchase Common
Shares of the Corporation to directors of the Corporation, and employees of, and consultants to, the
Corporation and its subsidiaries. Under the Stock Option Plan, the aggregate number of Common Shares
to be delivered upon the exercise of all options granted under the Stock Option Plan shall not exceed 10%
of the issued Common Shares of the Corporation at the time of granting the options; no individual shall,
during any twelve month period, be granted an option which exceeds 5% of the issued and outstanding
Common Shares of the Corporation at the time of granting the option, unless the Corporation is a Tier 1
Issuer and has obtained disinterested shareholder approval as provided for in the policies of the TSX:V
(“Exchange Policies”); no consultant to the Corporation shall, during any 12 month period, be granted an
option which exceeds 2% of the issued and outstanding Common Shares of the Corporation at the time of
granting of the option; no employee conducting investor relations activities for the Corporation shall, during
any 12 month period, be granted an option which exceeds 2% of the issued and outstanding Common Shares
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of the Corporation at the time of granting of the option; and the exercise price can only be at such price as
permitted by Exchange Policies. Options under the Stock Option Plan are non-assignable (except in the
event of death) and may be exercisable for a term of up to five years if the Corporation is classified as a
Tier 2 Issuer by the Exchange (the Corporation is a Tier 2 issuer) or ten years if the Corporation is classified
as a Tier 1 Issuer by the Exchange. Options granted under the Stock Option Plan terminate within 90 days
in the event that such optionee ceases to be a director, senior officer, employee of a company providing
management services to the Corporation, or employee of, or consultant to, the Corporation or its Affiliate,
or within one year after the death of such optionee. Options granted under the Stock Option Plan terminate
within 30 days in the event that an optionee ceases to provide investor relations activities. The Board may,
at its sole discretion, determine the time during which options shall vest and the method of vesting, or that
no vesting restriction shall exist.

Pension Plan Benefits

The Corporation does not have a pension plan.

Termination and Change of Control Benefits

There is no contract, agreement, plan or arrangement between the Corporation and any Named Executive
Officer of the Corporation that provides for payments to a Named Executive Officer at, following, or in
connection with any termination (whether voluntary, involuntary or constructive), resignation, retirement,
a change in control of the Corporation or a change in the Named Executive Officer’s responsibilities.

Director Compensation

Director Compensation Table

The following table sets forth all amounts of compensation provided to the directors of the Corporation for
the most recently completed financial year.

Fees 5
Earn INon-.qu;;y Pensi
ed | Share | option- | (R e, | ALOer |
()¢ Based Based P Compensation
Dircetor Name | | Awards (§) | Awards @ | s) © LG

William Koenig Nil N/A Nil N/A N/A N/A Nil
Rex Gibbons © Nil N/A Nil N/A N/A N/A Nil
Carson Noel Nil N/A 5,637 N/A N/A N/A Nil
Fraser Edison Nil N/A 57,705 N/A N/A N/A Nil

(M
@
3)
“

®)

Includes all fees awarded, earned, paid, or payable in cash for services as a director, including annual retainer fees,
committee, chair and meeting fees. As of August 25, 2016, the Board of Directors resolved to discontinue directors’ fees.
See “Other Compensation” on the “Summary Compensation Table” for the President and CEO.

The fair value of each option granted was determined using the Black-Scholes option pricing model.
Includes all compensation paid, payable, awarded, granted, given, or otherwise provided, directly or indirectly, by the
Corporation or a subsidiary of the Corporation, to a director in any capacity, under any other arrangement.

Rex Gibbons ceased to be a Director of Red Moon Resources on October 31, 2019.



Outstanding Share-Based Awards and Option Based Awards

The following table sets forth all awards outstanding at the end of the most recently completed financial
year for each director of the Corporation.

Option-Based Awards Share-Based Awards
Number of Market or
Number of Value of Shares or | Payout Value
Securities Unexercised Units of Of Share-
Underlying In-The- Shares Based Awards
Unexercised Option Money That Have That Have
Options @ Exercise Price . .. Options not Vested Not Vested
Option Expiration
Name #) () Date (53 *) %)
William Koenig 400,000 $0.10 April 27, 2023 4,000 Nil N/A
200,000 $0.10 March 16, 2021 2,000 Nil N/A
Rex Gibbons @ 400,000 $0.10 April 27,2023 4,000 Nil N/A
200,000 $0.10 March 16, 2021 2,000 Nil N/A
Carson Noel 400,000 $0.10 April 27,2023 4,000 Nil N/A
200,000 $0.10 March 16, 2021 2,000 Nil N/A
50,000 $0.10 May 6, 2024 500 Nil N/A
Fraser Edison 600,000 $0.10 December 30, 2024 6,000 Nil N/A
(1) Calculated as the difference between the market price of the Common Shares at December 31, 2019 and the exercise

price of the options, multiplied by the number of options. The closing price of the Corporation’s Common Shares on the

TSX Venture Exchange (“TSXV”) on December 31, 2019 was $0.11.

2) Option based awards outstanding for director, Patrick J. Laracy, are disclosed under Executive Compensation.

3) Rex Gibbons ceased to be a Director of Red Moon Resources on October 31, 2019. The options granted in 2019 lapsed
unexercised on January 31, 2020.

EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth information with respect to securities to be issued upon the exercise of
outstanding options, warrants and rights, granted pursuant to equity compensation plans of the Corporation,
as at the financial year ended December 31, 2019.

Number of
securities to be
issued upon Weighted-average | Number of securities remaining
exercise of exercise price of available for future issuance
outstanding outstanding under equity compensation plan
options, warrants options, warrants (excluding securities reflected in
and rights and rights column (a))
Plan Category (a) (b) (c) (1
Equity compensation
plans approved by 3,900,000 $0.10 1,160,000




security holders

Equity compensation

plans not approved by N/A N/A N/A
security holders
Total 3,900,000 $0.10 1,160,000

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

No director or executive officer, or former director or executive officer of the Corporation, or any proposed
nominee for election as a Director of the Corporation, nor any associate of any such director, executive
officer or proposed nominee, is, or has been at any time since the beginning of the last completed financial
year, indebted to the Corporation nor has any such person been indebted to any other entity where such
indebtedness is the subject of a guarantee, support agreement, letter of credit or similar arrangement or
understanding, provided by the Corporation.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Management of the Corporation is not aware of any material interests, direct or indirect, of any “informed
person” (as defined in National Instrument 51-102) of the Corporation, any proposed director of the
Corporation, or any associate or affiliate of any informed person or proposed director of the Corporation in
any transaction since the commencement of the last completed financial year of the Corporation, or in any
proposed transaction, which has materially affected or will materially affect the Corporation.

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

Management of the Corporation is not aware of any material interest, direct or indirect, by way of beneficial
ownership of securities or otherwise, of any person who has been a director or executive officer since the
beginning of the Corporation’s last financial year, of any proposed nominee for election as a director, or of
any associate or affiliate of such director, executive officer or proposed nominee in any matter to be acted
upon, other than the approval of the stock option plan (see “Approval of Stock Option Plan”).

CORPORATE GOVERNANCE

National Policy 58-201 — Corporate Governance Guidelines and National Instrument 58-101 — Disclosure
of Corporate Governance Practices, sets out a series of guidelines for effective corporate governance. The
Corporation has reviewed its own corporate governance practices in light of these guidelines. In certain
cases, the Corporation’s practices comply with the guidelines; however, the Board considers that some of
the guidelines are not suitable for the Corporation at its current stage of development and therefore these
guidelines have not been adopted. National Instrument 58-101 mandates disclosure of corporate governance
practices and this disclosure is outlined below.

Independence of Members of Board

The Board consists of four directors, three of whom are independent based upon the tests for independence
set forth in NI 52-110. William Koenig, Fraser Edison and Carson Noel are independent Board members.
Patrick J. Laracy is not independent as he is the President and Chief Executive Officer of the Corporation.

Management Supervision by Board

The size of the Corporation is such that all the Corporation’s operations are conducted by a small
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management team which is also represented on the Board. The Board considers that management is
effectively supervised by the independent directors on an informal basis as the independent directors are
actively and regularly involved in reviewing and supervising the operations of the Corporation and have
full access to management. The independent directors are, however, able to meet at any time without any
members of management, including the non-independent directors, being present. Further supervision is
performed through the Audit Committee which is composed of a majority of independent directors who
meet with the Corporation’s auditors, without management being in attendance. The independent directors
exercise their responsibilities for independent oversight of management through their majority control of
the Board.

Participation of Directors in Other Reporting Issuers

The following directors of the Corporation are also directors of other reporting issuers.

Director Director of Following Reporting Issuers
Patrick J. Laracy Vulcan Minerals Inc. (TSXV)
William Koenig Vulcan Minerals Inc. (TSXV)

Carson Noel Vulcan Minerals Inc. (TSXV)
Fraser Edison Vulcan Minerals Inc. (TSXV)

Orientation and Continuing Education

While the Corporation does not have formal orientation and training programs, new Board members are
provided with:

1. Information in respect of the functioning of the Board, committees and copies of the Corporation’s
corporate governance policies;

2. access to recent, publicly filed documents of the Corporation, technical reports and the
Corporation’s internal financial information;

3. access to management, technical experts and consultants; and

4. a summary of significant corporate and securities responsibilities.

Board members are encouraged to communicate with management, auditors and technical consultants; to
keep themselves current with industry trends and developments and changes in legislation with
management’s assistance; and to attend related industry seminars and visit the Corporation’s operations.
Board members have full access to the Corporation’s records.

Ethical Business Conduct

The Board views good corporate governance as an integral component to the success of the Corporation
and to meet responsibilities to shareholders. The Board has instructed its management and employees to
abide by ethical business practices.

The Audit Committee has adopted a Whistle Blower Policy which establishes a procedure for any person

to report any serious concern regarding business ethics related to the Corporation as well as any serious
concern regarding any questionable accounting, internal accounting controls or auditing matter.
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Nomination of Directors

The Board has responsibility for identifying potential Board candidates. The Board assesses potential
Board candidates to fill perceived needs on the Board for required skills, expertise, independence and other
factors.

Directors’ Meetings

The Board meets a minimum of four times per year. The most recent Board meeting was held on August
26, 2020.

Board Committees

Except for the Audit Committee and Compensation Committee, referred to elsewhere in this Management
Information Circular, the Corporation does not have any other board committees.

As the directors are actively involved in the operations of the Corporation and the size of the Corporation’s
operations does not warrant a larger board of directors, the Board has determined that additional committees
are not necessary at this stage of the Corporation’s development.

Assessments
The Board does not consider that formal assessments would be useful at this stage of the Corporation’s
development. The Board conducts informal annual assessment of the Board’s effectiveness, the individual

directors and each of its committees. To assist in its review, the Board conducts informal surveys of its
directors on these matters.

AUDIT COMMITTEE

Audit Committee Charter

The Corporation’s Audit Committee Charter provides as follows:

e recommend to the board of directors the external auditor to be nominated for the purpose of
preparing or issuing an auditor’s report or performing other audit, review or attest services for the
Corporation;

e recommend to the board of directors the compensation of the external auditor;

e assume direct responsibility for overseeing the work of the external auditor engaged for the purpose
of preparing or issuing an auditor’s report or performing other audit, review or attest services for
the Corporation, including the resolution of disagreements between management and the external
auditor regarding financial reporting;

e pre-approve all non-audit services to be provided to the Corporation or its subsidiary entities by the
Corporation’s external auditor;

e review the Corporation’s financial statements, management discussion and analysis and annual and
interim earnings press releases before the Corporation publicly discloses this information;

e be satisfied that adequate procedures are in place for the review of the Corporation’s public
disclosure of financial information extracted or derived from the Corporation’s financial
statements, other than the public disclosure stated immediately above and periodically assess the
adequacy of those procedures;
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e establish procedures for the receipt, retention and treatment of complaints received by the
Corporation regarding accounting, internal accounting controls, or auditing matters; establish
procedures for the confidential, anonymous submission by employees of the Corporation of
concerns regarding questionable accounting or auditing matters; and

e review and approve the Corporation’s hiring policies regarding partners, employees and former
partners and employees of the present and former external auditor of the Corporation.

Composition of Audit Committee

The Audit Committee is composed of two directors, William Koenig and Carson Noel. All of the members
of the Audit Committee are “financially literate” within the meaning of National Instrument 52-110.
William Koenig is financially literate by virtue of his professional accounting designation and experience
as a director of public companies. Carson Noel is financially literate by virtue of his past experience as a
senior executive of a public company. All members of the committee are “independent” within the meaning
of National Instrument 52-110.

Reliance on Certain Exemptions

Since the commencement of the Corporation’s most recently completed financial year and the effective
date of NI 52-110, it has not relied on the exemptions contained in sections 2.4 or 8 of NI 52-110. Section
2.4 provides an exemption from the requirement that the audit committee must pre-approve all non-audit
services to be provided by the auditors, where the total amount of fees related to the non-audit services are
not expected to exceed 5% of the total amount of fees payable to the auditor in the fiscal year in which the
non-audit services were provided. Section 8 permits a company to apply to a securities regulatory authority
for an exemption from the requirements of NI 52-110, in whole or in part.

COMPENSATION OF AUDITORS

In the following table, “audit fees” are billed by the Corporation’s external auditor,
PricewaterhouseCoopers LLP, Chartered Accountants, for services provided in auditing the Corporation’s
annual financial statements for the subject year. “Audit-related fees” are fees not included in audit fees that
are billed by the auditor for assurance and related services that are reasonably related to the performance of
the audit or review of the Company’s financial statements. “Tax fees” are fees billed by the auditor for
professional services rendered for tax compliance, tax advice and tax planning. “All other fees” are billed
by the auditor for products and services not included in the foregoing categories.

Financial Year Ending | Audit Audit  Related | Tax Fees | All Other Fees
Fees Fees

December 31, 2019 $18,500 $Nil $3,000 $Nil

December 31, 2018 $18,500 $Nil $3,000 $Nil

December 31, 2017 $16,000 $Nil $3,000 $Nil

PARTICULARS OF MATTERS TO BE ACTED UPON

To the knowledge of the Corporation’s directors, the only matters to be placed before the Meeting are those
matters set forth in the accompanying Notice of Meeting, more particularly described as follows:
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Financial Statements

At the Meeting, shareholders will receive and consider the audited financial statements of the Corporation
for the financial year ended December 31, 2019, along with the auditor’s report thereon. No vote by the
shareholders with respect thereto is required or proposed to be taken.

National Instrument 51-102, Continuous Disclosure Obligations, (the “Instrument”) provides that the
Corporation is no longer required to send annual or interim financial statements to its registered
shareholders, unless they request copies of same. However, the Business Corporations Act (Alberta)
requires that annual financial statements be sent to each shareholder, unless waived in writing by the
shareholder. The Instrument provides that shareholders will not receive interim financial statements and
the management discussion and analysis for the interim financial statements unless requested.

With respect to beneficial shareholders the Instrument provides that the Corporation is only required to
send annual or interim financial statements to its beneficial shareholders if they request copies of same.
The Instrument provides that shareholders will not receive annual and interim financial statements and the
management discussion and analysis for the annual and interim financial statements unless requested.

Shareholders are encouraged to review and, if action is desired, send the enclosed return card to the
Corporation at 333 Duckworth Street, St. John’s, Newfoundland and Labrador, A1C 1G9.

Fix Number of Directors to be Elected

The affairs of the Corporation are managed by a board of directors who are elected annually to hold office
until the next annual meeting or until the director’s successor is elected or appointed.

The Atrticles of the Corporation provide that the board of directors shall consist of a minimum of three and
a maximum of ten directors. The Board currently consists of four members.

The shareholders of the Corporation will be asked to consider and, if thought appropriate, to approve and
adopt a resolution fixing the number of directors to be elected at the Meeting at five. In order to be effective,
the resolution requires the approval of a majority of votes cast by shareholders who vote in respect of the
resolution.

Election of Directors

Hereinafter set forth are the names of the persons for whom it is intended that votes will be cast for their
election as directors pursuant to the proxy solicited hereby unless the shareholder directs that his shares be
withheld from voting in the election of directors.

In the following tables and notes thereto is stated the name of each person proposed by management for
election as a director, his/her jurisdiction of residence, his/her positions and offices with the Corporation,
if any, his/her principal occupation or employment, his/her period or periods of service as a director of the
Corporation and the approximate number of Common Shares of the Corporation beneficially owned, or
controlled or directed, directly or indirectly, by him/her as of the date hereof:
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Principal No. of Common Shares
Name, Jurisdiction Occupation for Beneficially Owned,
of Residence and the Past Five Director Since Controlled or Directed,
Position Years Directly or Indirectly

Patrick J. Laracy President & CEO, June 15, 2011 4,093,557
St. John’s, Vulcan Minerals 439,850 ®
Newfoundland and Inc.
Labrador
Fraser Edison President & CEO November 1, 2019 200,000 @
St. John’s NL Rutter Inc.
Carson Noel V' ® Senior Executive June 7, 2012 383,333
St. John’s, public companies
Newfoundland and
Labrador
John Anderson President, Nominated Nil
Vancouver, BC Purplefish Capital

Management
Timothy Rowland President of the Nominated 100,000
Howe Goderich Port

Management

Corporation

(1) Member of the audit committee.
2) Member of compensation committee.

3) Owned by Triassic Properties Ltd., a corporation controlled by Patrick J. Laracy
4) Owned by Dollard Investments

Introduction of New Directors
Timothy Rowland Howe

Mr. Howe is a Chartered Engineer with extensive experience in the salt industry. He was mine general
manager at the Goderich Salt mine (Sifto Canada) in Ontario from 1995-2011 where he led the mine to the
largest and most productive salt mine in North America. From 2011-2016 he was the Director of Strategic
Projects for Compass Minerals Inc. He is currently the President of the Goderich Port Management
Corporation.

John Anderson

Mr. Anderson has 25 years of corporate and financial capital markets experience including being the
founder and financier of several startup companies. He has experience on the TSX, NYSE, NASDAQ,
London AIM and the Swiss Stock Exchange. He has led several corporate re-structurings and renewals. He
is currently President of Purplefish Capital Management Limited, a private investment company focused
on the resource sector. He is a Director of Newfound Gold Corp., Triumph Gold Corp., Parallel Mining
Corp., and Mexican Gold Mining Corp.

15



The directors will hold office until the close of the next annual general meeting of shareholders, unless such
office is earlier vacated by the death or resignation of the director or by removal or disqualification in
accordance with the Business Corporations Act (Alberta).

The information as to principal occupation and shares beneficially owned, or controlled or directed, directly
or indirectly, is not within the knowledge of the Corporation, and has been furnished by the respective
nominee.

To the knowledge of management of the Corporation, no proposed director is, or within the ten years prior
to the date hereof has been, a director, chief executive officer or chief financial officer of any company
(including the Corporation) that: (i) while that person was acting in that capacity was the subject of a cease
trade order or an order similar to a cease trade order, or an order that denied the relevant company access
to any exemption under Canadian securities legislation (any such order referred to as an “Order”), for a
period of more than 30 consecutive days; or (ii) was subject to an Order that was issued after the proposed
director ceased to be a director, chief executive officer or chief financial officer, and which resulted from
an event that occurred while that person was acting in the capacity as a director, chief executive officer or
chief financial officer.

To the knowledge of management of the Corporation, no proposed director is or has been during the ten
years prior to the date hereof, a director or executive officer of any company (including the Corporation)
that, while that person was acting in that capacity, or within a year of that person ceasing to act in that
capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency or
was subject to or instituted any proceedings, arrangement or compromise with creditors or had a receiver,
receiver manager or trustee appointed to hold its assets.

To the knowledge of management of the Corporation, no proposed director has, during the ten years prior
to the date hereof, become bankrupt, made a proposal under any legislation relating to bankruptcy or
insolvency, or became subject to or instituted any proceedings, arrangement or compromise with creditor,
or had a receiver, receiver manager or trustee appointed to hold assets of the proposed director.

To the knowledge of the management of the Corporation, no proposed director has been subject to: (i) any
penalties or sanctions imposed by a court relating to securities legislation or by a securities regulatory
authority or has entered into a settlement agreement with a securities regulatory authority; or (ii) any other
penalties or sanctions imposed by a court or regulatory body that would likely be considered important to
a reasonable securityholder in deciding whether to vote for a proposed director.

Appointment and Remuneration of Auditors

It is intended to vote the proxy solicited hereby (unless the shareholder directs therein that his shares be
withheld from voting in the appointment of auditors) to appoint the firm PricewaterhouseCoopers,
Chartered Accountants, as the auditors of the Corporation to hold office for the ensuing year at a
remuneration to be fixed by the Directors.

Approval of the Corporation’s Stock Option Plan

Pursuant to the policies of the TSX:V, the Corporation’s Stock Option Plan must receive shareholder
approval annually.

Set forth below is the resolution to be submitted to the shareholders in relation to approving the Stock
Option Plan. The resolution must be passed by a majority of the votes cast by holders of Common Shares
who vote in respect of the resolution. The resolution is as follows:
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“BE IT RESOLVED that the Stock Option Plan of the Corporation, pursuant to which the
Board of Directors of the Corporation may allocate non-transferable options to purchase
Common Shares of the Corporation to directors and senior officers of the Corporation,
employees of companies providing management services to the Corporation, and employees of,
and consultants to, the Corporation and its subsidiaries, be and the same is hereby ratified and
approved.”

OTHER MATTERS

Management is not aware of any matters to come before the Meeting other than those set forth in the Notice
of Meeting. If other matters come before the Meeting it is the intention of the individuals named in the
form of proxy to vote the same in accordance with their best judgment in such matters.

ADDITIONAL INFORMATION

Additional information relating to the Corporation is available through SEDAR at www.sedar.com.

To obtain copies of the Corporation’s financial statements and management discussion and analysis,
shareholders are required to send the return card referred to under “Particulars of Matters to Be Acted
Upon” — “Financial Statements”.

Financial information relating to the Corporation is provided in the Corporation’s comparative financial

statements and management discussion and analysis for its most recently completed financial year. See
“Particulars of Matters to Be Acted Upon” — “Financial Statements”.

17



THIS PAGE INTENTIONALLY LEFT BLANK







<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Error
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

    /BGR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /CZE <>
    /DAN <>
    /DEU <>
    /ESP <>
    /ETI <>
    /FRA <>
    /GRE <>

    /HRV (Za stvaranje Adobe PDF dokumenata najpogodnijih za visokokvalitetni ispis prije tiskanja koristite ove postavke.  Stvoreni PDF dokumenti mogu se otvoriti Acrobat i Adobe Reader 5.0 i kasnijim verzijama.)
    /HUN <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /LTH <>
    /LVI <>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /POL <>
    /PTB <>
    /RUM <>
    /RUS <>
    /SKY <>
    /SLV <>
    /SUO <>
    /SVE <>
    /TUR <>
    /UKR <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


