DEEPMARKIT CORP.

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN THAT AN ANNUAL AND SPECIAL MEETING (the “Meeting”) of holders of
common shares (“Common Shares”) of DeepMarkit Corp. (the “Corporation”) will be held at the offices of
BLG LLP, with an address at 200 Burrard Street #1200, Vancouver, BC, V7X 1T2, on Tuesday, February
10, 2026 at 10:00 a.m. for the following purposes:

(@)

(b)
(c)

(d)

(f)

(9

(h)

to receive and consider the audited, consolidated financial statements of the Corporation
for the fiscal years ended June 30, 2025 and June 30, 2024;

to fix the number of directors of the Corporation at five (5) directors;

to elect Steve Vanry, J. Garry Clark, Paul McKenzie, Trevor Broad, and Aydin Kilic as
directors of the Corporation for the ensuing year, as more particularly set forth in the
accompanying management proxy and information circular dated December 23, 2025,
prepared for the purpose of the Meeting (the “Information Circular”);

to re-appoint the auditors of the Corporation for the ensuing year and to authorize the Audit
Committee of the Board of Directors of the Corporation to fix the auditors' remuneration,
as more particularly set forth in the accompanying Information Circular;

to consider and, if thought appropriate, to pass, with or without variation, an ordinary
resolution adopting, approving and ratifying the Equity Incentive Plan of the Corporation,
as more particularly set forth in the accompanying Information Circular;

to consider and, if thought appropriate, to pass, with or without variation, a special
resolution approving the Corporation’s continuation into the Federal laws of Canada;

to consider and, if deemed appropriate, to pass, with or without variation, a special
resolution to authorize DeepMarkit Corp. to amend its articles to effect the change of name
from “DeepMarkit Corp.” to “Prospect Markets Inc.”; and

to transact such other business as may be properly brought before the Meeting or any
adjournment(s) thereof.

DATED this 23 day of December, 2025.

NOTE:

BY ORDER OF THE BOARD OF
DIRECTORS

Signed “Steve Vanry”

Steve Vanry

Chief Executive Officer, Corporate Secretary
and Director

The nature of the business to be transacted at the Meeting is described in further detail in the accompanying Management Information
Circular of the Corporation. It is desirable that as many Common Shares as possible be represented at the Meeting. If you do not
expect to attend the Meeting and would like your Common Shares represented, please complete the enclosed instrument of proxy
and return it in accordance with the instructions contained therein. Late proxies may be accepted or rejected by the Chairman of the
Meeting in his discretion, and the Chairman is under no obligation to accept or reject any particular late proxy.



	DeepMarkit Corp. - Management Information Circular - FINAL.pdf
	(a) to receive and consider the audited, consolidated financial statements of the Corporation for the fiscal years ended June 30, 2025 and June 30, 2024;
	(b) to fix the number of directors of the Corporation at five (5) directors;
	(c) to elect Steve Vanry, J. Garry Clark, Paul McKenzie, Trevor Broad, and Aydin Kilic as directors of the Corporation for the ensuing year, as more particularly set forth in the accompanying management proxy and information circular dated December 23...
	(d) to re-appoint the auditors of the Corporation for the ensuing year and to authorize the Audit Committee of the Board of Directors of the Corporation to fix the auditors' remuneration, as more particularly set forth in the accompanying Information ...
	(e) to consider and, if thought appropriate, to pass, with or without variation, an ordinary resolution adopting, approving and ratifying the Equity Incentive Plan of the Corporation, as more particularly set forth in the accompanying Information Circ...
	(f) to consider and, if thought appropriate, to pass, with or without variation, a special resolution approving the Corporation’s continuation into the Federal laws of Canada;
	(g) to consider and, if deemed appropriate, to pass, with or without variation, a special resolution to authorize DeepMarkit Corp. to amend its articles to effect the change of name from “DeepMarkit Corp.” to “Prospect Markets Inc.”; and
	(h) to transact such other business as may be properly brought before the Meeting or any adjournment(s) thereof.
	CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
	Part I -  Proxy Related Information
	Solicitation of Proxies
	Record Date
	Appointment and Revocation of Proxies
	Registered Shareholders
	(a) by email at proxy@odysseytrust.com or by fax at 1-800-517-4553, or
	(b) by using the internet through the following website https://vote.odysseytrust.com. Note: To vote by telephone or the Internet, you will need to provide your CONTROL NUMBER listed on your proxy form.

	Beneficial Shareholders

	Voting of Proxies
	Quorum
	Voting Shares and Principal Holders Thereof

	Part II -  EXECUTIVE COMPENSATION AND CORPORATE GOVERNANCE DISCLOSURE
	Executive compensation
	Director and Named Executive Officer Compensation, Excluding Compensation Securities
	(1) The figures in the table above reflect compensation received as well as compensation accrued but not yet received.
	(2) “Perquisites” include perquisites provided to an NEO or director that are not generally available to all employees and that, in aggregate, are: (a) $15,000, if the NEO or director’s total salary for the financial year is $150,000 or less, (b) 10% ...
	(3) Mr. Scott resigned from their position as CEO of the Corporation subsequent to the year ended June 30, 2025, on August 8, 2025.
	(4) The increase in incremental cost to the Company from $5,000 for the year ended June 30, 2024 to $12,000 for the year ended June 30, 2025 reflects Mr. Scott’s service as Chief Executive Officer for the full financial year ended June 30, 2025, where...
	(5) Mr. Vanry’s compensation has been deferred from January 1, 2023 to date. The compensation disclosed for Mr. Vanry relates solely to his role as a consultant and advisor to the Company. Mr. Vanry did not receive any compensation in his capacity as ...
	(6) In addition to their role as Director of the Corporation, Mr. Vanry was appointed Interim CEO and Corporate Secretary subsequent to the year ended June 30, 2025 on August 8, 2025 and December 02, 2025, respectively.

	Stock Options and Other Compensation Securities
	(1) As of June 30, 2025, the only NEO or director holding any compensation securities was Steve Vanry, who held 50,000 Restricted Share Units (“RSUs”) as of June 30, 2025.
	(2) Mr. Scott resigned from their position as CEO of the Corporation subsequent to the year ended June 30, 2025, on August 8, 2025.
	(3) Mr. Broad was appointed director of the Corporation on November 25, 2025.
	(4) Subsequent to the year ended June 30, 2025, Mr. Broad was issued 650,000 Stock Options at an exercise price of $0.41 for a period of three years on November 18, 2025.

	Stock Option Plans and Other Incentive Plans
	Oversight and Description of Director and Named Executive Officer Compensation
	Compensation Plan and Policies
	Base Salaries

	Pension Plan Benefits

	Table of Compensation Excluding Compensation Securities
	AUDIT COMMITTEE
	Audit Committee Charter and Terms of Reference
	Purpose and Mandate
	(a) the financial information that will be provided to the shareholders and others;
	(b) the systems of internal controls and accounting policies that management and the Board of Directors have established; and
	(c) all audit processes.

	Composition and Process
	(a) The Audit Committee shall be composed of a minimum of three directors, a majority of whom shall be “independent” as that term is defined in NI 52-110.
	(b) Members shall be appointed by the Board of Directors on an annual basis, shall serve one-year terms and may serve consecutive terms, which are encouraged to ensure continuity of experience.
	(c) The chair of the Audit Committee (the “Audit Committee Chair”) shall be appointed by the Board of Directors for a one-year term and may serve any number of consecutive terms.
	(d) All members of the Audit Committee shall be financially literate and at least one member of the Audit Committee shall be a “financial expert”. Financial literacy is the ability to read and understand a balance sheet, income statement and cash flow...
	(e) The Audit Committee Chair shall, in consultation with management and the external auditor and internal auditor (if any), establish the agenda for the meetings and ensure that properly prepared agenda materials are circulated to the members with su...
	(f) The Audit Committee shall meet as required. A quorum at meetings of the Audit Committee shall be a majority of its members. The Audit Committee may hold its meetings, and members of the Audit Committee may attend meetings, by telephone conference ...
	(g) The Audit Committee Chair shall appoint a secretary to keep all minutes of Audit Committee meetings, which secretary does not have to be a member of the Audit Committee or a director.
	(h) The minutes of the Audit Committee meetings shall accurately record the decisions reached and shall be distributed to Audit Committee members with copies to the Board of Directors, the President, CEO and CFO, and the external auditor.
	(i) The Audit Committee reviews, prior to their presentation to the Board of Directors and their release, all material financial information required by securities regulations.
	(j) The Audit Committee enquires about potential claims, assessments and other contingent liabilities.
	(k) The Audit Committee periodically reviews with management, depreciation and amortization policies, loss provisions and other accounting policies for appropriateness and consistency.

	Authority
	(a) The Audit Committee is appointed by the Board of Directors pursuant to provisions of the ABCA and the bylaws of the Corporation.
	(b) The primary responsibility for the Corporation's financial reporting, accounting systems and internal controls is vested in senior management and is overseen by the Board of Directors. The Audit Committee is a standing Audit Committee of the Board...
	(c) The Audit Committee shall have unrestricted access to the Corporation's personnel and documents and will be provided with the resources necessary to carry out its responsibilities.
	(d) The Audit Committee shall have direct communication channels with the internal auditors (if any) and the external auditors to discuss and review specific issues as appropriate.
	(e) The Audit Committee shall have the sole authority to retain (or terminate) independent counsel, advisors or consultants as it determines necessary to assist the Audit Committee in discharging its functions hereunder. The Audit Committee shall be p...

	Relationship with External Auditors
	(a) An external auditor must report directly to the Audit Committee.
	(b) The Audit Committee is directly responsible for overseeing the work of the external auditor engaged for the purpose of preparing or issuing an auditor's report or performing other audit, review or attest services for the issuer, including the reso...
	(c) The Audit Committee shall implement structures and procedures to ensure that it meets with the external auditor at least once annually in the absence of management.

	Accounting Systems, Internal Controls and Procedures
	(a) The Audit Committee shall obtain reasonable assurance from discussions with and/or reports from management, and reports from external auditors that accounting systems are reliable and that the prescribed internal controls are operating effectively...
	(b) The Audit Committee shall review to ensure to its satisfaction that adequate procedures are in place for the review of the Corporation's disclosure of financial information extracted or derived from the Corporation's financial statements and will ...
	(c) The Audit Committee shall review with the external auditor the quality and not just the acceptability of the Corporation's accounting principles and direct the external auditor's examinations to particular areas.
	(d) The Audit Committee will review control weaknesses identified by the external auditors, together with management's response and review with external auditors their view of the qualifications and performance of the key financial and accounting exec...
	(e) In order to preserve the independence of the external auditor, the Audit Committee will:
	(i) recommend to the Board of Directors the external auditor to be nominated for the purpose of preparing or issuing an auditor's report or performing other audit, review or attest services for the Corporation;
	(ii) recommend to the Board of Directors the compensation of the external auditor's engagement; and
	(iii) review and pre-approve any engagements for non-audit services to be provided by the external auditors, together with estimated fees, and consider the impact, if any, on the independence of the external auditor.

	(f) The Audit Committee will review with management and with the external auditor any proposed changes in major accounting policies, the presentation and impact of significant risks and uncertainties, and key estimates and judgments of management that...
	(g) The Audit Committee shall establish procedures for the receipt, retention and treatment of complaints received by the Corporation regarding accounting, internal accounting controls or auditing matters and the confidential anonymous submission by e...
	(h) The Audit Committee shall establish a periodic review procedure to ensure that the external auditor complies with the Canadian Public Accountability Regime under National Instrument 52- 108 Auditor Oversight.
	(i) The Audit Committee shall review and approve the Corporation's hiring policies regarding partners, employees and former partners and employees of the present and former external auditor of the Corporation.

	Statutory and Regulatory Responsibilities
	(a) Annual Financial Information - review the annual audited financial statements, annual management's discussion and analysis (“MD&A”) and related press releases and recommend their approval to the Board of Directors, after discussing matters such as...
	(b) Interim Financial Statements - review the quarterly interim financial statements, interim MD&A and recommend their approval to the Board of Directors.
	(c) Earnings Guidance/Forecasts - review any forecasted financial information and forward-looking statements regarding forecasted financial information, if any.
	(d) In addition, the Audit Committee must review the Corporation's press releases pertaining to the financial statements, MD&A and earnings updates, if any, before the Corporation publicly discloses this information.

	Reporting
	(a) The Audit Committee will report, through the Audit Committee Chair, to the Board of Directors following each meeting on the major discussions and decisions made by the Audit Committee, and report annually to the Board of Directors on the Audit Com...
	(b) In addition, the Audit Committee will review and reassess their charter annually and recommended any proposed changes to the Board of Directors.

	Other Responsibilities
	(a) Investigating fraud, illegal acts or conflicts of interest.
	(b) Discussing selected issues with counsel or the outside auditor or management.


	Audit Committee Composition
	Note:
	(1) As defined by NI 52-110.


	Audit Committee Oversight
	Relevant Education and Experience
	Reliance on Certain Exemptions
	Pre-Approval Policies and Procedures
	External Auditor Service Fees
	Note:
	(1) Audit related fees pertain to the review of the interim financial statements. Tax fees pertain to the preparation and filing of the Corporation's Canadian tax returns.



	CORPORATE GOVERNANCE
	Board of Directors
	Directorships
	Orientation and Continuing Education
	Ethical Business Conduct
	Nomination of Directors
	Compensation
	The Board of Directors is responsible for compensation matters pertaining to the Corporation, including the compensation of directors and the Chief Executive Officer. In determining compensation, the Board of Directors considers, among other things, ...
	Other Board Committees

	Part III -  SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS
	(1) As at June 30, 2025, there were 60,000 RSUs outstanding. Subsequent to the year ended June 30, 2025, 1,260,000 Stock Options were issued at an exercise price of $0.41 issued on November 18, 2025.
	(2) This calculation reflects an aggregate of 2,933,934 securities available for issuance under the Legacy Plans, determined as at June 30, 2025, comprised of (i) Legacy Options based on 12,353,069 common shares issued and outstanding and (ii) 1,698,6...
	(3) Excludes the 1,260,000 Options that were issued subsequent to the year ended June 30, 2025, on November 18, 2025.
	(4) The Equity Incentive Plan was approved by the Board on December 23, 2025, and if approved by the Shareholders, would allow for the issuance of up to 12,112,545 Awards, calculated as follows: (i) up 10% Stock Options on a rolling basis; and 6,056,2...
	(5) This calculation reflects that the Maximum number of Awards available for issuance under the Plan is 6,056,272, less the 60,000 RSUs and 1,260,000 Stock Options that were issued subsequent to the year ended June 30, 2025, on November 18, 2025.

	Part IV -  PARTICULARS OF MATTERS TO BE ACTED UPON
	1.  Audit Report and Financial Statements
	2.  Fixing the Number of Directors
	3.  Election of Directors
	Notes:
	(1) The information as to the number of Common Shares beneficially owned, or controlled or directed, directly or indirectly, by the nominees, not being within the knowledge of the Corporation, has been provided to the Corporation by the nominees.
	(2) Based on 60,562,726 Common Shares issued and outstanding as of the date hereof and does not include Stock Options, RSUs or warrants held.
	(3) Member of the Audit Committee, of which Steve Vanry is the Chair.
	(4) Nominee to the Board to be approved by Shareholder at the Meeting.

	Corporate Cease Trade Orders, Penalties or Bankruptcies
	(a) is, as at the date hereof, or has been, within 10 years before the date hereof, a director, CEO or CFO of any company (including the Corporation) that,
	(i) was subject to a cease trade or similar order that was issued while the proposed director was acting in the capacity as director, CEO or CFO; or
	(ii) was subject to a cease trade or similar order that was issued after the proposed director ceased to be a director, CEO or CFO and which resulted from an event that occurred while that person was acting in the capacity as director, CEO or CFO, or

	(b) is, as at the date hereof, or has been within 10 years before the date of this Information Circular, a director or executive officer of any company that, while the proposed director was acting in that capacity, or within a year of the proposed dir...
	(c) has, within the 10 years before the date hereof, become bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings, arrangement or compromise with creditors, or had a re...
	Steve Vanry was the Chief Financial Officer and a director of Bolt Metals Corp. (“Bolt”) at the time a management cease trade order was issued in respect of Bolt. On May 2, 2019, at the request of Bolt, Bolt was granted a temporary management cease tr...
	4.  APPOINTMENT OF AUDITORS


	5.  ADOPTION of NEW EQUITY INCENTIVE Plan
	Purpose
	Types of Awards
	Plan Administration
	Common Shares Available for Awards
	Blackout Period
	Description of Awards
	Effect of Termination on Awards
	Assignability
	Amendment, Suspension or Termination of the Plan
	COMMON SHARES REPRESENTED BY PROXIES IN FAVOUR OF MANAGEMENT NOMINEES WILL BE VOTED IN FAVOUR OF THE EQUITY INCENTIVE PLAN RESOLUTION IN THE ABSENCE OF DIRECTION TO THE CONTRARY FROM THE SHAREHOLDER APPOINTING THEM. AN AFFIRMATIVE VOTE OF A MAJORITY ...
	Interest of Certain Persons in Matters to be Acted Upon
	.


	Part V -  Information Regarding the Corporation
	CORPORATE STRUCTURE
	Name and Incorporation
	Inter-Corporate Relationships

	BOARD APPROVAL
	ADDITIONAL INFORMATION
	(a) amend its articles under section 173 or 174 to add, change or remove any provisions restricting or constraining the issue or transfer of shares of that class,
	(b) amend its articles under section 173 to add, change or remove any restrictions on the business or businesses that the corporation may carry on,
	(b.1) amend its articles under section 173 to add or remove an express statement establishing the unlimited liability of shareholders as set out in section 15.2(1),

	(c) amalgamate with another corporation, otherwise than under section 184 or 187,
	(d) be continued under the laws of another jurisdiction under section 189, or
	(e) sell, lease or exchange all or substantially all its property under section 190.

	(2) A holder of shares of any class or series of shares entitled to vote under section 176, other than section 176(1)(a), may dissent if the corporation resolves to amend its articles in a manner described in that section.
	(3) In addition to any other right the shareholder may have, but subject to subsection (20), a shareholder entitled to dissent under this section and who complies with this section is entitled to be paid by the corporation the fair value of the shares...
	(4) A dissenting shareholder may only claim under this section with respect to all the shares of a class held by the shareholder or on behalf of any one beneficial owner and registered in the name of the dissenting shareholder.
	(5) A dissenting shareholder shall send to the corporation a written objection to a resolution referred to in subsection (1) or (2)
	(a) at or before any meeting of shareholders at which the resolution is to be voted on, or
	(b) if the corporation did not send notice to the shareholder of the purpose of the meeting or of the shareholder’s right to dissent, within a reasonable time after the shareholder learns that the resolution was adopted and of the shareholder’s right ...

	(6) An application may be made to the Court after the adoption of a resolution referred to in subsection (1) or (2),
	(a) by the corporation, or
	(b) by a shareholder if the shareholder has sent an objection to the corporation under subsection (5),

	(7) If an application is made under subsection (6), the corporation shall, unless the Court otherwise orders, send to each dissenting shareholder a written offer to pay the shareholder an amount considered by the directors to be the fair value of the ...
	(8) Unless the Court otherwise orders, an offer referred to in subsection (7) shall be sent to each dissenting shareholder
	(a) at least 10 days before the date on which the application is returnable, if the corporation is the applicant, or
	(b) within 10 days after the corporation is served with a copy of the application, if a shareholder is the applicant.

	(9) Every offer made under subsection (7) shall
	(a) be made on the same terms, and
	(b) contain or be accompanied with a statement showing how the fair value was determined.

	(10) A dissenting shareholder may make an agreement with the corporation for the purchase of the shareholder’s shares by the corporation, in the amount of the corporation’s offer under subsection (7) or otherwise, at any time before the Court pronounc...
	(11) A dissenting shareholder
	(a) is not required to give security for costs in respect of an application under subsection (6), and
	(b) except in special circumstances must not be required to pay the costs of the application or appraisal.

	(12) In connection with an application under subsection (6), the Court may give directions for
	(a) joining as parties all dissenting shareholders whose shares have not been purchased by the corporation and for the representation of dissenting shareholders who, in the opinion of the Court, are in need of representation,
	(b) the trial of issues and interlocutory matters, including pleadings and questioning under Part 5 of the Alberta Rules of Court,
	(c) the payment to the shareholder of all or part of the sum offered by the corporation for the shares,
	(d) the deposit of the share certificates with the Court or with the corporation or its transfer agent,
	(e) the appointment and payment of independent appraisers, and the procedures to be followed by them,
	(f) the service of documents, and
	(g) the burden of proof on the parties.

	(13) On an application under subsection (6), the Court shall make an order
	(a) fixing the fair value of the shares in accordance with subsection (3) of all dissenting shareholders who are parties to the application,
	(b) giving judgment in that amount against the corporation and in favour of each of those dissenting shareholders,
	(c) fixing the time within which the corporation must pay that amount to a shareholder, and
	(d) fixing the time at which a dissenting shareholder of an unlimited liability corporation ceases to become liable for any new liability, act or default of the unlimited liability corporation.

	(14) On
	(a) the action approved by the resolution from which the shareholder dissents becoming effective,
	(b) the making of an agreement under subsection (10) between the corporation and the dissenting shareholder as to the payment to be made by the corporation for the shareholder’s shares, whether by the acceptance of the corporation’s offer under subsec...
	(c) the pronouncement of an order under subsection (13),

	(15) Subsection (14)(a) does not apply to a shareholder referred to in subsection (5)(b).
	(16) Until one of the events mentioned in subsection (14) occurs,
	(a) the shareholder may withdraw the shareholder’s dissent, or
	(b) the corporation may rescind the resolution,

	(17) The Court may in its discretion allow a reasonable rate of interest on the amount payable to each dissenting shareholder, from the date on which the shareholder ceases to have any rights as a shareholder by reason of subsection (14) until the dat...
	(18) If subsection (20) applies, the corporation shall, within 10 days after
	(a) the pronouncement of an order under subsection (13), or
	(b) the making of an agreement between the shareholder and the corporation as to the payment to be made for the shareholder’s shares,

	(19) Notwithstanding that a judgment has been given in favour of a dissenting shareholder under subsection (13)(b), if subsection (20) applies, the dissenting shareholder, by written notice delivered to the corporation within 30 days after receiving t...
	(20) A corporation shall not make a payment to a dissenting shareholder under this section if there are reasonable grounds for believing that
	(a) the corporation is or would after the payment be unable to pay its liabilities as they become due, or
	(b) the realizable value of the corporation’s assets would by reason of the payment be less than the aggregate of its liabilities.
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	1.1 Purpose
	1.2 Replacement to Predecessor Plan
	ARTICLE 2 INTERPRETATION
	2.1 Definitions
	2.2 Interpretation

	ARTICLE 3 ADMINISTRATION
	3.1 Administration
	3.2 Delegation to Committee
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	1. SPECIAL RIGHTS AND RESTRICTIONS – COMMON SHARES
	(a) The holders of Common Shares shall be entitled to notice of, to attend and to vote at all meetings of the shareholders of the Corporation (except meetings at which only holders of a specified class of shares are entitled to vote).
	(b) The holders of Common Shares shall be entitled to receive any dividend declared by the Corporation on this class of shares.
	(c) Subject to the rights, privileges, conditions and restrictions attaching to any other class of shares of the Corporation, the holders of Common Shares shall be entitled to receive the remaining property of the Corporation upon dissolution, liquida...
	(d) The Corporation may at any time and from time to time purchase any issued Common Shares outstanding from any holder of the same, and such purchase need not be made pro rata from the holders of such shares.

	2. SPECIAL RIGHTS AND RESTRICTIONS – PREFERRED SHARES
	(a) The Preferred Shares may from time to time be issued in one or more series, and the Directors may fix from time to time before such issue the number of Preferred Shares which is to comprise each series and the designation, rights, privileges, rest...
	(b) Notwithstanding paragraph 1, the Directors of the Corporation may at any time or from time to time change the rights, privileges, restrictions and conditions attached to the unissued shares of any series of Preferred Shares.
	(c) The Preferred Shares of each series shall, with respect to the payment of dividends and the distribution of assets or return of capital in the event of liquidation, dissolution or winding-up of the Corporation, whether voluntary or involuntary, or...
	(d) If any cumulative dividends or amounts payable on the return of capital in respect of a series of Preferred Shares are not paid in full, all series of Preferred Shares shall participate rateably in respect of accumulated dividends and return of ca...
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