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INFORMATION CIRCULAR

The Company is providing this management information circular (the “Circular”) in connection with
management’s solicitation of proxies for use at the annual general and special meeting (the “Meeting”) of the
Shareholders to be held on Thursday, April 11, 2019 at 11:00am at Suite 1130 - 400 Burrard Street,
Vancouver, B.C. V6C 3A6, and at any postponements or adjournments thereof for the purposes set forth in the
notice of meeting (the “Notice of Meeting”).

Information in this Circular is given as at February 25, 2019, unless otherwise indicated.

COMPLETION AND VOTING OF PROXIES

As a Shareholder, it is very important that you read this information carefully and then vote your Shares, either
by proxy or voting instruction form or by attending the Meeting.

Date, Time and Place of Meeting

The Meeting is scheduled to be held at 11:00am on Thursday, April 11, 2019 at Suite 1130 - 400 Burrard
Street, Vancouver, B.C. V6C 3A6 for the purposes set forth in the Notice of Meeting. The Company reserves
the right to adjourn or postpone the Meeting if considered appropriate by the Board.

Record Date

The Board has established the record date (the “Record Date”) for the Meeting as the close of business on
February 25, 2019. Only Shareholders of record at the close of business on the Record Date will be entitled to
notice of the Meeting, or any adjournments or postponements thereof, and to vote at the Meeting. No
Shareholders having become Shareholders of record after that time will be entitled to vote at the Meeting, or
any adjournments or postponements thereof.

Solicitation of Proxies

The information contained in this Circular is furnished in connection with the solicitation of proxies by and on
behalf of the management of the Company to be used at the Meeting and for the purposes set forth in the
Notice of Meeting. It is expected that the solicitation will be primarily by mail, but proxies may also be
solicited personally by telephone or other electronic means by management of the Company, including
directors and officers. The costs of the solicitation will be borne by the Company.

Notice-and-Access

The Company is sending out proxy-related materials to Registered Shareholders and Non-Registered
Shareholders using the notice-and-access mechanism that came into effect on February 11, 2013 under
National Instrument 54-101 — Communications with Beneficial Owners of Securities of a Reporting Issuer
(“N154-101"). Notice-and-access benefits the Company by reducing postage and printing costs. Shareholders
will be provided with electronic access to the Notice of Meeting, this Circular, and the Company’s audited
consolidated financial statements for the fiscal year ended October 31, 2018 and management’s discussion and
analysis thereon (the “Financial Statements”) on the Company’s profile on SEDAR at www.sedar.com and
also on the Company’s website at www.bitterrootresources.com. Shareholders will receive paper copies of a
notice package (the “Notice Package”) via pre-paid mail containing a notice with information prescribed by NI
54-101 and a form of proxy (if you are a Registered Shareholder) or a voting instruction form (if you are a
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Non-Registered Shareholder). The package also includes a return card for Shareholders to request they be
included in the Company’s supplementary mailing list to receive annual and interim financial statements for
the next fiscal year. Shareholders may obtain paper copies of the Notice of Meeting, this Circular and the
Financial Statements by contacting the Company at 604-922-1351 or toll-free in North America at 1-844-922-
1351, or by emailing the Company at infoman@bitterrootresources.com before March 25, 2019.

Registered Shareholders

You are a registered Shareholder if your name appears on your share certificate. If you are a Registered
Shareholder, the applicable proxy form is included in the Notice Package. You can vote in person at the
Meeting or by proxy. VVoting by proxy means that you are giving the person or people named on your form of
proxy (your proxyholder) the authority to vote your Shares for you at the Meeting, or any adjournments or
postponements thereof.

How to Vote in Person

If you intend to be present and vote in person at the Meeting, you do not need to complete or return your form
of proxy. Voting in person at the Meeting will automatically cancel any proxy you completed earlier. At the
Meeting, you should see a representative of Computershare Trust Company of Canada.

How to Vote by Proxy

Registered shareholders electing to submit a proxy may do so by:

(@) completing, dating and signing the enclosed form of proxy and returning it to the Company’s
transfer agent Computershare Trust Company of Canada at Proxy Dept., 100 University
Avenue, 9% Floor, Toronto, Ontario, M5J 2Y1;

(b) using a touch tone phone to transmit voting choices by calling the number specified on the
enclosed form of proxy and following the instructions of the telephone response system; or

(c) using the internet through the website of the Company’s transfer agent at
www.computershare.com/ca/proxy.

In all cases a registered shareholder must ensure that the proxy is received at least 48 hours (excluding
Saturdays, Sundays and holidays) before the Meeting or the adjournment thereof at which the proxy is to be
used. Failure to properly complete or deposit a proxy may result in its invalidation.

If you vote by proxy, the directors and officers who are named on the form of proxy will vote your Shares for
you, unless you appoint someone else to be your proxyholder.

You have the right to appoint a person or company to represent you at the meeting other than the
person or company designated in the form of proxy. If you appoint someone else, he or she must be present
at the Meeting to vote your Shares. This person does not have to be a Shareholder. Write the name of the
person you are appointing in the space provided. Complete your voting instructions and date and sign the form.
Make sure that the person you appoint is aware that he or she has been appointed and attends the Meeting. At
the Meeting, he or she should see a representative of Computershare Trust Company of Canada.

The Shares represented by any proxy received by management will be voted for or against or withheld from
voting, as the case may be, by the persons named in the enclosed form of proxy in accordance with the
direction of the Shareholder appointing them. In the absence of any direction to the contrary, it is intended that
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the Shares represented by proxies received by management will be voted on any ballot “FOR” the matters set
out in the Notice.

How to Change or Revoke your Vote

A registered Shareholder executing the enclosed form of proxy may revoke it at any time before it has been
exercised by:

(i) completing a form of proxy that is dated later than the form of proxy you are revoking and mailing it
to Computershare Trust Company of Canada Company so that it is received at least 48 hours
(excluding Saturdays, Sundays and holidays) before the Meeting or the adjournment thereof at which
the proxy is to be used;

(i)  sending a revocation notice in writing to the corporate secretary of the Company so that it is received
at any time up to any including the last business day preceding the day of the Meeting, of any
postponement or adjournment thereof. The notice can be from the Shareholder or the authorized
attorney of such Shareholder; or

(iii) attending the Meeting and providing a revocation notice to the chair of the meeting before any vote in
respect of which the proxy has been given has been taken.

Non-Registered Shareholders

Most shareholders of the Company are “non-registered” shareholders because the shares they own are not
registered in their names but are instead registered in the name of the brokerage firm, bank or trust company
through which they purchased the shares. More particularly, a person is not a registered shareholder in respect
of shares which are held on behalf of that person (the “Non- Registered Holder) but which are registered
either: (a) in the name of an intermediary (an “Intermediary”) that the Non-Registered Holder deals with in
respect of the shares (Intermediaries include, among others, banks, trust companies, securities dealers or
brokers and trustees or administrators of self-administered RRSPs, RRIFs, RESPs and similar plans); or (b) in
the name of a clearing agency (such as The Canadian Depository for Securities Limited), of which the
Intermediary is a participant.

If you are a Non-Registered Shareholder, and the Company or its agent has sent the Notice Package directly to
you, your name and address and information about your holdings of securities have been obtained in
accordance with applicable securities regulatory requirements from the intermediary holding Shares on your
behalf. By choosing to send the Notice Package to you directly, the Company (and not the intermediary holding
Shares on your behalf) has assumed responsibility for (i) delivering the Notice Package to you, and (ii)
executing your proper voting instructions. Please return your voting instructions as specified in the request for
voting instructions delivered to you.

Non-Registered Holders who have not objected to their Intermediary disclosing certain ownership information
about themselves to the Company are referred to as non-objecting beneficial owners or “NOBOs”. Those Non-
Registered Holders who have objected to their Intermediary disclosing ownership information about
themselves to the Company are referred to as objecting beneficial owners or “OBOs”.
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How to Vote by Voting Instruction Form

Intermediaries are required to seek voting instructions from Non-Registered Holders in advance of
shareholders’ meetings unless the Non-Registered Holders have waived the right to receive meeting materials.
Every Intermediary has its own mailing procedures and provides its own return instructions to clients. The
Meeting Materials sent to Non-Registered Holders who have not waived the right to receive meeting materials
are accompanied by a request for voting instructions (a “VIF”). This form is instead of a proxy. By returning
the VIF in accordance with the instructions noted on it, a Non-Registered Holder is able to instruct the
registered shareholder how to vote on behalf of the Non-Registered Holder. VVIFs, whether provided by the
Company or by an Intermediary, should be completed and returned in accordance with the specific instructions
noted on the VIF.

In either case, the purpose of this procedure is to permit Non-Registered Holders to direct the voting of the
shares which they beneficially own. Should a Non-Registered Holder who receives a VIF wish to attend the
Meeting or have someone else attend on his or her behalf, the Non-Registered Holder may request a legal
proxy as set forth in the VIF, which will grant the Non-Registered Holder or his or her nominee the right to
attend and vote at the Meeting.

The Company will not be paying for Intermediaries to deliver to OBOs (who have not otherwise waived their
right to receive proxy-related materials) copies of the proxy-related materials and related documents.
Accordingly, an OBO will not receive copies of the proxy-related materials and related documents unless the
OBO’s Intermediary assumes the costs of delivery.

Non-Registered Shareholders who receive a voting instruction form in the Notice Package should carefully
follow the instructions provided, including those regarding when and where the VIF is to be delivered, to
ensure their vote is counted. Subject to the terms of your voting instruction form, if you do not specify how you
want your Shares voted, they will be voted “FOR” the matters set out in the Notice.

How to Vote in Person

If you are a Non-Registered Shareholder (or beneficial Shareholder) and wish to vote in person at the Meeting,
please contact your Intermediary well in advance of the Meeting to determine how you can do so. At the
Meeting, you should see a representative of Computershare Trust Company of Canada.

How to Change or Revoke your Vote

Non-Registered Holders who wish to revoke a VIF or a waiver of the right to receive proxy-related materials
should contact their Intermediary for instructions

Exercise of Discretion by Proxyholders

The form of proxy and any voting instructions submitted confer discretionary authority upon the persons
named therein with respect to matters not specifically mentioned in the Notice of Meeting but which may
properly come before the Meeting, or any adjournments or postponements thereof, and with respect to
amendments to or variations of matters identified in the Notice of Meeting. As of the date hereof, management
of the Company knows of no such amendments, variations or other matters to come before the Meeting, other
than the matters referred to in the Notice of Meeting and routine matters incidental to the conduct of the
Meeting. If any further or other business is properly brought before the Meeting, it is intended that the persons
appointed as proxyholders will vote on such other business in such manner as such persons then consider to be
proper.
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INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON

No director or executive officer of the Company, or any person who beneficially owns, directly or indirectly,
shares carrying more than 10% of the voting rights attached to all outstanding shares of the Company, or any
associate or affiliate of the foregoing persons has any material interest, direct or indirect, in any transaction
since the commencement of the Company's last completed financial year or in any proposed transaction
which, in either case, has or will materially affect the Company, except as disclosed herein.

VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

The Company has only one class of shares entitled to be voted at the Meeting, namely, Common shares without
par value. All issued shares are entitled to be voted at the Meeting and each has one vote. There were
35,840,478 common shares issued and outstanding on the Record Date.

Only those common shareholders of record on the Record Date, will be entitled to vote at the Meeting or any
adjournment thereof.

To the knowledge of the directors and senior officers of the Company, only the following persons beneficially
own, directly or indirectly, or exercise control or direction over, shares carrying more than 10% of the voting
rights attached to all outstanding shares of the Company which have the right to vote in all circumstances:

Name Number of Shares Percentage of Outstanding Shares

CDS & Co. 29,238,138 81.58%

ELECTION OF DIRECTORS

The Board of Directors (the “Board”) of the Company presently consists of four (4) directors. The Board has
been advised that John H. Wright intends to resign from the Board effective as of the date of the Meeting. The
Board has not identified a replacement or successor director as at the date of this Information Circular and as a
result management proposes to reduce the number of directors from 4 to 3. The shareholders will be asked to
pass an ordinary resolution to set the number of directors of the Company at 3 for the ensuing year.

Management proposes to nominate the persons named in the following table for election as directors of the
Company. Each director elected will hold office until the next Annual General Meeting or until his successor
is duly elected or appointed, unless his office is earlier vacated in accordance with the Articles of the Company
or he becomes disqualified to act as a director.

All of the proposed nominees are incumbent directors. All of the proposed nominees have consented in
writing to serve as directors, if elected. All of the proposed nominees are ordinarily resident in Canada,
except for Terence S. Ortslan.

The following information concerning the proposed nominees has been furnished by each of them:

Name & Present Date First Present Principal Occupation Shares
Position with the Appointed Owned®
Company
Michael S. Carr Nov. 23,1992 | President, Secretary Chief Executive 729,896
British Columbia, Canada Officer and Director of the Company and
President, Secretary, Chief President of M.S. Carr & Associates Ltd.
Executive Officer and
Director
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Name & Present Date First Present Principal Occupation Shares
Position with the Appointed Owned®
Company
Terence S. Ortslan June 9, 1997 Principal of TSO & Associates, Director of 124,500
Erivan, Armenia the Company and Karmin Exploration Inc.
Director
George W. Sanders Sept. 4, 2002? | Private investor, Chief Financial Officer® | 337,470
British Columbia, Canada and Director of the Company, President and
Director Director of Goldcliff Resource Corporation

Notes

(1) The number of shares of the Company carrying the right to vote in all circumstances beneficially owned, directly or indirectly, or over which control
or direction is exercised by each proposed nominee as of the Record Date.

(2) George W. Sanders was previously Director of the Company for the period June 15, 1994 to June 6, 1997.

(3) Barney Magnusson resigned as the Chief Financial Officer of the Company on December 21, 2018 and George W. Sanders was appointed as
the Chief Financial Officer on December 21, 2018.

The Company does not have an Executive Committee.
The Company's Audit Committee currently consists of Michael S. Carr, Terence S. Ortslan and John H.
Wright, each of whom are Directors of the Company. Please refer to the “Audit Committee” section for further

information.

Further Director Nominations Closed - Advance Notice Policy

Any nominations must be made in accordance with the Company’s Advance Notice Policy which requires
nominations to be made no more than 10 days after the Company or its transfer agent provides notice of an
annual meeting of shareholders or a special meeting of shareholders called for the purpose of election of
directors. As notice was made more than 10 days ago, further nominations for elections to the board of
directors are closed and will not be considered for the Meeting. The full text of the Advance Notice Policy is
available via SEDAR at www.sedar.com or upon request by contacting the Company at (604) 922-1351 or by
e-mail at infoman@bitterrootresources.com.

AUDIT COMMITTEE

Audit Committee Charter

The Audit Committee operates under the guidelines of the Audit Committee Charter, which states that each of
the members of the Audit Committee is to be considered financially literate. A copy of the Audit Committee
Charter is attached as Schedule “A” to this Circular. The Audit Committee reviews the annual and quarterly
financial statements of the Company, oversees the annual audit process, the Company’s internal accounting
controls and the resolution of issues identified by the Company’s auditors, and recommends to the Board the
firm of independent auditors to be nominated for appointment by the shareholders at the next annual general
meeting. In addition, the Audit Committee meets annually with the external auditors of the Company.

Composition of the Audit Committee

The Audit Committee currently is comprised of Michael S. Carr, Terence S. Ortslan and John H. Wright, of which
Terence S. Ortslan and John H. Wright are independent directors. John H. Wright intends to resign as a director
of the Company at the Meeting and the Board will appoint George W. Sanders as an interim member of the Audit
Committee after completion of the Meeting until the Board identifies a successor independent director to replace
John H. Wright. Each member of the Audit Committee is financially literate for the understanding of the
accounting principles used by the Company to prepare its financial statements.
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Relevant Education and Experience

Michael S. Carr has been a director and the President of the Company since 1992, the Chief Executive Officer
since April 4, 2012 and the Secretary since November 19, 2014. During this time he has been primarily
responsible for the preparation, in conjunction with the auditors, of the Company’s quarterly and annual
financial statements as well as dealing with the Company’s day-to-day finances and operations.

George W. Sanders is a director of one other public company and has more than 40 years of experience in
financing mineral exploration and project management. He was also an investment advisor for more than 26 years.

Terence S. Ortslan has been the Managing Director of TSO & Associates, a firm focusing on mining, metals
and fertilizer research since 2005. He has been an independent financial advisor in the mining sector since
1995. Mr. Ortslan also has an MBA with a finance specialization.

Audit Committee Oversight

At no time since the commencement of the Company’s most recently completed financial year was a
recommendation of the Audit Committee to nominate or compensate an external auditor not adopted by the
Board of Directors.

Reliance on Certain Exemptions

At no time since the commencement of the Company’s most recently completed financial year has the
Company relied on the exemption in section 2.4 of NI 52-110 (De Minimis Non-audit Services), or an
exemption from NI 52-110, in whole or in part, granted under Part 8 of NI 52-110.

Pre-Approval of Policies and Procedures

The Audit Committee must pre-approve all non-audit services. Other than the requirement to pre-approve, the
Audit Committee has not adopted specific policies and procedures for the engagement of non-audit services.
Subject to the requirements of NI 52-110, the engagement of non-audit services is considered by the Audit
Committee on a case-by-case basis.

External Auditor Service Fees

As a matter of policy, all non-audit related services are pre-approved by the Audit Committee. The following
table summarizes fees billed by the Company’s external auditors during the last two fiscal years.

Exemption

The Company is relying upon the exemption available to Venture issues contained in section 6.1 of National

. Fiscal year ended Fiscal year ended
Fee in dollars (Cdn) Oct. 31, 2017 Oct. 31, 2018
Audit Fees $16,065 $16,065
Audit Related Fees 30 $0
Tax Fees $1,575 $2,625
All Other Fees 30 $0
Total $17,640 $18,690

Instrument 52-110.
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STATEMENT OF CORPORATE GOVERNANCE

National Instrument 58-101, Disclosure of Corporate Governance Practices, requires all companies to
provide certain annual disclosure of their corporate governance practices with respect to the corporate
governance guidelines (the “Guidelines”) adopted in National Policy 58-201. These Guidelines are not
prescriptive, but have been used by the Company in adopting its corporate governance practices. The
Company’s approach to corporate governance is set out below.

Board of Directors

The Board currently consists of four (4) Directors: Michael S. Carr (President, Secretary and Chief Executive
Officer), Terence S. Ortslan, George W. Sanders (Chief Financial Officer) and John H. Wright. John H.
Wright intends to resign as a director of the Company effective as of the date of the Meeting. The shareholders
will be asked to pass an ordinary resolution to set the number of directors of the Company at 3 for the ensuing
year.

The Guidelines suggest that the Board of Directors of every listed company should be constituted with a
majority of individuals who qualify as “independent” directors. A director is “independent” if the individual
has no direct or indirect material relationship with the Company which could, in the view of the Company’s
Board, be reasonably expected to interfere with the exercise of a director’s independent judgment whether on
the Board or a committee of the Board. Notwithstanding the foregoing, an individual who is, or has been
within the last three years, an employee or executive officer of the Company is considered to have a material
relationship with the Company. Notwithstanding the recommendations set out in the Guidelines, of the current
Board the following members are independent: Terence S. Ortslan and John H. Wright. Both of Michael S.
Carr and George W. Sanders are not independent, as they are executive officers of the Company. Terence S.
Ortslan shall be designated the “lead director” of the Board. John H. Wright intends to resign as a director of
the Company effective as of the date of the Meeting. Itis the intention of the Board to appoint an independent
director as the successor to John H. Wright in the ensuing year.

Directorships

The following table sets forth the directors of the Company who currently serve as directors of other reporting issuers:

Name of Director Other Reporting Issuers

Terence S. Ortslan Karmin Exploration Inc.

George W. Sanders Goldcliff Resource Corporation

John H. Wright SilverCrest Metals Inc., Luminex Resources Corp. and Ero Copper Corp.

Orientation and Continuing Education

The Company does not provide a formal orientation and education program for new directors; however, any new
directors will be given the opportunity to familiarize themselves with the Company, the current directors and
members of management.

Ethical Business Conduct

The Board has not, to date, adopted a formal written Code of Business Conduct and Ethics. The current limited
size of the Company’s operations, and the small number of officers and employees, allow the Board to monitor,
on an ongoing basis, the activities of management and to ensure that the highest standard of ethical conduct is
maintained. As the Company grows in size and scope, the Board anticipates that it will formulate and
implement a formal Code of Business Conduct and Ethics.
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Nomination of Directors

The Board selects new nominees to the Board, although a formal process has not been adopted. The nominees
are generally the result of recruitment efforts by the Board members, including both formal and informal
discussions among Board members and the President. The Board monitors, but does not formally assess, the
performance of individual Board members or committee members or their contributions.

Compensation Committee

The Board has not, to date, constituted a compensation committee. However, all employment, consulting or
other compensation arrangements between the Company and any director or senior officer of the Company or
between any subsidiary of the Company and any director or senior officer must be considered and approved by
the Company’s independent directors.

Other Board Committees

The Company has one standing committee, the Audit Committee. Please refer to the “Audit Committee” section.
Assessments

The Board does not, at present, have a formal process in place for assessing the effectiveness of the Board asawhole,
its committees or individual directors. Based on the Company’s size, its stage of development and the limited number
of individuals on the Board, the Board considers a formal assessment process to be inappropriate at this time. The
entire Board is responsible for selecting new directors and assessing current directors. A proposed director’s
credentials are reviewed in advance of a Board meeting by one or more members of the Board prior to the proposed
director’s nomination.

STATEMENT OF EXECUTIVE COMPENSATION

Definitions
For the purposes of this Statement of Executive Compensation:

@) “Chief Executive Officer” means each individual who served as chief executive officer of the
Company or acted in a similar capacity during the most recently completed financial year;

(b) “Chief Financial Officer” means each individual who served as chief financial officer of the Company
or acted in a similar capacity during the most recently completed financial year;

(c) “Named Executive Officers” means each of the following individuals:

Q) a Chief Executive Officer;

(i) a Chief Financial Officer;

(iii) each of the Company’s three most highly compensated executive officers, or the three most
highly compensated individuals acting in a similar capacity, other than the Chief Executive
Officer and Chief Financial Officer, at the end of the most recently completed financial year
whose total compensation was, individual, more than $150,000.00 for that financial year; and

(iv) each individual who would be an Name Executive Officer under paragraph (iii) but for the
fact that the individual was neither an executive officer of the Company, nor acting in a
similar capacity, at the end of that financial year.
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The table below sets forth all compensation for each Named Executive Officer and Director of the Company
for the Company's two most recently completed financial years.

Table of compensation excluding compensation securities

Name and position Year Salary, Bonus Committee Value of Value of all Total
Ended consulting (6] or meeting perquisites other compensation
Oct 31 | fee, retainer fees ($) % compensation (6]
or (6))]
commission
®)
Michael S. Carr, President, 2017 Nil Nil Nil Nil 120,000.000@ 120,000.00
Secretary and Chief Executive
Officer 2018 Nil Nil Nil Nil 120,000.000® 120,000.00
Barney Magnusson, Chief Financial 2017 Nil Nil Nil Nil Nil Nil
Officer®
2018 Nil Nil Nil Nil Nil Nil
. 2017 Nil Nil Nil Nil Nil Nil
Terence S. Ortslan, Director
2018 Nil Nil Nil Nil Nil Nil
. 2017 Nil Nil Nil Nil Nil Nil
George W. Sanders, Director
2018 Nil Nil Nil Nil Nil Nil
. . 2017 Nil Nil Nil Nil Nil Nil
John H. Wright, Director®
2018 Nil Nil Nil Nil Nil Nil

Notes:
(1) See “Management Contracts”.

(2) Compensation in the aggregate of $220,000 as at the fiscal year ended October 31, 2018 was deferred to preserve working capital and remains owing,

plus interest.

(3) Barney Magnusson resigned as the Chief Financial Officer of the Company on December 21, 2018 and George W. Sanders was appointed as
the Chief Financial Officer of the Company on December 21, 2018.
(4) John H. Wright intends to resign as a director of the Company effective as of the date of the Meeting.

Stock Options and Other Compensation Securities

The table below sets forth all compensation securities granted or issued to each Named Executive
Officer and Director of the Company in the most recently completed financial year.

Compensation Securities®

Name and position Type of Number of Date of issue or Issue, Closin Closing iy date
con;epceunrsiit/m” compen.s'ation grant conversion price 0% price of piry
(ﬁfmgre o OF exercise | gecyrity or | SEcurity or
underlying price ($) underlying | underlying
securities), and security on | Security at
percentage of date of year end
class® grant (§) $)
Michael S. Carr,
President, Secretary Stock 500,000
and Chief Executive Option (500,000) March 2, 2018 0.08 0.08 0.02 March 1, 2023
Officer 14.58%
Barney Magnusson, )
Chief Financial N/A Nil N/A N/A N/A N/A VA
Officer®
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100,000
B?rrzgt‘;ers Ortslan, gt‘t’i"okn (100,000) March 2, 2018 0.08 0.08 0.02 March 1, 2023
P 2.92%
100,000
gfr"er(girw Sanders, gt‘t’icoﬁ (100,000) March 2, 2018 0.08 0.08 0.02 March 1, 2023
P 2.92%
_ 100,000
f)c)i?gctHo'rXY right, gt?icokn (100,000) March 2, 2018 0.08 0.08 0.02 March 1, 2023
P 2.92%
Notes:

(1) There are no vesting provisions nor restrictions or conditions for converting, exercising or exchanging the compensation securities. No
compensation security has been re-priced, cancelled and replaced, had its term extended, or otherwise been materially modified, in the most
recently completed financial year. As of the last day of the most recently completed financial year end, each Named Executive Officer and
Director of the Company holds the total number of compensation securities and underlying securities as follows:

(2) Percentage indicates the percentage of stock options relative to total issued stock options.

(3) Barney Magnusson resigned as the Chief Financial Officer of the Company on December 21, 2018.

(4) John H. Wright intends to resign as a director of the Company effective as of the date of the Meeting.

No Named Executive Officer or Director of the Company exercised any compensation securities
during the most recently completed financial year.

Stock Option Plans and Other Incentive Plans

Incentive stock options may be granted to directors, consultants, officers and employees of the Company in
accordance with the Company’s stock option plan previously approved by the shareholders of the Company at the
last annual general meeting and the policies of the TSX Venture Exchange. The Company is requesting renewed
approval of its stock option plan at the Meeting (see “Approval of Stock Option Plan” below).

Employment, Consulting and Management Agreements

Management services for the Company are performed pursuant to an agreement among the Company, Michael S.
Carrand M.S. Carr & Associates Ltd. whereby M.S. Carr & Associates Ltd. provides management, administrative
and other services to the Company (see “Management Contracts” below).

The Company is not a party to any contract, agreement, plan or arrangement 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 Company or a change in a Named Executive
Officer’s responsibilities.

Oversight and Description of Director and Named Executive Officer Compensation

The compensation paid by the Company is designed to compensate its Directors and executive officers for
contributions to the Company and to reward management performance by aligning a component of the
compensation with the Company’s business performance and share value.

The Company does not have a formal compensation committee. The Company’s board of directors informally
discusses and approves compensation to be paid by the Company, ensuring that total compensation paid is fair
and reasonably and is consistent with the Company’s compensation philosophy, however, all employment,
consulting or other compensation arrangements between the Company and any director or senior officer of the
Company or between any subsidiary of the Company and any director or senior officer must be considered and
approved by the Company’s independent directors. Compensation paid by the Company can be broken into
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three key elements: (i) base salary, fees and benefits; (ii) cash bonuses; and (iii) stock options. A description
each element of compensation is set forth below.

Base Salary

Base salary compensation levels are designed to compensate and reward Named Executive Officers for the
services they provide to the Company. In setting base compensation levels, consideration is given to such
factors as level of responsibility, experience, expertise, the amount of time devoted to the affairs of the
Company and the amount comparable businesses pay to their Named Executive Officers.

Bonus Plan

Bonus levels, if any, will be established by the board of directors of the Company. Bonus awards for executive
officers are discretionary and bonuses are not foreseen to be paid until the Company grows significantly.

Stock Options

The Company’s stock option plan provides for the grant of stock options to directors, executive officers and
key employees and consultants of the Company and its subsidiaries for the purpose of advancing the interests
of the Company and its shareholders through the motivation, attraction and retention of these individuals.
The board of directors of the Company determines the size of stock option grants and the terms and conditions
of the options forming part of such grants. The existing number and terms of the outstanding options are taken
into account when granting new options.

Details of the Company’s Stock Option Plan are provided below under “Approval of Stock Option Plan”.

Pension Disclosure

The Company does not have in place any pension plan or deferred compensation plan that provides for
payments or benefits at, following or in connection with retirement.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The only equity compensation plan which the Company has in place is its stock option plan which was previously
approved by the shareholders of the Company at the last annual general meeting of the Company. The stock option
plan provides that the number of shares issuable under the plan, together with all other shares issuable under
previously issued stock options may not exceed 10% of the total number of issued and outstanding shares at the date
of grant. The following table sets forth securities of the Company that are authorized for issuance under equity
compensation plans as at the end of the Company’s most recently completed financial year:

Number of securities
remaining available for
future issuance under
equity compensation
plans (excluding
securities reflected in

Number of securities to
be issued upon exercise of
outstanding options,
warrants and rights

Weighted-average
exercise price of
outstanding options,
warrants and rights

column (a))
Plan Category @ (b) (c)
Equity compensation plans 3,450,000 $0.19 134,047
approved by securityholders
Equity compensation plans not NIL N/A N/A

approved by securityholders
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Total 3,450,000 $0.19 134,047

INDEBTEDNESS OF DIRECTORS AND SENIOR OFFICERS

None of the directors or senior officers of the Company, or associates or affiliates of such persons are indebted
to the Company as at the Record Date nor have they been indebted to the Company at any time during the
financial year ended October 31, 2018.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

During the year ended October 31, 2018, the Company received loan proceeds from a non-arms-length party in
the aggregate amount of $45,000. The loan proceeds are unsecured, bear interest at a rate of 12% per annum
and are payable on demand.

Except as disclosed herein, since the commencement of the Company’s last completed financial year, no
“informed person” of the Company, nominee for election as a director of the Company, or any associate or
affiliate of an “informed person” or nominee has or had any material interest, direct or indirect, in any
transaction or any proposed transaction which has materially affected or which will materially affect the
Company or any of its subsidiaries. An “informed person” means a director or executive officer of the
Company, a director or executive officer or a person or company that is itself an informed person or a
subsidiary of the Company, any person who beneficially owns, directly or indirectly, voting shares of the
Company or who exercises control or direction over shares of the Company or a combination of both carrying
more than 10% of the voting rights attached to all outstanding voting securities of the Company.

MANAGEMENT CONTRACTS

Management services for the Company are performed pursuant to an agreement among the Company, Michael S.
Carr and M.S. Carr & Associates Ltd. whereby M.S. Carr & Associates Ltd. provides management, administrative
and other services to the Company. Pursuant to this agreement the Company has agreed to pay M.S. Carr &
Associates Ltd. a management fee of $10,000.00 per month plus GST. The Company also pays all administrative
expenses which may be incurred on behalf of the Company by M.S. Carr & Associates Ltd. Michael S. Carr is the
sole director and shareholder of M.S. Carr & Associates Ltd. As at October 31, 2018, the Company owed
$257,706.00 to M.S. Carr & Associates Ltd. for management fees, administrative expenses and accrued interest
thereon which were deferred to preserve working capital.

APPOINTMENT OF AUDITORS

The shareholders will be asked to pass an ordinary resolution appointing Davidson & Company LLP of 1200-
609 Granville Street, Vancouver, British Columbia, as Auditor for the Company to hold office until the next
Annual General Meeting of the shareholders. Davidson & Company LLP was first appointed auditor of the
Company on October 22, 2010.

The Business Corporations Act (British Columbia) requires that the remuneration of the auditor of a company
be fixed by ordinary resolution of the shareholders (a resolution passed by a simple majority of the votes cast in
person or by proxy at a general meeting of shareholders) or, if the shareholders so resolve, by the directors.
The shareholders will be asked, by way of an ordinary resolution, to authorize the directors to fix the
remuneration for the auditors, which authorization will expire at the next Annual General Meeting of the
Company.

EXPIRY OF SHAREHOLDER RIGHTS PLAN

The Shareholder Rights Plan Agreement dated as of February 5, 2013 between the Company and Computershare
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Investor Services Inc., as rights agent, is scheduled to expire unless such agreement is confirmed or reconfirmed
by the shareholders. The Board has determined that the costs associated with such plan exceed the value of
services provided thereunder and have accordingly determined not to approve its extension.

APPROVAL OF STOCK OPTION PLAN

The shareholders passed a resolution at the Company’s last Annual General and Special Meeting adopting a
stock option plan (the “Stock Option Plan™) for the Company. The policies of the TSX Venture Exchange
require the shareholders to readopt the Stock Option Plan at each of the Company’s Annual General Meetings.
Therefore, the shareholders will be asked to pass an ordinary resolution reaffirming the adoption of the Stock
Option Plan.

Purpose

The purpose of the Stock Option Plan is to allow the Company to grant options to directors, officers,
consultants, employees and service providers, as additional compensation, and as an opportunity to participate
in the profitability of the Company. The granting of such options is intended to align the interests of such
persons with that of the Company. Options will be exercisable over periods of up to five years as determined
by the Board and are required to have an exercise price no less than the Market Price as defined in the Stock
Option Plan prevailing on the day that the option is granted. Pursuant to the Stock Option Plan, the Board may
from time to time authorize the issue of options to directors, officers and employees of and consultants to the
Company and its subsidiaries or employees of companies providing management services to the Company or
its subsidiaries (other than persons engaged in Investor Relations activities). The Stock Option Plan will be a
“rolling” plan reserving a maximum of 10% of the issued shares of the Company at the time of a stock option
grant. The Stock Option Plan will not contain any vesting provisions. In addition, no more than 5% of the
issued shares of the Company may be granted to any one individual in any 12-month period. The Stock Option
Plan must be approved by a majority of the votes cast by shareholders at the Meeting. The policies of the TSX
Venture Exchange require the Company to obtain shareholder approval of the Stock Option Plan annually at
the Annual General Meeting of the Company.

The full text of the Stock Option Plan is attached as Schedule “B” to the Company’s Information Circular
dated March 5, 2015 and a copy of which can be obtained at www.sedar.com. The Stock Option Plan is subject
to TSX Venture Exchange Acceptance and amendments may be required accordingly.

Unless such authority is withheld, the persons named in the enclosed proxy intend to vote for the
approval of the Stock Option Plan.

Shareholders will be asked to pass the following ordinary resolutions:

“RESOLVED THAT:
1. The Stock Option Plan is approved;
2. The president or one director of the Company be and is hereby authorized on behalf of the Company

to submit the Stock Option Plan to the TSX Venture Exchange and to make any changes to the Stock
Option Plan required by the TSX Venture Exchange; and

3. The president or any one director of the Company be and is hereby authorized on behalf of the
Company to execute and implement the Stock Option Plan and issue stock options pursuant to the
Stock Option Plan.”
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OTHER BUSINESS

The Board and Management are not aware of any other matters that will be brought before the Meeting. If
other matters are properly brought before the Meeting, it is the intention of the persons named in the enclosed
proxy to vote the proxy on such matters in accordance with their judgment.

ADDITIONAL INFORMATION

Additional information concerning the Company can be found on SEDAR at www.sedar.com. Financial
information relating to the Company is provided in the Company’s comparative financial statements for the
financial year ended October 31, 2017. Copies of the Company’s financial statements may be obtained by a
shareholder on SEDAR or upon request without charge by contacting the Company at Bitterroot Resources
Ltd., c/o 1130-400 Burrard Street, Vancouver, BC V6C 3A6.

DATED at Vancouver, British Columbia, as of February 26, 2019.

ON BEHALF OF THE BOARD OF DIRECTORS

"Michael S. Carr”

MICHAEL S. CARR, Director and CEO


http://www.sedar.com/
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SCHEDULE “A”
Audit Committee Charter

BITTERROOT RESOURCES LTD.
AUDIT COMMITTEE CHARTER
(adopted by the Board of Directors of Bitterroot Resources Ltd.)

A. MANDATE

The Audit Committee of the Board of Directors (the “Committee”) is responsible for oversight of the quality
and integrity of the accounting, auditing and reporting practices of Bitterroot Resources Ltd. (the “Company”).
The Committee’s purpose is to oversee the accounting and financial reporting processes of the Company and
the audits of the Company’s financial statements.

B. COMPOSITION AND PROCEDURES

The Committee shall consist of at least three members of the Board of Directors (the “Board”). If the Board
consists of 3 directors, the directors of the Board shall be the members of the Committee. If the Board consists
of more than 3 directors, the Board, at its first meeting following the 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. Unless the
Board shall have appointed a chair of the Committee, the members of the Committee shall elect a chair from
among their number.

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. The Committee shall meet at such times and at such locations as may be requested by the
chair of the Committee. The auditors or any member of the Committee may request a meeting of the
Committee.

The Committee shall be entitled to engage independent counsel and other advisors as it considers necessary to
carry out its duties and to set and pay the compensation for any such advisors. Any decision by the Committee
to engage independent counsel or other advisers and to set compensation for such advisers shall be made by a
majority vote of the Committee.

C. DUTIES AND RESPONSIBILITIES
1. The overall duties and responsibilities of the Committee shall be as follows:

@) to assist the Board in the discharge of its responsibilities relating to the Company's
accounting principles, reporting practices and internal controls and its approval of the
Company's annual and quarterly consolidated financial statements;

(b) to establish and maintain a direct line of communication with the Company's auditors and to
assess the auditor’s performance; and

) to ensure that the management of the Company has designed, implemented and is maintaining
an effective system of internal financial controls.
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The duties and responsibilities of the Committee as they relate to the auditors shall be as follows:

(@)

(b)
©)

(d)

()

()

(9)

(h)

to recommend to the Board a firm of auditors to be engaged by the Company, and to verify
the independence of such auditors;

to recommend to the Board the compensation to be paid to the auditors;

to oversee the work of the auditors, including the resolution of disagreements between
management and the auditors regarding financial reporting;

to pre-approve all non-audit services to be provided to the Company by the auditors unless
otherwise provided for in National Instrument 52-110;

to review the Company's financial statements, MD&A and press releases announcing annual
and interim earnings before the Company publicly discloses the information;

to ensure that procedures are in place for the review of the Company's disclosure of financial
information extracted or derived from the Company's financial statements, other than the
public disclosure referred to in subsection (e) above, and periodically assess the adequacy of
the procedures;

to establish procedures for:

Q) the receipt, retention and treatment of complaints received by the Company regarding
accounting, internal accounting controls, or auditing matters; and

(i) the confidential, anonymous submission by employees of the Company of concerns
regarding questionable accounting or auditing matters; and

to review and approve the Company's hiring policies regarding partners, employees or former
partners and employees of the present and former auditors of the Company.

The Committee is also charged with the responsibility to:

(@)

(b)

(©)

(d)

review the Company'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:

(i) the annual report to shareholders;

(i) any annual information form;

(iii) any prospectuses; and

(iv) any other public reports requiring approval by the Board,
and report to the Board with respect thereto;

review with management, the 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 Company and the manner in which such
matters have been disclosed in the consolidated financial statements; and

review the Company’s compliance with regulatory and statutory requirements as they relate to
financial statements, tax matters and disclosure of financial information.
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