MEGA URANIUM LTD.
NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that an annual and special meeting (the “Meeting”) of shareholders of
Mega Uranium Ltd. (the “Corporation”) will be held at the offices of Irwin Lowy LLP, 365 Bay Street,
Suite 400, Toronto, ON M5H 2V1, on Wednesday, March 27, 2019, at 11:00 a.m. (Toronto time), for the
following purposes:

1. to receive the audited financial statements of the Corporation for the year ended September 30,
2018 and the report of the auditor thereon;

2. to elect directors;

3. to appoint Ernst & Young LLP, Chartered Accountants, as auditor of the Corporation, and to
authorize the directors to fix their remuneration;

4, to consider and, if thought fit, pass an ordinary resolution approving the unallocated stock options
under the Corporation’s stock option plan, as more fully described in the management information
circular of the Corporation in respect of the Meeting which accompanies this notice of meeting (the
“Circular); and

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

Registered shareholders entitled to vote who do not expect to be present at the Meeting are encouraged to
date, sign and return the form of proxy that has been provided to them by the Corporation. The directors
have fixed the hour of 11:00 a.m. (Toronto time) on March 25, 2019 or, if the Meeting is adjourned or
postponed, on the day that is two business days preceding the adjournment or postponement, as the time
before which the instrument of proxy to be used at the Meeting must be deposited with the Corporation, c/o
TSX Trust Company, Suite 301, 100 Adelaide Street West, Toronto, Ontario, M5H 4H1.

If you are a non-registered shareholder of the Corporation, either a proxy form or a voting instruction form
has been sent to you. You must complete and return the form in accordance with the instructions provided
on it in order to vote in respect of the matters indicated above either in person or by proxy at the Meeting.
The section of the Circular entitled “Non-Registered Holders”, which is included with this notice of
meeting, provides additional information for non-registered shareholders.

DATED the 1% day of February, 2019.

BY ORDER OF THE BOARD OF DIRECTORS

“Richard Patricio™

Richard Patricio
President & Chief Executive Officer
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	Solicitation of Proxies
	Appointment and Revocation of Proxies
	1. by delivering another properly executed form of proxy bearing a later date and depositing it as described above;
	2. by depositing an instrument in writing revoking the proxy executed by the shareholder:
	(a) with TSX Trust Company at any time up to and prior to the close of business on the last business day preceding the day of the Meeting, or any adjournment thereof, at which the proxy is to be used; or
	(b) with the Chairman of the Meeting on the day of the Meeting or any adjournment thereof, prior to the commencement of the Meeting or any adjournment thereof, as applicable; or

	3. in any other manner permitted by law.
	Voting of Proxies
	Voting Securities and Principal Holders Thereof
	NON-REGISTERED HOLDERS
	Particulars of Matters to be Acted Upon
	Financial Statements
	Our consolidated financial statements for the fiscal year ended September 30, 2018, together with the auditor’s report thereon, will be placed before the shareholders at the Meeting.
	Election of Directors
	Majority Voting Policy

	At the Meeting, management proposes to nominate the persons listed below for election as directors (the “Nominees”).  Each director will hold office until the election of his successor at our next annual meeting, or any adjournment thereof, or until h...
	The following table provides the names of the Nominees and information concerning them.  The persons named in the enclosed form of proxy intend to vote FOR the election of each of the Nominees. Management does not contemplate that any of the Nominees ...
	(I) Douglas Reeson was a director of Colossus Minerals Inc. from January 2007 to December 29, 2013. On January 14, 2014, Colossus announced a notice of intention to make a proposal under the Bankruptcy and Insolvency Act (Canada) to enable Colossus to...

	Appointment of Auditor
	Unless such authority is withheld, the persons named in the enclosed form of proxy intend to vote FOR the appointment of Ernst & Young LLP (“E&Y”), as our auditor, to hold office until our next annual meeting of shareholders, and to authorize the dire...
	Approval of Unallocated Stock Options under Stock Option Plan
	In order to be effective, the Stock Option Resolution must be passed by a majority of the votes cast by the shareholders present in person or represented by proxy at the Meeting. If the Stock Option Resolution is not so passed, then we will be prohibi...
	Executive Compensation
	Our executive compensation structure is designed to encourage and motivate executives to achieve high levels of performance, both individually and for the company, particularly over the medium-to-long term. An executive’s overall compensation package ...
	An executive’s compensation may be comprised of three principal components: base salary, annual or periodic cash bonuses and stock options. Base salary and cash bonus components motivate executives in the short-to-medium term, while stock option grant...
	Each component of an executive’s compensation is typically determined with an overall view to the individual’s total compensation package.
	The process for determining executive compensation overall is relatively informal, in view of our size and operations.  Executive officers are involved in the process and make recommendations to the Nominating and Compensation Committee, which conside...
	Except for the annual bonus entitlement for our President and Chief Executive Officer (discussed below under “Bonus”), there are no specific performance goals used in determining the compensation of executive officers.  Historically, as an exploration...
	In assessing the adequacy and competitiveness of executive compensation packages, including for the purposes of considering increases in base salaries and bonus awards, reference may be made to the practices of a comparative group of uranium-focused p...
	Details concerning the compensation paid to our “Named Executive Officers” are disclosed elsewhere in this section of the circular.  The Named Executive Officers are the Chief Executive Officer and Chief Financial Officer and each of our three most hi...
	Salary
	Amounts paid to an executive officer as base salary, including merit salary increases, are determined by reference to the individual’s performance and salaries prevailing in the marketplace for comparable positions.
	The base salary of each executive officer is reviewed as required. Salary adjustments take into consideration the general level of salaries in the marketplace for comparable positions, the performance of the executive and our performance.
	Bonus
	Cash bonus awards are designed to reward an executive for the direct contribution which he or she can make to the company.  Pursuant to the terms of his agreement with us, Mr. Patricio is entitled to an annual performance-based bonus (discussed below)...
	Bonuses are generally awarded in respect of a calendar year, rather than our financial year ended September 30th.  For the 2018 calendar year, our Chief Executive Officer was eligible to earn a bonus of up to 100% of his base compensation upon achievi...
	None of the performance objectives were achieved for the 2018 calendar, however Mr. Patricio could have been awarded a bonus (25%) in the board’s discretion.  Prior to the year end, Mr. Patricio informed the directors that he would forego any entitlem...
	In addition to an annual bonus, the Chief Executive Officer has a special bonus entitlement, which is tied to the performance of our portfolio investment in NexGen Energy Ltd.  As part of the Compensation Committee’s (as the Nominating and Compensatio...
	The special bonus may be payable to Mr. Patricio at the board’s discretion upon the full disposition of the NexGen position, based upon the cash proceeds of disposition of the position, net of original acquisition costs, and subject to a maximum bonus...
	Option-based awards
	Stock option grants are an important component of the compensation packages of the Named Executive Officers.  Options are granted pursuant to our stock option plan.  Our stock option plan is administered by the board of directors, which has the author...
	Generally, the Chief Executive Officer proposes option grants for executive officers and the Nominating and Compensation Committee reviews the proposed grants prior to their submission to the board of directors for its consideration and approval.  Whe...
	Our Chief Executive Officer’s compensation package includes a reference target of 3% for the purposes of stock option grants to him (i.e., the total number of options held by him should be exercisable for 3% of the total number of our common shares ou...
	Additional information concerning our option granting process and practices and grants made to the Named Executive Officers is provided elsewhere in this circular under the heading “Incentive Plan Awards” and in the Summary Compensation Table.
	The Nominating and Compensation Committee assists our board of directors in respect of compensation for our directors and officers.  As described earlier, our compensation practices are relatively informal and, except as otherwise indicated, the board...
	The members of the Nominating and Compensation Committee are Albert Contardi, Larry Goldberg and Arni Johannson, each of whom is independent from the company.  Mr. Goldberg and Mr. Johannson also serve on our Audit Committee, Mr. Contardi is a prior m...
	Summary Compensation Table
	Summary Compensation Table
	Incentive plan awards – value vested or earned during the year
	The following table indicates the value of the incentive plan awards held by the Named Executive Officers which vested during the year ended September 30, 2018.
	(1) Amounts indicated reflect the aggregate dollar value that would have been realized by the Named Executive Officer if the options under his option-based awards which vested during fiscal 2018 were exercised by him on the vesting date.  Aggregate do...
	(2) We do not make any share-based awards and none were held by the Named Executive Officers during the year ended September 30, 2018.
	(3) Non-equity incentive plan compensation generally reflects cash bonuses paid to the Named Executive Officers. Further information regarding the bonuses is provided in footnote 3 of the Summary Compensation Table and under “Compensation Discussion a...
	Discussion of Incentive Plan Awards
	Stock options are granted to the Named Executive Officers under our stock option plan.  Except for the 3% reference target in respect of grants made to our Chief Executive Officer discussed earlier under “Compensation Discussion and Analysis – Option-...
	In accordance with the terms of our stock option plan, each option is exercisable for one of our common shares.  The exercise price of an option is determined by the Board of Directors but may not be less than the closing price of our common shares on...

	Termination and Change in Control Benefits
	(1) Includes 24 months’ fees payable to Mr. Homsany, assuming that he terminated his agreement within 6 months of the change in control (at an AUD$/CDN$ exchange rate of 0.9289).
	(2) The value to each Named Executive Officer of the acceleration of their unvested options upon a change in control is calculated by multiplying the difference between the closing price of our common shares on the Toronto Stock Exchange on September ...
	Other members of management would have received $350,000 in estimated incremental payments under change in control entitlements assuming a change in control had occurred on September 30, 2018.

	Director Compensation
	Director Compensation Table
	The following table sets forth the total compensation paid or payable by us to our non-executive directors for the fiscal year ended September 30, 2018.
	(1) Fees earned are comprised of annual retainers for board and committee service, as more fully described below under “Discussion of Director Compensation”.
	(2) Option-based awards are stock options granted to the non-executive directors under our stock option plan.  Each option entitles the holder to acquire one of our common shares.  Options vest and become exercisable in equal amounts every three month...
	The dollar values of the options granted to the directors on the grant dates (calculated as set forth in note 3) are reported in the table.  Options are exercisable at a price per share of $0.21, $0.14 and $0.125, until expiry on December 31, 2022, Ma...
	Discussion of Director Compensation

	Directors are also eligible to participate in our stock option plan, details of which are provided elsewhere in this circular under the sub-heading “Securities Authorized for Issuance Under Equity Compensation Plans – Stock Option Plan”.
	Details of the fees earned and options granted to our directors during the 2018 financial year are provided in the Director Compensation Table above.
	Incentive plan awards – value vested or earned during the year
	The following table indicates the value of the incentive plan awards held by our non-executive directors which vested during the year ended September 30, 2018.
	(1) Amounts indicated in the column reflect the aggregate dollar value that would have been realized by the director if the options under his option-based awards which vested during fiscal 2018 were exercised by him on the vesting date.  Aggregate dol...
	(2) We do not make any share-based awards and none were held by our directors during the year end September 30, 2018.
	(3) We do not pay any non-equity incentive plan compensation to our directors and no such compensation was earned by them during the year.
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	In late November 2007, the Labor Party was elected as the Commonwealth (Federal) Government of Australia. Its policy is to allow uranium to be mined and processed in Australia. However, there are restrictions on the export of uranium from Australia. T...
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