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KEPLER ACQUISITION CORP.

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS

TO THE SHAREHOLDERS:

NOTICE IS HEREBY GIVEN that the Annual General and Special Meeting of Kepler Acquisition Corp. (the “Company”)
will be held at the 6™ Floor, 905 West Pender Street, Vancouver, BC V6C 1L6, on Friday, November 15, 2019 at 9:00
a.m. (local time) to transact the usual business of an Annual General Meeting and for the following purposes:

1. To receive and consider the audited consolidated financial statements of the Company for the fiscal year
ended June 30, 2019, including the accompanying notes and the auditor’s report, and the annual
Management Discussion and Analysis.

2. To appoint an auditor for the Company to hold office until the close of the next Annual General Meeting
and to authorize the directors to fix the remuneration to be paid to the auditor of the Company.

3. To elect directors to hold office until the close of the next Annual General Meeting.

4, To consider, and if thought fit, to approve, with or without amendment, an ordinary resolution approving

the renewal of the Company’s Stock Option Plan as more particularly described in the Information Circular.

5. To consider, and if thought fit, to approve, with or without amendment, a special resolution to adopt a new
form of Articles of the Company, as more particularly described in the Information Circular;

6. To consider, and if thought fit, to approve, with or without amendment, an ordinary resolution to set the
number of directors at four (4), conditional on and effective following the completion of the Company's
proposed reverse take-over transaction with ESE Entertainment Inc.;

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

The accompanying Information Circular provides additional information relating to the matters to be dealt with at
the Meeting and is deemed to form part of this Notice. Copies of any documents to be considered, approved,
ratified and adopted or authorized at the Meeting will be available for inspection at the registered and records
office of the Company at 1000-409 Granville Street, Vancouver, B.C. V6C 1T2, during normal business hours up to
November 15, 2019 being the date of the Meeting. The directors of the Company fixed the close of business on
October 10, 2019 as the record date for determining holders of common shares who are entitled to vote at the
Meeting.

A shareholder entitled to attend and vote at the Meeting is entitled to appoint a proxy to attend and vote in his
stead. If you are unable to attend the Meeting in person, please complete, sign and date the enclosed Form of
Proxy and return in the enclosed return envelope provided for that purpose within the time and to the location in
accordance with the instructions set out in the Form of Proxy and Information Circular accompanying this Notice.

Please advise the Company of any change in your address.

DATED at Vancouver, B.C. this 10" day of October, 2019.
BY ORDER OF THE BOARD
KEPLER ACQUISITION CORP.

Mervyn Pinto, Chief Executive Officer



MANAGEMENT INFORMATION CIRCULAR

As at October 10, 2019
unless otherwise noted

SOLICITATION OF PROXIES

This Information Circular is furnished in connection with the solicitation of proxies by the management of Kepler Acquisition
Corp. (the “Company”), at the time and place and for the purposes set forth in the Notice of Meeting.

Note: The term “shareholder” as defined in the Business Corporations Act S.B.C. 2002, c.57 (the “Act”), except in section
385, means a person whose name is entered in a securities register of a company as a registered owner of a share of
the company or, until such an entry is made for the company:

(a) in the case of a company incorporated before the coming into force of the Act, a subscriber, or

(b) in the case of a company incorporated under the Act, an incorporator.

It is expected that the solicitation will be primarily by mail. Proxies may also be solicited personally or by telephone by directors,
officers or employees of the Company at nominal cost. The cost of this solicitation will be borne by the Company.

APPOINTMENT OF PROXYHOLDER AND REVOCATION OF PROXIES

A duly completed form of proxy will constitute the person(s) named in the enclosed form of proxy as the proxyholder for the
shareholder (the “Registered Shareholder”).

The persons named in the accompanying Form of Proxy are nominees of the Company's management. A Registered
Shareholder desiring to appoint some other person (who need not be a shareholder) to represent him at the meeting may
do so either by:

(a) STRIKING OUT THE PRINTED NAMES AND INSERTING THE DESIRED PERSON'S NAME IN THE BLANK SPACE PROVIDED
IN THE FORM OF PROXY; OR
(b) BY COMPLETING ANOTHER PROPER FORM OF PROXY.

In such event, the shareholder should notify the nominee of the appointment, obtain the nominee’s consent to act as proxy
and provide instructions on how the shareholder’s shares are to be voted. The nominee should bring personal identification to
the meeting.

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

(a) completing, dating and signing the enclosed form of proxy and returning it to the Company’s transfer agent,
Computershare Investor Services Inc., by fax within North America at 1-866-249-7775, outside North America at (416)
263-9524, or by mail or by hand to the 9th Floor, 100 University Avenue, Toronto, Ontario, M5J 2Y1;

(b) using a touch-tone phone to transmit voting choices to a toll-free number. Registered shareholders must follow the
instructions of the voice response system and refer to the enclosed proxy form for the toll-free number, the holder’s
account number and the proxy access number; or

(c) using the internet through the website of the Company’s transfer agent at. Registered Shareholders must follow the
instructions that appear on the screen and refer to the enclosed proxy form for the holder’s account number and the
proxy access number;

in all cases ensuring that the proxy is received at least 48 hours (excluding Saturdays, Sundays and holidays) before
the time fixed for the meeting. The Chair of the Meeting may waive the proxy cut-off without notice.

A shareholder who has given a proxy may revoke it by an instrument in writing delivered to the office of Computershare Trust
Company, Corporate Trust Department, at any time up to and including the last business day preceding the day of the meeting,
or any adjournment thereof, or to the Chairman of the meeting or any adjournment thereof, or in any other manner provided
by law.



VOTING OF PROXIES

If the instructions as to voting indicated in the proxy are certain, the shares represented by the proxy will be voted on any poll
and where a choice with respect to any matter to be acted upon has been specified in the proxy, the shares will be voted on
any poll in accordance with the specifications so made. IF A CHOICE IS NOT SO SPECIFIED, IT IS INTENDED THAT THE PERSON
DESIGNATED BY MANAGEMENT IN THE ACCOMPANYING FORM OF PROXY WILL VOTE THE SHARES REPRESENTED BY THE PROXY
IN FAVOUR OF EACH MATTER IDENTIFIED ON THE FORM OF PROXY AND FOR THE NOMINEES OF MANAGEMENT FOR
DIRECTORS AND AUDITOR.

The form of proxy accompanying this Information Circular confers discretionary authority upon the named proxyholder with
respect to amendments or variations to the matters identified in the accompanying Notice of Meeting and with respect to any
other matters which may properly come before the meeting. As of the date of this Information Circular, the management of
the Company knows of no such amendment or variation or matters to come before the meeting other than those referred to
in the accompanying Notice of Meeting.

NON-REGISTERED HOLDERS

Only Registered Shareholders or duly appointed proxyholders are permitted to vote at the Meeting. Most shareholders of
the Company are “non-registered” shareholders because the Shares they own are not registered in their own 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 of 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 (“CDS")), of which the Intermediary is a participant.

Non-Registered Holders who have not objected to their Intermediary disclosing certain ownership information about
themselves to the Company are referred to as “NOBOs”. Those Non-Registered Holders who have objected to their
Intermediary disclosing ownership information about themselves to the Company are referred to as “OBOs”.

In accordance with the requirements of National Policy 54-101, Communication with Beneficial Owners of Securities of a
Reporting Issuer, of the Canadian Securities Administrators, the Company has elected to send the notice of meeting, this
information circular and proxy (collectively the “Meeting Materials”) directly to the NOBOs, and indirectly through
Intermediaries to the OBOs.

The Intermediaries (or their service companies) are responsible for forwarding the Meeting Materials to each OBO, unless the
OBO has waived the right to receive them.

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 Shareholder. VIFs, 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. A Non-Registered Holder who receives a VIF cannot use the voting instruction form to vote shares directly at
the Meeting. In order for a non-registered shareholder to vote his or her shares at the Meeting, the non-registered shareholder
must write his or her name in the space provided on the VIF or using the internet and otherwise follow the instructions on the
VIF. Alternatively, the non-registered shareholder can appoint another person (who does not have to be a shareholder) as his
or her proxy Holder to vote his or her shares at the Meeting by writing the name of such person in the space provided on the
voting instruction form or internet and otherwise follow the instructions on the voting instruction form. Your proxy
appointment must be received prior to the proxy cut-off date.



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

Other than as disclosed elsewhere herein, none of the following persons has any material interest, direct or indirect, by way of
beneficial ownership of securities or otherwise, in any matter to be acted upon other than the election of directors or the
appointment of auditors:

(a) any director or executive officer of the Company at any time since the commencement of the Company's last
completed financial year;

(b) any proposed nominee for election as a director of the Company; and

(c) any associate or affiliate of any of the foregoing persons.

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

The Company is authorized to issue an unlimited number of common shares without par value (the “Common Shares”), of
which 4,000,000 Shares are issued and outstanding as at October 10, 2019.

Only the holders of Common Shares are entitled to vote at the Meeting and the holders of Common Shares are entitled to one
vote for each Common Share held. The directors of the Company fixed October 10, 2019 as the record date for the
determination of the shareholders entitled to vote at the Annual General Meeting.

To the knowledge of the directors and executive officers of the Company, no person beneficially owns, or exercises control or
direction, directly or indirectly, over Shares carrying 10% or more of the voting rights attached to all outstanding Shares of the
Company which have the right to vote in all circumstances, except as follows:

Percentage of Total Issued and
Name Number of Common Shares Held Outstanding Common Shares
Mervyn Pinto? 700,000 17.5%
Zachary Dolesky? 900,000 22.5%
Nick Horsley? 400,000 10%

1. MrPinto is the President, CEO, CFO, Corporate Secretary and a Director of the Company;
2. Mr. Dolesky is a Director of the Company.
3.  Mr. Horsley is a Director of the Company.

In order to approve a motion proposed at the Meeting, a majority of greater than 50% of the votes cast will be required unless
the motion requires a special resolution, in which case a majority of not less than 66%% of the votes cast will be required. In
the event that a matter to be voted upon at the Meeting requires disinterested shareholder approval, those shares will be
excluded from the count of votes cast on such matter.

FINANCIAL STATEMENTS, DIRECTORS REPORT, MANAGEMENT’S DISCUSSION
AND ANALYSIS & ADDITIONAL INFORMATION

The Company’s financial statements including Management Discussion and Analysis (“MD&A”) of the Company for the year
ended June 30, 2019 (the “Financial Statements”), including the accompanying notes and the auditor’s report, will be
presented to the shareholders at the Meeting.

Additional information relating to the Company may be found on SEDAR at www.sedar.com. A securityholder may contact the
Company to request copies of the Company’s financial statements and Management’s Discussion and Analysis (“MD&A”).
Financial information is provided in the Company’s comparative financial statements and MD&A for its most recently
completed financial year.


http://www.sedar.com/

APPOINTMENT AND REMUNERATION OF AUDITOR

The management of the Company will recommend to the Meeting to appoint Crowe MacKay LLP, Chartered Accountants, of
Vancouver, British Columbia, as auditor of the Company to hold office until the close of the next Annual General Meeting of
shareholders. It is proposed that the remuneration to be paid to the auditor be fixed by the directors.

ELECTION OF DIRECTORS

The Board of Directors presently consists of three (3) directors. It is intended to elect three (3) directors for the ensuing year.
The term of office of each of the present directors expires at the Meeting. Each director elected will hold office until the next
annual general meeting of the Company or until his successor is duly elected or appointed, unless the office is earlier vacated
in accordance with the Articles of the Company or the Business Corporations Act (British Columbia) (the “Act”) or he becomes
disqualified to act as a director.

The persons named in the following table are proposed by management 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. In the
absence of instructions to the contrary, the enclosed Proxy will be voted for the nominees listed herein.

MANAGEMENT DOES NOT CONTEMPLATE THAT ANY OF THE NOMINEES WILL BE UNABLE TO SERVE AS A DIRECTOR. THE
COMPANY HAS NOT RECEIVED NOTICE OF, AND MANAGEMENT IS NOT AWARE OF ANY PROPOSED NOMINEE IN ADDITION TO,
THE NAMED NOMINEES.

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

Approx. no. of voting
securities beneficially
owned, or controlled
Principal Occupation or Employment or directed, directly or
Name, Province/State and, if not elected a director by a vote First and Present indirectly or over
and Country of of security holders, occupation during Position with the which direction or
Residence the past five years Company control is exercised
Mervyn Pinto President and CEO of Minaean SP President, CEO, CFO 17.5%
Surrey, BC Construction Corporation Secretary and a director 700,000 Common
Director, President, since June 14, 2018. Shares
Chief Executive Officer,
Chief Financial Officer
and Secretary
Zachary Dolesky ) Independent Consultant since 2010; Director since June 14, 22.5%
Vancouver, BC Consultant, Varshney Capital Corp. since | 2018. 900 000 Common
Director 2016; Consultant, Pyfera Growth Capital Sha;es
Corp. since 2016; Sponsored Athlete,
Burton Snowboards and other
companies from 2012 to 2016.
Nick Horsley ® Owner/Partner, Marksman Geological Director since June 14, 10%
Vancouver, BC L.td. since 2010, Owner, 6366 NWT Inc. 2018. 400,000 Common
Director since 2011; Partner, Howe & Bay Shares
Financial Corp. since 2016; Partner,
Cervus Business Management Inc. since
2013; Director, Tower One Wireless
Corp. since 2016.
(1) For the purposes of disclosing positions held in the Company, “Company” shall include the Company and/or a parent
or subsidiary thereof.
(2) Securities beneficially owned by directors are based on information furnished to the Company by the nominees.

(3) Member of Audit Committee.




Corporate Cease Trade Orders or Bankruptcies

To the knowledge of the directors of the Company, no proposed director of the Company is or has been, within the past 10 years,
a director, chief executive officer or chief financial officer of any company that, while the person was acting in that capacity:

(a) was subject to an order that was issued while the proposed director was acting in the capacity as director, chief
executive officer or chief financial officer; or

(b) 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
director, chief executive officer or chief financial officer.

Individual Bankruptcies

None of the directors of the Company has, within the ten years prior to the date hereof, been declared bankrupt or made a
voluntary assignment into bankruptcy, made a proposal under any legislation relating to bankruptcy or insolvency or been
subject to or instituted any proceedings, arrangements, or compromise with creditors or had a receiver, receiver manager or
trustee appointed to hold the assets of that individual.

STATEMENT OF EXECUTIVE COMPENSATION
For the purposes of this Information Circular:
“CEO” means an individual who acted as chief executive officer of the company, or acted in a similar capacity, for any part of

the most recently completed financial year;

“CFO” means an individual who acted as chief financial officer of the company, or acted in a similar capacity, for any part of
the most recently completed financial year;

“closing market price” means the price at which the company’s security was last sold, on the applicable date,

(a) in the security’s principal marketplace in Canada, or
(b) if the security is not listed or quoted on a marketplace in Canada, in the security’s principal marketplace;

“company” includes other types of business organizations such as partnerships, trusts and other unincorporated business
entities;

“equity incentive plan” means an incentive plan, or portion of an incentive plan, under which awards are granted and that falls
within the scope of Section 3870 of the Canadian Institute of Chartered Accountants Handbook;

“grant date” means a date determined for financial statement reporting purposes under Section 3870 of the Handbook;

“incentive plan” means any plan providing compensation that depends on achieving certain performance goals or similar
conditions within a specified period;

“incentive plan award” means compensation awarded, earned, paid, or payable under an incentive plan;

“NEO” or “named executive officer” means each of the following individuals:

(a) a CEO;
(b) a CFO;
(c) each of the three most highly compensated executive officers, or the three most highly compensated individuals acting

in a similar capacity, other than the CEO and CFO, at the end of the most recently completed financial year whose total
compensation was, individually, more than $150,000, as determined in accordance with subsection 1.3(6), for that
financial year; and

(d) each individual who would be a NEO under paragraph (c) 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;

“non-equity incentive plan” means an incentive plan or portion of an incentive plan that is not an equity incentive plan;

“option-based award” means an award under an equity incentive plan of options, including, for greater certainty, share
options, share appreciation rights, and similar instruments that have option-like features;



“plan” includes any plan, contract, authorization, or arrangement, whether or not set out in any formal document, where cash,
securities, similar instruments or any other property may be received, whether for one or more persons;

“share-based award” means an award under an equity incentive plan of equity-based instruments that do not have option-
like features, including, for greater certainty, common shares, restricted shares, restricted share units, deferred share units,
phantom shares, phantom share units, common share equivalent units, and stock.

Oversight and Description of Director and Named Executive Officer Compensation

The overall objective of the Company’s compensation strategy is to offer medium-term and long-term compensation
components to ensure that the Company has in place programs to attract, retain and develop management of the highest
caliber and has in place a process to provide for the orderly succession of management, including receipt on an annual basis of
any recommendations of the Chief Executive Officer, if any, in this regard.

The objectives of the Company’s compensation policies and procedures are to align the interests of the Company’s employees
with the interests of the Company’s shareholders; therefore, a significant portion of the total compensation is based upon
overall corporate performance. The Company currently uses fees, incentive stock options and discretionary bonuses to
compensate its NEOs.

The Company does not have in place a Compensation or Nominating Committee. All tasks related to developing and monitoring
the Company’s approach to the compensation of officers of the Company and to developing and monitoring the Company’s
approach to the nomination of directors to the Board are performed by the members of the Board. The compensation of the
NEOs is reviewed, recommended and approved by the independent directors of the Company.

The Company chooses to grant stock options to NEOs as a long-term compensation component. The Board may consider, on
an annual basis, an award of bonuses to key executives and senior management. The amount and award of such bonuses is
discretionary, depending on, among other factors, the financial performance of the Company and the position of a participant.
The Board considers that the payment of such discretionary annual cash bonuses satisfies the medium-term compensation
component. In the future, the Board may also consider the grant of options to purchase common shares of the Company with
longer future vesting dates to satisfy the long-term compensation component. The directors take into account each element
of compensation to determine other elements; for example, a smaller salary might result in a higher option award if warranted.

Under the Company’s compensation policies and practices, NEOs and directors are not prevented from purchasing financial
instruments, including 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
NEO or director.

Based on this review, the Board believes that the compensation policies and practices do not encourage executive officers to
take unnecessary or excessive risk.

Share-Based and Option-Based Awards

The Company believes that encouraging its executives and employees to become shareholders is the best way of aligning their
interests with those of its shareholders. Equity participation is accomplished through the Company’s stock option plan. Stock
options are granted to senior executives taking into account a number of factors, including the amount and term of options
previously granted and base salaries and competitive factors.

The Company’s Stock Option Plan is intended to emphasize management’s commitment to the growth of the Company and
the enhancement of shareholders’ equity through, for example, improvements in its resource base and share price increments.
See the section regarding the ratification of the Company’s “Stock Option Plan” for a description of the Company’s stock option
plan and the process the Company uses to grant option-based awards.

Director and Named Executive Officer Compensation

At June 30, 2019, the Company had one NEO (for the purposes of applicable securities legislation), namely Mervyn Pinto, the
Chief Financial Officer and the Chief Executive Officer of the Company.



The compensation for the NEO and the directors, directly or indirectly, for the Company’s most recently completed financial
year is as follows:

Salary, consulting CommitFee Value of all
Year fee, retainer or or meeting | Value Of . other Total
Name and principal Ended e Bonus fees requisites | compensation | compensation

position June 30 $) ($) ($) ($) (%) ($)
Mervyn Pinto 2019 0 0 0 0 0 0
CFO & CEO! 2018 0 0 0 0 0 0
Zachary Dolesky 2 2019 0 0 0 0 0 0
Director 2018 0 0 0 0 0 0
Nick Horsley 3 2019 0 0 0 0 0 0
Director 2018 0 0 0 0 0 0

1. Mr. Pinto was appointed a director, President, CFO, CEO and Corporate Secretary on June 14, 2018.
2.  Messrs. Dolesky and Horsley were appointed directors on June 14, 2018.

Outstanding Share-Based Awards and Option-Based Awards

The following table sets out compensation securities granted or issued to each NEO and directors of the Company in the most
recently completed financial year for services provided to the Company.

Number of Closing price | Closing price
compensation Issue, of security or | of security or
securities, number of conversion underlying underlying
Type of underlying( Dateof | orexercise | security on security at
Name and Compensation securities, and issue or price date of grant year end Expiry
position security percentage of class grant ($) ($)@ ($) @ date
Mervyn Pinto, Stock Options 140,000/3.5% Sept. 14, 0.10 0.10 0.15 April 17,
Director, CFO, CEO 2018 2023
and Corporate
Secretary
Zachary Dolesky Stock Options 180,000/4.5% Sept. 14, 0.10 0.10 0.15 April 17,
Director 2018 2023
Nick Horsley Stock Options 80,000/2.0% Sept. 14, 0.10 0.10 0.15 April 17,
Director 2018 2023

(1) Each outstanding stock option of the Company entitles the holder thereof to acquire, upon exercise, one common share in the capital
of the Company.

Exercise of Compensation Securities by Named Executive Officers and Directors

No Compensation Securities have been exercised by Named Executive Officers and Directors.

SECURITIES AUTHORIZED FOR ISSUANCE
UNDER EQUITY COMPENSATION PLANS

The only equity compensation plan which the Company has in place is the Incentive Stock Option Plan, as described below
under the heading “Stock Option Plan”. As this is the Company’s first Annual General Meeting, the shareholders have not
approved the Stock Option Plan. The following table sets out equity compensation plan information as at the end of the
financial year ended June 30, 2019.



Equity Compensation Plan Information

Number of securities remaining
Number of securities to be Weighted-average available for future issuance under
issued upon exercise of exercise price of equity compensation plans
outstanding options, warrants outstanding options, (excluding securities reflected in
and rights warrants and rights column (a))
Plan Category (a) (b) (c)
Equity compensatpn plans 400,000 $0.10 0
approved by securityholders
Equity compensation plans not
approved by securityholders N/A N/A N/A
Total 400,000 0

INDEBTEDNESS TO COMPANY OF DIRECTORS AND EXECUTIVE OFFICERS

None of the directors, executive officers, employees, former executive officers, directors and employees of the Company or
any of its subsidiaries, proposed nominees for election or associates of such persons is or has been indebted to the Company
(other than routine indebtedness) in excess of $50,000 at any time for any reason whatsoever, including the purchase of
securities of the Company or any of its subsidiaries.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Since the commencement of the Company's last completed financial year, other than as disclosed elsewhere herein, no
informed person of the Company, any proposed director of the Company or any associate or affiliate of any informed person
or proposed director has any material interest, direct or indirect, in any transaction or in any proposed transaction which has
materially affected or would materially affect the Company. The term “informed person” as defined in National Instrument
51-102, Continuous Disclosure Obligations, means

(a) a director or executive officer of a reporting issuer;

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

(c) any person or company who beneficially owns, directly or indirectly, voting securities of a reporting issuer or who

exercises control or direction over voting securities of a reporting issuer or a combination of both carrying more than
10% of the voting rights attached to all outstanding voting securities of the reporting issuer other than voting securities
held by the person or company as underwriter in the course of a distribution; and

(d) a reporting issuer that has purchased, redeemed or otherwise acquired any of its securities, for so long as it holds any
of its securities.

MANAGEMENT CONTRACTS

There are no management functions of the Company or any of its subsidiaries which are to any substantial degree performed
by a person other than a director or executive officer of the Company or any of its subsidiaries.

PARTICULARS OF OTHER MATTERS TO BE ACTED UPON

Stock Option Plan

In accordance with the policies of the TSX Venture Exchange (the “TSXV”), “rolling plans” must receive shareholder approval
yearly. As such, the directors of the Company are seeking shareholder approval of the Company’s “rolling” stock option plan
(the “Plan”) reserving a maximum of 10% of the issued common shares at the time of completion of the Company’s initial
public offering (“IPO”), for as long as the Company has not completed its Qualifying Transaction (within the meaning of the
TSXV Policy 2.4). From and after the date of the completion of the Company’s Qualifying Transaction, the aggregate number of
common shares issuable under the Plan and previously granted options must not exceed 10% of the number of common shares
issued and outstanding on the date the option is granted.

The purpose of the Plan is to provide incentive to employees, directors, officers, management companies and consultants who
provide services to the Company and reduce the cash compensation the Company would otherwise have to pay.



As of the date hereof, the Company is a capital pool company (“CPC”) listed on the TSXV. The TSXV requires that any Stock
Options granted by the Corporation, as a CPC, carry the following restrictions:

(a) until the completion of the Qualifying Transaction, the total number of shares reserved as stock options may not
exceed 10% of the common shares outstanding as at the closing of the CPC IPO;

(b) until the completion of the Qualifying Transaction, options granted to a director or an officer individually may not
exceed 5% of the common shares outstanding as at the closing of the CPC IPO;

(c) until the completion of the Qualifying Transaction, options granted to all technical consultants may not exceed 2% of
the common shares outstanding as at the closing of the CPC IPO;

(d) no options may be granted to persons providing investor relations services, promotional or market-making services;
and
(e) the exercise price cannot be less than the greater of the IPO share price and the Discounted Market Price.

The Option Plan provides that other terms and conditions may be attached to a particular stock option, such terms and
conditions to be referred to in a schedule attached to the option certificate. Stock options granted to directors, senior officers,
employees or consultants vest when granted unless otherwise determined by the Board on a case by case basis.

No option may be exercised before the completion of the Qualifying Transaction unless the Eligible Person agrees, in writing,
to deposit the shares into In addition, under the Option Plan a stock option will expire immediately in the event a director or
senior officer ceases to be a director or senior officer of the Company as a result of:

(a) ceasing to meet the qualifications under the Business Corporations Act (British Columbia);
(b) the passing of a special resolution by the shareholders; or
(c) an order made by a regulatory authority.

A stock option will also expire immediately in the event an employee ceases to be an employee as a result of termination for
cause or an employee or consultant ceases to be an employee or consultant as a result of an order made by a regulatory
authority.

The Plan is administered by the Board of Directors, or a committee thereof (consisting of not less than two of its members)
appointed by the Board. All securities under option are Common Shares.

The Option Plan also provides that: (a) disinterested shareholder approval will be obtained for any reduction in the exercise
price of an option held by an insider of the Company; and (b) options cannot be granted to employees, consultants or
management company employees that are not bona fide employees, consultants or management company employees, as the
case may be.

Shares will not be issued pursuant to stock options granted under the Option Plan until they have been fully paid for by the
option holder. The Company will not provide financial assistance to option holders to assist them in exercising their stock

options.

Shareholders may request a copy of the Option Plan by contacting the Company at the address or telephone number listed on
the Notice of Meeting until the date of the Meeting and at the Meeting itself.

At the Meeting, the shareholders will be asked to consider, and if deemed advisable, to pass the following ordinary resolution:
“RESOLVED, as an ordinary resolution, THAT:

1. the Company’s stock option plan adopted September 14, 2018 (the “Option Plan”) be and is hereby ratified, confirmed,
authorized and approved;
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2. the reservation under the Option Plan of up to a maximum of 10% of the issued shares of the Company, on a rolling basis,
as at the time of granting of the stock option pursuant to the Option Plan be and the same is hereby authorized and
approved;

3. such amendments to the Option Plan are authorized to may be made from time to time as the Board may, in its

discretion, consider to be appropriate, provided that such amendments will be subject to the approval of all applicable
regulatory authorities and in certain cases, in accordance with the terms of the Option Plan, the shareholders; and

4. any one director or officer of the Company be and is hereby authorized and directed, for and on behalf of the Company,
to execute and deliver all such documents, agreements and instruments, and to do all such other acts and things as such
director or officer may determine to be necessary or advisable to give effect to the foregoing resolutions and the matters
authorized thereby, such determination to be conclusively evidenced by the execution and delivery of such documents,
agreements or instruments or the doing of any such act or thing.”

The Board unanimously recommends that the shareholders vote in favour of ratifying and approving the Option Plan. Unless
the shareholder directs that his or her Shares be otherwise voted or withheld from voting in connection with the approval of

the Option Plan, the persons named in the enclosed Proxy will vote FOR the approval of the above resolutions.

Adoption of New Articles

At the Meeting, the shareholders will be asked to consider and, if thought advisable, to approve a special resolution to approve
the adoption of new Articles for the Company.

From time to time, it is appropriate for a public corporation to review its form of Articles to ensure that they are up to date
with the current legislation and standard practices with respect to the management and administration of a reporting issuer.

The Company is proposing to delete its existing Articles (the “Existing Articles”) in their entirety and replace them with a new
set of Articles (the “New Articles”). The New Articles will make the Company’s Articles consistent with the current terminology
and provisions of the Business Corporations Act (British Columbia) (the “BCBCA”). A complete copy of the proposed New
Articles is available for review by any shareholder up until the day preceding the Meeting at the Company's head office at Suite
1000, 409 Granville Street, Vancouver, British Columbia, and will be available at the Meeting.

Most of the changes in the New Articles are minor in nature and will not affect shareholders or the day to day administration
of the Company. However, there are several changes of note, designed to facilitate the administration of the Company’s affairs

and reduce the overhead and administrative costs related to implementing such matters.

Material Differences Between Existing Articles and New Articles

The main differences between the Existing Articles and the New Articles are that the New Articles provide for each of the
following provisions, whereas the Existing Articles do not: (i) flexibility to the Board to make certain alterations to the
Company’s authorized share structure (as more particularly described below) by way of directors’ resolution or ordinary
resolution as opposed to the Company having to incur the additional costs of obtaining shareholder approval by special
resolution of the shareholders; and (ii) allowing for a change of the Company’s name by directors’ resolution instead of by a
special resolution of the shareholders.

Under the New Articles, subject to the provisions of the BCBCA, the Company may, by resolution of the Board or by ordinary
resolution:

1. authorize an alteration of its Notice of Articles in order to change the Company’s name; and
2. subdivide or consolidate all or any of its unissued, or fully paid issued, shares.

Under the Existing Articles, certain of the alterations described above require approval of the shareholders by special
resolution.

The New Articles allow the Company to make these alterations by directors’ resolution without the Company having to incur
the costs of calling and holding a meeting of shareholders for this purpose. At the Meeting, shareholders will be asked to pass
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the following special resolution to adopt the New Articles for the Company in replacement of the Existing Articles. The text of
the special resolution authorizing the New Articles is as follows:

“RESOLVED, as a special resolution of the shareholders of the Company, that:
1. The existing articles of the Company be deleted in their entirety;

2. The form of articles presented to the Meeting, be adopted as the articles of the Company in substitution for, and to
the exclusion of, the existing articles of the Company;

3. The board of directors of the Company be authorized, at any time in its absolute discretion, to determine whether or
not to proceed with the foregoing resolutions, without further approval, ratification or confirmation by the shareholders of the
Company; and

4, Any one director or officer of the Company be and is hereby authorized and directed to do all such acts and things and
to execute and deliver for and on behalf of the Company, under the corporate seal of the Company or otherwise, all such
certificates, instruments, agreements, notices and other documents as in such person’s opinion may be necessary or desirable
for the purpose of giving effect to the foregoing resolutions.”

For the special resolution to be implemented, it must be passed by at least 2/3 of the votes cast in respect thereof by the
Company’s Shareholders present or in person or by proxy at the Company’s Meeting. Unless instructed otherwise, the

management designees in the accompanying Instrument of Proxy intend to vote “FOR” the foregoing resolution.

The form of the special resolution set forth above is subject to such amendments as management may propose at the Meeting
but which do not materially affect the substance of the special resolution.

Number of Directors

Background

As announced by way of news release dated July 25, 2019, the Company intends to undertake a Qualifying Transaction (as such
term is defined in the policies of the TSXV) (the "QT") with ESE Entertainment Inc. ("ESE"), whereby the Company will acquire
from ESE 100% of the issued and outstanding securities of ESE at an exchange ratio of one post-Share Split Share (defined
herein) for every one share of ESE. The Company expect to carry out a forward split of the Company’s common shares on the
basis of one-and-one half (1.5) new Shares for each one (1) existing Share (the “Share Split”)

ESE is a private British Columbia company and is a European based entertainment and technology company focused on eSports,
and particularly, on media rights relating to eSports, physical and digital content creation and distribution of eSports related
content. ESE Entertainment has created its own eSports gaming event, "ESE Rocketmania". This event was recently attended
by FC Barcelona eSports, a Spanish professional eSports organization owned by the Spanish professional soccer team FC
Barcelona. ESE Entertainment also manages its own professional eSports teams that compete in online tournaments and in
arenas that feature eSports events around the world for prize money. Revenue streams are generated through sponsorships,
live streaming, commercials, merchandising, endorsements, social media partnerships and subscriptions, event organization
and tournament and event winnings. Upon the completion of the Transaction, it is expected that the resulting issuer will carry
on the business of ESE. Comprehensive disclosure regarding the QT will be made available to shareholders by way of a Filing
Statement to filed under the Company's profile on SEDAR at www.sedar.com in due course pursuant to the policies of the TSXV.
shareholders should also refer to the Company's news release regarding the QT dated July 25, 2019 for further information.

Management has proposed to increase the number of directors of the Company from three (3) to four (4), subject to and
effective upon completion of the QT, in order to allow the resulting entity from the QT to appoint a board composed of one (1)
“non-independent” member and three (3) “independent” members, as such term is defined under the rules and policies of the
TSXV.

Resolution

At the Meeting, the shareholders will be asked to consider, and if deemed advisable, to pass the following ordinary resolution
(the “Board Number Resolution”):



12

“RESOLVED, as an ordinary resolution, THAT the number of directors of the Company be, and is hereby, set at four (4), subject to
and effective upon completion of the Company’s reverse take-over transaction with ESE Entertainment Inc.”

The Board unanimously recommends that the shareholders vote in favour of the Board Number Resolution. Unless the
shareholder directs that his or her Shares be otherwise voted or withheld from voting in connection with the Board Number
Resolution, the persons named in the enclosed Proxy will vote FOR the approval of the Board Number Resolution

It is not known that any other matters will come before the meeting other than as set forth above and in the Notice of Meeting
accompanying this Information Circular, but if such should occur the persons named in the accompanying Form of Proxy intend
to vote on them in accordance with their best judgement, exercising discretionary authority with respect to amendments or
variations of matters identified in the Notice of Meeting and other matters which may properly come before the meeting or
any adjournment thereof.

STATEMENT OF CORPORATE GOVERNANCE PRACTICES

In accordance with National Instrument 58-101 Disclosure of Corporate Governance Practices, (“NI 58-101") the Company is
required to disclose, on an annual basis, its approach to corporate governance. The Company’s corporate governance practices
comply with the applicable guidelines and a description is set out in Schedule B to this Information Circular, in the format
suggested by NI 58-101F2 Corporate Governance Disclosure.

AUDIT COMMITTEE

National Instrument 52-110 — Audit Committees (“NI 52-110”) requires the Company, as a venture issuer, to disclose annually
in its information circular certain information concerning the constitution of its audit committee (the “Committee”) and its
relationship with its independent auditor. This information with respect to the Company is provided in Schedule A.

ADDITIONAL INFORMATION

Additional information concerning the Company is available on SEDAR at www.sedar.com. Financial information concerning
the Company is provided in the Company’s comparative financial statements and Management’s Discussion and Analysis for
the financial year ended June 30, 2019. Shareholders wishing to obtain a copy of the Company’s financial statements and
Management’s Discussion and Analysis may contact the Company as follows:

KEPLER ACQUISITION CORP.
#1000, 409 Granville Street
Vancouver, BC Canada V6C 1T2

BOARD APPROVAL
The contents of this Information Circular, including the schedules thereto, and the sending thereof to shareholders entitled to
receive notice of the Meeting, to each director, to the auditors of the Company and to the appropriate governmental agencies,
have been approved in substance by the directors of the Company pursuant to resolutions passed as of October10, 2019.

CERTIFICATE

The foregoing contains no untrue statement of a material fact and does not omit to state a material fact that is required to be
stated or that is necessary to make a statement not misleading in the light of the circumstances in which it was made.

BY ORDER OF THE BOARD
KEPLER ACQUISITION CORP.

/s/Mervyn Pinto
President and CEO
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Schedule “A” to the Information Circular of
Kepler Acquisition Corp. (the "Company")

KEPLER ACQUISITION CORP.
AUDIT COMMITTEE INFORMATION

Pursuant to NI 52-110, the Company is required to include the following summary of the audit committee responsibilities,
composition and authority. The Company’s Audit Committee is governed by an audit committee charter, the text of which
follows:

Mandate and Responsibilities: The Audit Committee is appointed by the board of directors of the Company (the “Board”) to
oversee the accounting and financial reporting process of the Company and audits of the financial statements of the Company.
The Audit Committee’s primary duties and responsibilities are to:

(a) recommend to the Board 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 Company;

(b) recommend to the Board the compensation of the external auditor;

(c) oversee 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 Company, including the resolution of disagreements between
management and the external auditor regarding financial reporting;

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

(e) review the Company’s financial statements, Management’s Discussion and Analysis and annual and interim earnings
press releases before the Company publicly discloses this information;

(f) be satisfied that adequate procedures are in place for the review of all other public disclosure of financial information
extracted or derived from the Company’s financial statements, and to periodically assess the adequacy of those
procedures;

(8) establish procedures for:

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

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

(h) review and approve the Company’s hiring policies regarding partners, employees and former partners and employees

of the present and former external auditor of the Company.
The Board and management will ensure that the Audit Committee has adequate funding to fulfil its duties and responsibilities.

Composition: The Committee shall be comprised of a minimum three directors as determined by the Board. If the Company
ceases to be a "venture issuer" (as that term is defined in NI 52-110), then all of the members of the Committee shall be free
from any material relationship with the Company that, in the opinion of the Board, would interfere with the exercise of their
independent judgment as a member of the Committee.

If the Company ceases to be a "venture issuer” then all members of the Committee shall also have accounting or related
financial management expertise. For the purposes of the Company's Audit Committee Charter, the definition of "financially
literate" is the ability to read and understand a set of financial statements that present a breadth and level of complexity of
accounting issues that are generally comparable to the breadth and complexity of the issues that can reasonably be expected
to be raised by the Company's financial statements. The members of the Committee shall be elected by the Board at its first
meeting following the annual shareholders' meeting. Unless a Chair is elected by the full Board, the members of the Committee
may designate a Chair by a majority vote of the full Committee membership.



Meetings: The Committee shall meet a least once annually, or more frequently as circumstances dictate or as may be
prescribed by securities regulatory requirements. As part of its job to foster open communication, the Committee will meet at
least annually with the Chief Financial Officer and the external auditor.

Responsibilities and Duties: To fulfill its responsibilities and duties, the Committee shall:

Documents/Reports Review: review and update the Audit Committee Charter annually and review the Company's financial
statements, management discussion and analysis and any annual and interim earnings press releases before the Company
publicly discloses this information and any reports or other financial information (including quarterly financial statements),
which are submitted to any governmental body, or to the public, including any certification, report, opinion, or review rendered
by the external auditor.

External Auditor:

(a) review annually, the performance of the external auditor who shall be ultimately accountable to the Board and the
Committee as representatives of the shareholders of the Company;
(b) obtain annually, a formal written statement of external auditor setting forth all relationships between the external

auditor and the Company and review and discuss with the external auditor any disclosed relationships or services that
may impact the objectivity and independence of the external auditor;

(c) take, or recommend that the Board take, appropriate action to oversee the independence of the external auditor,
including the resolution of disagreements between management and the external auditor regarding financial
reporting;

(d) recommend to the Board the selection and, where applicable, the replacement of the external auditor nominated
annually for shareholder approval and to recommend to the Board the compensation to be paid to the external
auditor;

(e) at each meeting, where desired, consult with the external auditor, without the presence of management, about the
quality of the Company’s accounting principles, internal controls and the completeness and accuracy of the Company's
financial statements;

(f) review and approve the Company's hiring policies regarding partners, employees and former partners and employees
of the present and former external auditor of the Company;
(8) review with management and the external auditor the audit plan for the year-end financial statements and review

and preapprove all audit and audit-related services and the fees and other compensation related thereto, and any

non-audit services, provided by the Company’s external auditor. The pre-approval requirement is waived with respect

to the provision of non-audit services if:

(i) the aggregate amount of all such non-audit services provided to the Company constitutes not more than five
percent of the total amount of revenues paid by the Company to its external auditor during the fiscal year in
which the non-audit services are provided,

(1) such services were not recognized by the Company at the time of the engagement to be non-audit services,
and
(iii) such services are promptly brought to the attention of the Committee by the Company and approved prior

to the completion of the audit by the Committee or by one or more members of the Committee who are
members of the Board to whom authority to grant such approvals has been delegated by the Committee.

Provided the pre-approval of the non-audit services is presented to the Committee's first scheduled meeting following such
approval, such authority may be delegated by the Committee to one or more independent members of the Committee.

Financial Reporting Processes:

(a) in consultation with the external auditor, review with management the integrity of the Company's financial reporting
process, both internal and external;

(b) consider the external auditor's judgments about the quality and appropriateness of the Company’s accounting
principles as applied in its financial reporting;

(c) consider and approve, if appropriate, changes to the Company’s auditing and accounting principles and practices as

suggested by the external auditor and management;



(d) review significant judgments made by management in the preparation of the financial statements and the view of the
external auditor as to appropriateness of such judgments;
(e) following completion of the annual audit, review separately with management and the external auditor any significant

difficulties encountered during the course of the audit, including any restrictions on the scope of work or access to
required information;

(f) review any significant disagreement among management and the external auditor in connection with the preparation
of the financial statements;

(8) review with the external auditor and management the extent to which changes and improvements in financial or
accounting practices have been implemented;

(h) review any complaints or concerns about any questionable accounting, internal accounting controls or auditing
matters;

(i) review certification process;

(i4) establish a procedure for the receipt, retention and treatment of complaints received by the Company regarding
accounting, internal accounting controls or auditing matters; and

(k) establish a procedure for the confidential, anonymous submission by employees of the Company of concerns

regarding questionable accounting or auditing matters.

Other: To review any related-party transactions, engage independent counsel and other advisors as it determines necessary
to carry out its duties and to set and pay compensation for any independent counsel and other advisors employed by the
Committee.

Composition of the Audit Committee: The Company’s audit committee is comprised of three directors, Mervyn Pinto, Nick
Horsley and Zachary Dolesky. As defined in NI 52-110, Mervyn Pinto is not independent as he is the Company’s CFO; Nick
Horsley and Zachary Dolesky are independent directors according to the policy. All of the audit committee members are
“financially literate” as that term is defined in NI 52-110.

Mervyn Pinto is the President and CEO of Minean SP Construction Corp. since 2003. He is an entrepreneur and an owner-
operator of a shipping company operating out of India and the Middle East. He is the founder and promoter of Minaean
International Corporation. Mr. Pinto received his Masters at LBS Nautical College.

Nick Horsley has over 13 years of public markets experience focused in finance, investor relations, marketing management and
merger & acquisitions. Mr. Horsley has served as a director and a consultant to several public and private companies and has
worked in a variety of industries including: consumer goods, energy, mining, oil & gas, nutraceuticals & pharmaceuticals, and
technology.

Zachary Dolesky is a director of FogChain Corp. He is also involved in all aspects of the investment process at Pyfera Capital
with a primary focus on the technology sector.

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 Company's
Board.

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 (DeMinimis 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 Policies and Procedures: The Audit Committee has adopted specific policies and procedures for the engagement
of non-audit services to the extent set forth in the Company’s Audit Committee Charter (see under the heading “External
Auditor”).

External Auditor Service Fees: In the following table, “audit fees” are fees billed by the Company’s external auditor for services
provided in auditing the Company’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 fees billed by the auditor for products and services
not included in the foregoing categories.

External Auditor’s Fees: Set forth below are details of certain service fees paid to the Company’s external auditor in each of
the last two fiscal years:

Financial Year End Audit Fees Audit Related Fees Tax Fees All Other Fees
June 30, 2019 SO $5,000 SO S0
June 30, 2018 $2,000 $5,000 SO SO

The Company is a venture issuer and as such, is relying on section 6.1 of NI 52-110 which provides that a venture issuer is not
required to comply with Part 3 (Composition of the Audit Committee) and Part 5 (Reporting Obligations) of NI 52-110.



Schedule “B” to the Information Circular of
Kepler Acquisition Corp. (the "Company")

CORPORATE GOVERNANCE DISCLOSURE

Corporate Governance is the process and structure used to direct and manage the business and affairs of an issuer with the
objective of enhancing value for its owners. NI 58-101 requires the Company to disclose in this Information Circular a summary
of the corporate governance policies that the Company has in place.

Board of Directors

The Board of Directors facilitates its independent supervision over management through regular meetings of the Board. The
independent directors of the board do not hold regularly scheduled meetings at which non-independent directors are not in
attendance. However, the size of the Board and the nature of the Company’s operations ensures that open and candid
discussion among the independent directors is possible. Furthermore, the Board does not have a Chair, because the size of the
Board enables all directors to participate and provide leadership to the Company.

Directors are considered to be independent if they have no direct or indirect material relationship with the Company. A
“material relationship” is a relationship that could, in the view of the Company’s Board of Directors, be reasonably expected to
interfere with the exercise of a director’s independent judgment.

Mervyn Pinto is an executive officer of the Company and is therefore not considered to be “independent”. Zac Dolesky and
Nick Horsley are the current independent directors.

The mandate of the Board, as prescribed by the Act, is to manage or supervise management of the business and affairs of the
Company and to act with a view to the best interests of the Company. In doing so, the Board oversees the management of the
Company’s affairs directly and through its committees.

Directorships

Certain of the directors of the Company are also directors and/or officers of other reporting issuers (or equivalent) in a
jurisdiction or a foreign jurisdiction as follows:

Name of Director Names of Other Reporting Issuers

Mervyn Pinto Minaean SP Construction Corp. ZincX Resources Corp.
PKS Capital Corp.

Nick Horsley Evolving Gold Corp. Tower One Wireless Corp.
Crop Infrastructure Corp.

Zachary Dolesky FogChain Corp.

Orientation and Continuing Education

The Board of Directors is responsible for providing orientation for all new recruits to the Board. Each new director brings a
different skill set and professional background, and with this information, the Board is able to determine what orientation to
the nature and operations of the Company’s business will be necessary and relevant to each new director.

Ethical Business Conduct

The Board of Directors relies on the fiduciary duties placed on individual directors by the Company’s governing corporate
legislation and the common law to ensure the Board operates independently of management and in the best interests of the
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Company. The Board of Directors has found that these, combined with the restrictions placed by applicable corporate
legislation on an individual directors’ participation in decisions of the Board in which the director has an interest, have been
sufficient.

Nomination of Directors

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

The Board of Directors does not have a nominating committee. The Board of Directors is responsible for recruiting new
members to the Board and planning for the succession of Board members.

Compensation

The Board of Directors is responsible for determining all forms of compensation, including long-term incentive in the form of
stock options, to be granted to the Chief Executive Officer of the Company and the directors, and for reviewing the Chief
Executive Officer's recommendations respecting compensation of the other officers of the Company, to ensure such
arrangements reflect the responsibilities and risks associated with each position. When determining the compensation of its
officers, the Board considers: i) recruiting and retaining executives critical to the success of the Company and the enhancement
of shareholder value; ii) providing fair and competitive compensation; iii) balancing the interests of management and the
Company’s shareholders; and iv) rewarding performance, both on an individual basis and with respect to operations in general.

Other Board Committees

The Board has appointed an Audit Committee, the members of which are Mervyn Pinto, Nick Horsley and Zac Dolesky. A
description of the function of the Audit Committee can be found in this Information Circular under Audit Committee. The Board
of Directors does not have any other committees.

Assessments

Neither the Company nor the Board has adopted formal procedures to regularly assess the Board, the Audit Committee or the
individual directors as to their effectiveness and contribution. Effectiveness is subjectively measured by comparing actual
corporate results with stated objectives. The contributions of individual directors are informally monitored by the other Board
members, bearing in mind the business strengths of the individual and the purpose of originally nominating the individual to
the Board.

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



