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INFORMATION CIRCULAR
(As at November 5, 2018, except as indicated)

Lincoln Mining Corporation (theCompany") is providing this Information Circular and a forof proxy

in connection with management's solicitation of xpge for use at the annual general meeting (the
"Meeting") of the Company to be held on December 7, 20kBarany adjournment or postponement
thereof. Unless the context otherwise requires, nwihe refer in this Information Circular to the
Company, its subsidiaries are also included. Thenzmy will conduct its solicitation by mail and
officers and employees of the Company may, witlteaeiving special compensation, also telephone or
make other personal contact. The Company will paycbst of solicitation.

APPOINTMENT OF PROXYHOLDER

The purpose of a proxy is to designate persons wiliovote the proxy on a shareholder's behalf in
accordance with the instructions given by the diader in the proxy. The persons whose names are
printed in the enclosed form of proxy are officensdirectors of the Company (thélanagement
Proxyholders").

A shareholder has the right to appoint a person othr than a Management Proxyholder, to
represent the shareholder at the Meeting by strikig out the names of the Management
Proxyholders and by inserting the desired person'siame in the blank space provided or by
executing a proxy in a form similar to the enclosedorm. A proxyholder need not be a shareholder.

VOTING BY PROXY

Only registered shareholders or duly appointed proyholders are permitted to vote at the Meeting.
Shares represented by a properly executed proxyp&Noted or be withheld from voting on each nratte
referred to in the Notice of Meeting in accordamgth the instructions of the shareholder on anydbal
that may be called for and if the shareholder $@=scha choice with respect to any matter to bedacte
upon, the shares will be voted accordingly.

If a shareholder does not specify a choice and thshareholder has appointed one of the
Management Proxyholders as proxyholder, the Manageant Proxyholder will vote in favour of the

matters specified in the Notice of Meeting and indvour of all other matters proposed by
management at the Meeting.

The enclosed form of proxy also gives discretionarputhority to the person named therein as
proxyholder with respect to amendments or variatiols to matters identified in the Notice of the
Meeting and with respect to other matters which mayproperly come before the Meeting At the
date of this Information Circular, management & @ompany knows of no such amendments, variations
or other matters to come before the Meeting.



COMPLETION AND RETURN OF PROXY

Completed forms of proxy must be deposited at ffieeoof the Company's registrar and transfer agent
Computershare, 8th floor, 100 University Avenuerdito, Ontario, M5J 2Y1, not later than forty-eight
(48) hours, excluding Saturdays, Sundays and hgdidarior to the time of the Meeting, unless the
chairman of the Meeting elects to exercise hisrdigan to accept proxies received subsequently.

NON-REGISTERED HOLDERS

Only shareholders whose names appear on the recordéthe Company as the registered holders of
shares or duly appointed proxyholders are permittedo vote at the Meeting.Most shareholders of
the Company are "non-registered" shareholders Isectiie shares they own are not registered in their
names but instead registered in the name of a m@rsuch as a brokerage firm through which they
purchased the shares; bank, trust company, trostaéministrator of self-administered RRSP's, RRIF'
RESP's and similar plans; or clearing agency sschihe Canadian Depository for Securities Limited (a
"Nomineé"). If you purchased your shares through a brojau,are likely a non-registered holder.

In accordance with securities regulatory policye tiompany has distributed copies of the Meeting
materials, being the Notice of Meeting, this Infation Circular and the Proxy, to the Nominees for
distribution to non-registered holders.

Nominees are required to forward the Meeting makerio non-registered holders to seek their voting
instructions in advance of the Meeting. Shares bgltNominees can only be voted in accordance with
the instructions of the non-registered holder. Noeninees often have their own form of proxy, majlin
procedures and provide their own return instrugidhyou wish to vote by proxy, you should carsful
follow the instructions from the Nominee in ordeat your shares are voted at the Meeting.

If you, as a non-registered holder, wish to votéhatMeeting in person, you should appoint youraslf
proxyholder by writing your name in the space pded on the request for voting instructions or proxy
provided by the Nominee and return the form toNleeninee in the envelope provided. Do not complete
the voting section of the form as your vote willtagen at the Meeting.

Non-registered holders who have not objected tw eminee disclosing certain ownership information
about themselves to the Company are referred tm@s-objecting beneficial owners” OBOs"), as
defined under National Instrument 54-10INK"54-101"). Those non-registered holders who have
objected to their Nominee disclosing ownership rimfation about themselves to the Company are
referred to as "objecting beneficial ownerdOBOs"), as defined under NI 54-101.

Canadian securities legislation permits the Companforward meeting materials directly to NOBOs.
The Company is not sending the Meeting materiaksctly to NOBOs, but rather has distributed copies
of the Meeting materials to the Nominees for digttion to the NOBOs. The Company does not intend
to pay for Nominees to deliver the Meeting materiahd Form 54-101F7 Request for Voting
Instructions Made by Intermediary to OBOs. As a result, OBOs will not receive the kitegz Materials
unless their Nominee assumes the costs of delividry. Company is not sending the Meeting materials
to shareholders using "notice-and-access", asatkfinder NI 54-101.

REVOCABILITY OF PROXY

In addition to revocation in any other manner p&edi by law, a shareholder, his or her attorney
authorized in writing or, if the shareholder is@poration, a corporation under its corporate sedly

an officer or attorney thereof duly authorized, nmayoke a proxy by instrument in writing, includiag
proxy bearing a later date. The instrument revokiveproxy must be deposited at the registeredeffi
of the Company, at any time up to and includingl#s business day preceding the date of the Mgetin
or any adjournment thereof, or with the chairmathefMeeting on the day of the Meeting.



VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

The Company is authorized to issue an unlimited vemof common shares without par value (referred
to as ‘Shares in this Information Circular), of which 74,797 8 Ahares are issued and outstanding.
Persons who are registered shareholders at the afdsusiness on November 1, 204 be entitled to
receive notice of and vote at the Meeting and Wl entitled to one vote for each share held. The
Company has only one class of shares.

To the knowledge of the directors and executivecefs of the Company, no person beneficially owns,
controls or directs, directly or indirectly, shaezsrying 10% or more of the voting rights attacheall
outstanding shares of the Company.

ELECTION OF DIRECTORS

The directors of the Company are elected at eanbarmeneral meeting and hold office until the next
annual general meeting or until their successoesagpointed. In the absence of instructions to the
contrary, the enclosed proxy will be voted for tteeninees herein listed.

Shareholder approval will be sought to fix the nemtf directors of the Company at five (5).

The Company is required to have an Audit Committéembers of the Audit Committee are indicated as
note (2) in the table below.

Management of the Company proposes to nominate efathe following persons for election as a
director. Information concerning such persons,uasished by the individual nominees, as at November
5, 2018, is as follows:

Principal Occupation or Number of Common
employment and, if not a Shares Beneficially
previously elected Director, Owned, Controlled or
Name, Jurisdiction of occupation during the Previous Service Directed, Directly or
Residence and Position past 5 years as a Director Indirectly ®
Paul F. Saxton President and CEO & Since August 18, 2009 1,040,138

British Columbia, Canada | Director of the Company
President and CEO

Andrew F.B. Milligar® Director of the Company Since August 18, 2009 708
British Columbia, Canada
Director
Kevin Nish{® CPA, CA Since April 9, 2014 352,981
British Columbia, Canada | Smythe LLP
Director chartered accounting firm
Ronald Coombé3 Director of the Company Since July 25, 2013 435,516
British Columbia, Canada | president & Director From July 25, 2013
Director Copper Lake Resources to March 3 2016

Director From March 14, 2013

Golden Band Resources Inc.| to April 15, 2016

President & CEO & Director | Since July 11, 2017
Providence Gold Mines Inc.

(1) Shares beneficially owned, directly or inditgctor over which control or direction is exerciseas at
November 5, 2018, based upon information furnisteethe Company by the individual directors. Unless
otherwise indicated, such shares are held directly.

(2) Member of the Audit Committee.



(3) 60,000 of these shares are registered to BsoRé&sources Ltd., a company controlled by Mr. Saxdad
750,000 of these shares were acquired from theeshar debt transaction in January 2018. See sectio
Named Executive Officers and Director Compensati@hares for Debt Transactions.

(4) 497,058 of these shares were acquired throlgtes for debt transaction in January 2018. Seamedd¢amed
Executive Officers and Director Compensation — 8hdor Debt Transactions.

(5) Acquired through shares of debt transactioldanuary 2018. See section Named Executive Offiants
Director Compensation — Shares for Debt Transastion

Except as set out belovn the knowledge of the Company, no proposed direct

(@) is, as at the date of this Information Circularhas been, within 10 years before the date of this
Information Circular, a director, chief executivéficer ("CEQ") or chief financial officer
("CFQO") of any company (including the Company) that:

® was the subject, while the proposed directos weting in the capacity as director, CEO
or CFO of such company, of a cease trade or siroilder or an order that denied the
relevant company access to any exemption underitgesuegislation, that was in effect
for a period of more than 30 consecutive days; or

(i) was subject to a cease trade or similar omtean order that denied the relevant company
access to any exemption under securities legislatitat was in effect for a period of
more than 30 consecutive days, that was issuedthéigproposed director ceased to be a
director, CEO or CFO but which resulted from annévtbat occurred while the proposed
director was acting in the capacity as directorOC# CFO of such company; or

(b) is, as at the date of this Information Circularhas been within 10 years before the date of this
Information Circular, a director or executive officof any company (including the Company)
that, while that person was acting in that capaoitywithin a year of that person ceasing to act in
that capacity, became bankrupt, made a proposaruarty legislation relating to bankruptcy or
insolvency or was subject to or instituted any pemings, arrangement or compromise with
creditors or had a receiver, receiver managenside appointed to hold its assets; or

(© has, within the 10 years before the date of thigrination Circular, become bankrupt, made a
proposal under any legislation relating to bankeypdr insolvency, or become subject to or
instituted any proceedings, arrangement or com@®mith creditors, or had a receiver, receiver
manager or trustee appointed to hold the assetegfroposed director; or

(d) has been subject to any penalties or sanctionssiatpby a court relating to securities legislation
or by a securities regulatory authority or has mtténto a settlement agreement with a securities
regulatory authority; or

(e) has been subject to any penalties or sanctionssietpby a court or regulatory body that would
likely be considered important to a reasonable rigclolder in deciding whether to vote for a
proposed director.

On May 14, 2009, the British Columbia Securitiesnaission issued a cease trade ord€TQ")
against Lincoln Gold Corporationl{hcoln Gold") for failure to file its annual financial statents and
related documents, including an annual informafiamm, in respect of the year ended December 31,
2008. On May 27, 2009, Lincoln Gold filed its awditfinancial statements and related management's
discussion and analysis and certificates. Howethexr, CTO remained in effect pending the filing by
Lincoln Gold of its annual information form as réma at the time by BC Instrument 51-508uers
Quoted in the U.S Over-the-Counter Markets. At the time of the CTO, Lincoln Gold was not didt



on a Canadian exchange but only traded on the @Qv8r-the-Counter Markets. Effective July 16,
2009, the CTO was revoked following the filing ahtoln Gold's annual information form.

Andrew Milligan was a director, and Paul Saxton vaadirector and the CEO, of Lincoln Gold until
August 18, 2009 at which time they became directwirshe Company as part of the Company's
Qualifying Transaction (as defined under the peboof the TSX Venture Exchangd §XV")), which
completed in August 2009. Lincoln Gold ceased talbreporting issuer in British Columbia as part of
the Qualifying Transaction pursuant to which Lintdbold amalgamated with a subsidiary of the
Company.

Mr. Saxton served as a director of Cross Lake MilseLtd. ('Cross Laké') from June 15, 2005 until
July 31, 2008. After his resignation, on Octobey 2008, Cross Lake obtained court protection utiger
Companies' Creditors Arrangement Act (Canada) '(@@AA"), to allow it to develop a reorganization
plan with its creditors. On October 23, 2008, thard of Cross Lake was replaced and Mr. Saxton was
appointed to the board to assist with the restrigjuplan. As a necessary and merely facilitatitegp g0
complete this restructuring plan, Cross Lake madelantarily assignment into bankruptcy and filed a
short-term proposal under the Bankruptcy and Irmsmly Act (Canada). Upon completion of the
restructuring plan, the bankruptcy was annulleilay 2009.

On April 8, 2016 Golden Band Resources Inc&s@lden Band’) announced that its senior secured
lender, Procon Resources IncPfbcon”) had made demand upon the Company for paymerdllof
amounts due and owning by the company under atcagdéement of approximately $19.6 million. In
addition, Golden Band received a Notice of Intemtio Enforce Security under section 244 of the
Bankruptcy and Insolvency Act (Canada) from the lender. On April 15, 2016, Golden Banei@mced
that it had commenced proceedings to restructarbusiness and financial affairs by filing a Notafe
Intention To Make a Proposal to its Creditors (th&I” or the “Proposal’) under section 50.4 of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 (théBtA”). On July 22, 2016, thBankruptcy and
Insolvency Act proposal by Golden Band to its creditors was apguidy the creditors. On August 12,
2016, Golden Band obtained an Order of the CourQoéen’s Bench For Saskatchewan granting it
approval to implement th8ankruptcy and Insolvency Act proposal by the company to its creditors.
Pursuant to the Proposal all existing equity irdeyeof Golden Band were retracted, cancelled and
extinguished and new equity interests have beareisso Procon Resources Inc., a private company.
Golden Band ceased to be a reporting issuer andswasequently delisted from the NEX Board of the
TSX Venture Exchange.

Mr. Saxton served as Chairman, Chief Executived®ffiand a director of Golden Band Resources Inc.
from February 2013 to August 12, 2016. He contimaes director to the present. Mr. Coombes served
as a director of Golden Band from March 14, 2018pal 15, 2016.

EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Compensation Philosophy and Objectives

The Board has the primary responsibility for depélg executive compensation strategies for the
Company.

The Company’s Compensation Committee consists alréw Milligan and Ronald Coombes. The
Company does not have a formal compensation pragfam committee makes recommendations to the
Board who determines management compensation, wtittederence to formal objectives, criteria or
analysis. The general objectives of the Compamyigpensation strategy are to:



(&) compensate management in a manner that ergesuaad rewards a high level of performance and
outstanding results with a view to increasing loagn shareholder value;

(b) align management's interests with the longietterest of shareholders;

(c) provide a compensation package that is comumates with other junior mineral exploration
companies to enable the Company to attract antchreetient; and

(d) to ensure that the total compensation packagesigned in a manner that takes into account the
constraints that the Company is under by virtu¢hef fact that it is a natural resource company
without a history of earnings. The Board ensures tiotal compensation paid to all Named
Executive Officers, as hereinafter defined, is famd reasonable. The Board relies on the
experience of its members in assessing compendatiels.

The Board does not benchmark its executive compiensgractices, but from time to time reviews the
compensation practices of companies of similar sind stage of development to ensure that the
compensation paid is competitive within the Compmmydustry and geographic location while taking
into account the financial and other resourcef®iGompany.

Analysis of Elements

Base salary will be used to provide the Named Exez@Officers a set amount of money during the year
with the expectation that each Named Executivec®ffill perform his responsibilities to the best o
his ability and in the best interests of the Conypan

The Company considers the granting of incentiveckstoptions to be a significant component of
executive compensation as it allows the Compamgteard each Named Executive Officer's efforts to
increase value for shareholders without requiring €Company to use cash from its treasury. Stock
options are generally awarded to directors, officeponsultants and employees at the commencement of
employment and periodically thereafter. The termds eonditions of the Company's stock option grants,
including vesting provisions and exercise pricag, governed by the terms of the Company's stock
option plan.

Option-based awards

The Company's stock option plan will be used tovigl® share purchase options which are granted in
consideration of the level of responsibility of #weecutive as well as his or her impact or contrdsuto

the longer-term operating performance of the Compahe Board has the responsibility to administer
the compensation policies related to the executimeagement of the Company, including option-based
awards. See also "Approval and Ratification of 8tOption Plan" below.

In determining the number of options to be grarntethe executive officers, the Board takes intcoaot
the number of options, if any, previously grantecach executive officer, and the exercise pricanyf
outstanding options to ensure that such grantdnasecordance with the policies of the TSXV, and
closely align the interests of the executive officeith the interests of shareholders.

In monitoring or adjusting the option allotmentise tBoard takes into account its own observations on
individual performance (where possible) and itseassient of individual contribution to shareholder
value, previous option grants and the objectivesfarethe Named Executive Officers and the Board.
The scale of options is generally commensuratéécappropriate level of base compensation for each
level of responsibility. In addition to determininige number of options to be granted pursuant ¢o th
methodology outlined above, the Board also makesdlowing determinations:



* parties who are entitled to participate in the lstojgtion plan;

» the exercise price for each stock option granteljest to the provision that the exercise
price cannot be lower than a prescribed discourmipied by the TSXV from the market price on
the date of grant;

» the date on which each option is granted,;

» the vesting period, if any, for each stock option;

» the other material terms and conditions of eactkstption grant; and

e any re-pricing or amendment to a stock option grant

The Board of Directors (the “Board”) makes thesgedurinations subject to and in accordance with the
provisions of the Company's stock option plan dmel policies of the TSXV. The Board reviews and
approves grants of options on an annual basis anddically during a financial year. On November 26

2014, 510,000 options were granted to the NamedclExe Officers of the Company (see table

“Outstanding Share-Based Awards and Options-Basedrds”) with an exercise price of $0.15 per

share and a term of five years, expiring on Novani&e 2019. No options were granted during the
calendar years 2015, 2016, 2017, or 2018 yeaat® d

Assessment of Risks Associated with Compensationlleaes and Practices

As a result of the Company's small size and limiesgcutive pool, the Company's process for
determining executive compensation is relativetgyde and does not include formal targets, criteria
analysis. The Board has the responsibility of assggisk as it pertains to the Company's compérrsat
strategy. The Board has determined that, as atd#éte of this Information Circular, there are no
identified risks arising from the Company's comg@éiasn policies and practices that are reasonakéyi

to have a material adverse effect on the Compansedching this determination, the Board considered
for example, that the Company's compensation mesxtiand policies do not include structural
inconsistencies that are likely to unduly encourageause an executive officer to expose the Cognpan
to inappropriate or excessive risks.

The Company has not adopted a policy forbiddingedors or officers from purchasing financial

instruments that are designed to hedge or offsicacase in market value of the Company’s secsrritie
granted as compensation or held, directly or imdiye by directors or officers. The Company is not,
however, aware of any directors or officers hawentered into this type of transaction.

Compensation Governance

The Board reviews and recommends the compensatiahd Company's executive officers. The Board
also oversees the Company's general compensatiooeaefits policies.

A compensation consultant or advisor has not be¢sined, at any time since the Company's most
recently completed financial year, to assist thearHoin determining compensation for any of the
Company's directors or executive officers.

Summary Compensation Table

The following table (presented in accordance witttibhal Instrument Form 51-102F6VStatement of
Executive Compensation — Venture Issuers” (the "Fam 51-102F6V")) sets forth all annual and long
term compensation for services in all capacitietheo Company for the three most recently completed
financial years of the Company ending on Decemider2®17 (to the extent required by Form 51-
102F6V) in respect of each of the individuals casgnt of the Chief Executive Officer and the Chief
Financial Officer, who acted in such capacity fdra any portion of the most recently completed
financial year, and each of the three most higbipgensated executive officers, or the three mastii
compensated individuals acting in a similar capagither than the Chief Executive Officer and the
Chief Financial Officer), as at December 31, 201Woge total compensation was, individually, more



than $150,000 for the financial year and any irdireil who would have satisfied these criteria butlie

fact that individual was neither an executive @fiof the Company, nor acting in a similar capaaty
the end of the most recently completed financiaryeollectively the Named Executive Officers" or

"NEOs").

Non-Equity Incentive
Plan Compensation ($)
Salary,
Consulting Fee, | Share- Option- Long- Value of Total
Retainer or Based Based Annual term All Other Compensation
NEO Name and Commission Awards Awards Incentive Incentive | Compensation Accrued
Principal Position | Year (©)] (%) (%) Plans Plans (%) ($)
Paul Saxton 2017 Nil Nil Nil Nil Nil 108,000(1) 108,000
President & CEO
since Aug. 18, 2016 Nil Nil Nil Nil Nil 108,000¢2) 108,000
2009
2015 Nil Nil Nil Nil Nil 108,000(3) 108,000
2017 Nil Nil Nil Nil Nil 70,250(4) 70,250
Eugene Beukman
CFO since 2016 Nil Nil Nil Nil Nil 70,250(5) 70,250
Mar 1, 2014
2015 Nil Nil Nil Nil Nil 75,250¢6) 75,250

(1) This amount represents management fees accruecd@buivoiced or paid) to Bromley Resources Ltd., a
company owned by Mr. Saxton, for the period fromuday 1, 2017 to December 31, 2017. See Narrative
Discussion below for details on a shares for deltstaction that closed in January 2018.

(2) This amount represents management fees accruec@buivoiced or paid) to Bromley Resources Ltd., a
company owned by Mr. Saxton, for the period fromuay 1, 2016 to December 31, 2016.

(3) This amount represents management fees accruecd@buivoiced or paid) to Bromley Resources Ltd., a
company owned by Mr. Saxton, for the period fromusay 1, 2015 to December 31, 2015.

(4) This amount represents management fees accruednieP Street Corporate Consulting Ltd., a company
owned by Mr. Beukman, for the period from January2017 to December 31, 2017. See Narrative
Discussion below for details on a shares for detrtsiactions that closed in January 2018.

(5) This amount represents management fees accruednieP Street Corporate Consulting Ltd., a company
owned by Mr. Beukman, for the period from Januargd16 to December 31, 2016.

(6) This amount represents management fees actouPeénder Street Corporate Consulting Ltd., a compa
owned by Mr. Beukman, for the period from Januagrgdl5 to December 31, 2015.

Narrative Discussion

Bromley Resources Ltd., a private company owne®&y Saxton, entered into an executive consulting
agreement with the Company effective August 18,92@fr a period of five years. The agreement
was renewed for another five years (until August®Qunder the same terms. Pursuant to the agreement
Mr. Saxton provides management and administratienvicees and acts as the President and Chief
Executive Officer of the Company for an annual #&108,000 with such yearly increases as approved
by the Board.

Pender Street Corporate Consulting Ltd. (“PSCC"prizate company owned by Eugene Beukman,
entered into a contract for management, accourdimgy administrative services with the Company
effective September 8, 2009, as amended Janu2B14,for a monthly fee of $5,000.00 per month.

See also "Termination and Change of Control Besiefielow.




Incentive Plan Awards

The Company does not have any incentive plans,upatsto which compensation that depends on
achieving certain performance goals or similar @oas within a specified period is awarded, earned
paid or payable to the Named Executive Officergeotiinan the Company's incentive stock option plan
which may be considered to be an "incentive plamhiwthe meaning of Form 51-102F6.

Outstanding Share-Based Awards and Option-Based Awes

The following table sets forth information concemiall awards outstanding at the end of the most
recently completed financial year under incentilanp of the Company, including awards granted leefor
the most recently completed financial year, toNlaened Executive Officers:

Option-Based Awards Share-Based Awards
Number of Value of Number of Market or
Securities Unexercised Shares or Payout Value of
Underlying In-The- Units of Share-Based
Unexercised Option Money Shares that Awards that
Options Exercise Price | Option Expiration Options (1) Have Not Have Not
Name #) (%) Date (©)] Vested (#) Vested ($)
Paul Saxton
CEO 390,000 $0.15 November 26, 2019 Nil N/A N/A
Aug. 18, 2009 to ’ ) ’
Present
Eugene Beukman
CFO .
Mar. 1, 2014 to 120,000 $0.15 November 26, 2019 Nil N/A N/A
Present

(1) This amount is calculated based on the diffegebetween the market value of the securities lyidgrthe
options at the end of the most recently completedntial year, being $0.035 (which represents tljasted
closing price of the shares on the TSXV on Decer8ieR017) and the exercise or base price of thierap

Narrative Discussion

During the year ended December 31, 2017, no stqitlors were granted to directors or Named
Executive Officers. Also, there was no re-pricinfystock options under the Stock Option Plan or
otherwise during the Company’s completed finangésr ended December 31, 2017.

Value Vested or Earned During the Year

The value vested or earned during the most recentiypleted financial year of incentive plan awards
granted to Named Executive Officers is as follows:

Non-Equity
Option-Based Awards — Share-Based Awards — Incentive Plan Compensation —
Value Vested During the Yean1) | Value Vested During the Year | Value Earned During the Year
NEO Name (€)) €)) (%)
Paul Saxton Nil N/A N/A
Eugene Beukman Nil N/A N/A

(1) This amount is the dollar value that would havenbesalized computed by obtaining the differenceveen the
market price of the underlying securities at exscand the exercise or base price of the optiodgrutihe
option-based award on the vesting date.
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Pension Plan Benefits

The Company does not have a pension plan that ggsvior payments or benefits to the Named
Executive Officers at, following, or in connectiaith retirement.

Termination and Change of Control Benefits

Except as discussed below, the Company does netdrgvcontract, agreement, plan or arrangement that
provides for payments to a Named Executive Officdlowing or in connection with any termination
(whether voluntary, involuntary or constructivegsignation, retirement, a change in control of the
Company or its subsidiaries, or a change in a NE€sponsibilities.

Pursuant to Mr. Saxton's consulting agreementénetvent that Mr. Saxton is terminated for any@aas
other than just cause, he is entitled to a severgayment of up to one year's base fee, depending o
length of service. If Mr. Saxton is terminated e tevent of a change of control of the Companyeor
terminates his engagement within 90 days afterotteirrence of a change of control of the Company,
Mr. Saxton is entitled to a severance payment i&ethimes his annual base fee. Under the termsrof M
Saxton's consulting agreement, the estimated irem&ahpayment upon termination by the Company on
a change of control of the Company, is that on imton Mr. Saxton is entitled to receive
approximately $330,000, based upon an amount géquaree times his base fee plus $6,000 estimated
for amounts owed in respect of accrued health arste benefits and in the money option value.

Mr. Beukman does not have any contract in connectith termination and change of control benefits
in his capacity as CFO; however Pender Street CatpdConsulting Ltd. (a company owned by Br.
Beukman) is entitled to ninety days’ notice if tb|anagement, accounting and administrative services
contract is terminated.

Director Compensation

The following table sets forth all amounts of comgegtion provided to the directors, other than dec
who are Named Executive Officers, for the Companysst recently completed financial year ended
December 31, 2017:

Non-Equity
Fees | Share-Based| Option-Based | Incentive Plan | Pension All Other
Earned Awards Awards Compensation Value Compensation Total
Director Name (%) $) $) (%) 6] %) (%)
Ronald Coombes Nil Nil Nil Nil Nil Nil Nil
Andrew Milligan Nil Nil Nil Nil Nil Nil Nil
Kevin Nishi Nil Nil Nil Nil Nil Nil Nil

Named Executive Officers and Director Compensation

Shares for Debt Transactions — On January 3, 20288 ompany announced that it had completed shares
for debt transactions. A total of 13,029,755 shavesre issued in settlement of debt totaling
$1,046,481.06. Lincoln issued 11,285,513 shares déemed issue price of $0.085 per share to settle
indebtedness of $959,268.92 in respect of certdatad parties of the Company and Lincoln alsoedsu
1,744,242 shares at a deemed issue price of $@0Share to settle indebtedness of $87,212.14 in
respect of arm’s length creditors.

The following table sets forth all amounts of comgegtion provided to the Named Executive Officers
and directors, as of November 5, 2018.
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Non-Equity (1)
Fees Share-Based | Option-Based | Incentive Plan | Pension All Other
Earned Awards Awards Compensation Value Compensation Total
Name ®) $) $) $) $) $) $)
Eugene Beukma(®) Nil Nil Nil Nil Nil 120,000 120,000
Andrew Milligan (3) Nil Nil Nil Nil Nil 42,250 42,250
Ronald Coombegt) Nil Nil Nil Nil Nil 37,019 37,019
Kevin Nishi(s) Nil Nil Nil Nil Nil 30,000 30,000

Shares were issued in January 2018 to settle iadebss to third parties and officers and directdrghe
Company. See Shares for Debt Transaction descabevde.

1)

1,411,764 shares were issued for Mr. Beukman’des\as Chief Financial Officer of the Company &ordhe
accounting services provided by Pender Street Catp&onsulting Ltd., a company owned by Mr. Beukma

(2)

(3) Director of the Company — 497,058 shares were ésgusettle indebtedness.
(4)
()

(6)

Director of the Company — 435,516 shares were éssusettle indebtedness.
Director of the Company — 352,941 shares were éssusettle indebtedness.

750,000 shares were issued to Bromley Resources d tcompany owned by Mr. Saxton, for his serviags
President & Chief Executive Officer of the Compamnd 2,073,529 shares were held in escrow by the

Company.

The Company has no arrangements, standard or afleemursuant to which directors are compensated
by the Company or its subsidiaries for their se¥siin their capacity as directors, or for committee
participation, involvement in special assignment$oo services as consultant or expert during tlostm
recently completed financial year or subsequenily,to and including the date of this Information
Circular, except as set forth below.

The Company has a stock option plan for the grgrdinincentive stock options to the directors, aéfis,
employees and consultants. The purpose of grargumgh options is to assist the Company in
compensating, attracting, retaining and motivatimg directors of the Company and to closely allgm t
personal interests of such persons to that ofltheefolders.

Incentive Plan Awards - Outstanding Share-Based Awas and Option-Based Awards

The following table sets forth information concewiall awards outstanding at the end of the most
recently completed financial year under incentilanp of the Company, including awards granted leefor
the most recently completed financial year, to eathhe directors who are not Named Executive

Officers:

Option-Based Awards Share-Based Awards
Number of Market or
Securities Value of Number of Payout Value of
Underlying Unexercised Shares or Units Share-Based
Unexercised Option In-The-Money of Shares that Awards that
Options Exercise Price | Option Expiration Options (1) Have Not Have Not
Director Name #) (©)] Date (%) Vested (#) Vested ($)
Andrew Milligan 120,000 $0.15 November 26, 2019 Nil N/A N/A
Ronald Coombes 120,000 $0.15 November 26, 2019 Nil N/A N/A
Kevin Nishi 120,000 $0.15 November 26, 2019 Nil N/A N/A




12

(1) This amount is calculated based on the diffezdmetween the market value of the securities lyidgrthe options
at the end of the most recently completed finanggalr, being $0.035 (which represents the adjudtesing price
of the shares on the TSXV on December 31, 2017}tamedxercise or base price of the option.

Value Vested Or Earned During The Year

The value vested or earned during the most receathpleted financial year of incentive plan awards
granted to directors who are not Named Executife®s is as follows:

Option-Based Awards — Non-Equity
Value Vested During the Share-Based Awards — Incentive Plan
Year (1) Value Vested During the Compensation — Value
Director Name (%) Year ($) Earned During the Year ($)
Andrew Milligan Nil N/A N/A
Ronald Coombes Nil N/A N/A
Kevin Nishi Nil N/A N/A

(1) This amount is the dollar value that would haverbesalized computed by obtaining the differenceveen the
market price of the underlying securities at exscand the exercise or base price of the optiodgsrutihe
option-based award on the vesting date.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS

The following table sets forth the Company's congation plans under which equity securities are
authorized for issuance as at the end of the neasintly completed financial year.

Number of securities
remaining available for
future issuance under
Number of securities to Weighted-average equity compensation
be issued upon exercise|  exercise price of plans (excluding
of outstanding options, | outstanding options, securities reflected in
warrants and rights warrants and rights column (a))
Plan Category €)) (b) (c)
Equity compensation plans 1,809,000 $0.15 2,283,561
approved by security holders
Equity compensation plans no None N/A N/A
approved by security holders
Total 1,809,000 $0.15 2,283,551

(1) The number of securities remaining available faurfe issuance under the Company's 10% rolling stqdion
plan as at the end of the Company's most receathpteted financial year, is calculated on the babis0% of
the Company's issued and outstanding shares ashatlate (being 10% of 40,925,517 = 4,092,551).

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

As at the date of this Information Circular, thevas no indebtedness outstanding of any current or
former director, executive officer or employee loé tCompany or its subsidiaries which is owing ® th
Company or its subsidiaries or to another entitycWhs the subject of a guarantee, support agreemen
letter of credit or other similar arrangement ordewstanding provided by the Company or its
subsidiaries, entered into in connection with ecpase of securities or otherwise.
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No individual who is, or at any time during the moscently completed financial year was, a director
executive officer of the Company, no proposed nemifor election as a director of the Company and no
associate of such persons:

® is or at any time since the beginning of thesiecently completed financial year has been,
indebted to the Company or its subsidiaries; or

(i) is a person whose indebtedness to anothetyastior at any time since the beginning of thesmo
recently completed financial year has been, thgestilof a guarantee, support agreement, letter
of credit or other similar arrangement or underdiiagy provided by the Company or its
subsidiaries,

in relation to a securities purchase program beioprogram.
INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

Except as set out herein, no person who has bekneaor or executive officer of the Company at any
time since the beginning of the Company's lastriie year, no proposed nominee of management of
the Company for election as a director of the Camgpand no associate or affiliate of the foregoing
persons, has any material interest, direct or éudjrby way of beneficial ownership or otherwige, i
matters to be acted upon at the Meeting other thanelection of directors or the appointment of
auditors.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIO NS

No informed person or proposed director of the Camypand no associate or affiliate of the foregoing
persons has or has had any material interest, tdimecindirect, in any transaction since the

commencement of the Company's most recently corgpliancial year or in any proposed transaction
which in either such case has materially affectedwould materially affect the Company or its

subsidiaries, except as set forth below.

In February 2014, Procon completed the divestméritsointerests in the Company pursuant to the
CFIUS Order as disclosed June 18, 2013. Proconitsofis,000,000 pre-consolidated common shares of
the Company through a private sale at approxima#6l91127 per share for a total purchase price of
$518,420. In addition, the $2,300,000 convertiblbehture held by Procon (plus approximately
$175,000 in accrued interest) was repaid in full discharged using funds advanced to the Company
through unsecured, non-convertible loans from cargsacontrolled by two, now former, directors of
Lincoln (the 'Loans"). The Loans bear interest at a rate of 6% peuammpayable monthly commencing
April 1, 2014 for a term of five years at which pbthe principal amount owing under the Loans is.du
Concurrent with the divestment, the Procon Dirextesigned from the Company on February 28, 2014.
On June 15, 2017, the Company announced that itcbatpbleted a debt settlement agreement (the
“Settlement) with the two former directors of the Company €tliCreditors™) with respect to
outstanding debt (including principal and interdetaling $4,033,794.79. The Settlement resultethén
debt being eliminated from the Company’s balanceeshUnder the terms of the Settlement, the
Creditors were issued an aggregate of 929,496 conshares of the Company at a deemed value of
$0.15 and 16 million special warrants at a deenwdevof $0.2434 (theSpecial Warrants’). Each
Special Warrant may be exercised for one fully @ad non-assessable common share in the capital of
the Company without payment of consideration fgpesiod of 10 years from the date of issue. The
Settlement includes, amongst other things, a otistni on the exercise of the Special Warrants $hah

the Company shall not be obligated to issue anyi8p®@/arrant shares upon the purported exercise of
the Special Warrants if immediately following theeecise of such Special Warrants the Creditors and
their affiliates hold in aggregate more than 9%tle issued and outstanding common shares of the
Company. The Special Warrants have no voting rightsno entitlement to dividends.
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On October 20, 2014, the Company issued an aggrejd, 860,000 common shares at a deemed price
of $0.15 per share to Golden Dreams Limited Pastripr('GDLP") in payment and full satisfaction of
the Company's promissory note in the amount of 28,0 issued to GDLP as announced May 9, 2014.
The general partner of GDLP is a company controbgdMr. Ronald Netolitzky, who currently
beneficially holds or controls, directly or inditgg less than 5% after the distribution of Lincahares

to the GDLP unitholders.

In 2014, the Company also received advances tgt&iB05,000 from Mr. Netolitzky and a company

controlled by him. During the year 2015, the Compatso received additional advances of $120,000
from Mr. Netolitzky and a company controlled by hiAs of the year ended December 31, 2017, total
advances were $425,000. The advances are curranfigcured, non-convertible and non-interest
bearing, with no specific repayment schedule.

As of the date of this Information Circular, thermany received advances totaling $170,000.00 from
Dragon Hill Creation Limited @©ragon Hill") for working capital and permitting advancemeatghe
Pine Grove project. The loan advances are currembgecured, non-convertible and bear interesteat th
rate of 10 percent (10%) with specific repaymeresitiles by June 30, 2019. In January 2018, Dragon
Hill participated in a Company private placemend aarrently holds or controls, directly or indirkyct
less than 5% of Lincoln shares.

APPOINTMENT OF AUDITORS

The Company's auditor is Davidson & Company LLPa@red Professional Accountants, of 1200, 609
Granville Street, Vancouver, British Columbia, VI%6. Unless otherwise instructed, the proxies given
pursuant to this solicitation will be voted for treappointment of Davidson & Company LLP, Chartered
Accountants to hold office for the ensuing yeaa atmuneration to be fixed by the directors.

MANAGEMENT CONTRACTS

No management functions of the Company or its sidses are performed to any substantial degree by
a person other than the directors or executiveef$ of the Company or its subsidiaries.

AUDIT COMMITTEE
Audit Committee's Charter

The text of the Company's Audit Committee Charterset forth in Schedule "A" attached to this
Information Circular.

Composition of the Audit Committee

The members of the Audit Committee are Andrew Igdh (Chair), Ronald Coombes and Kevin Nishi,
all of whom are considered "financially literatehdaindependent within the meaning of National
Instrument 52-110 {I 52-110").

Relevant Education and Experience

Paul Saxton is a mining engineer with extensive mining induskperience. Mr. Saxton has held several
senior executive positions related to exploratiod development, mine construction, mine operations
and merger and acquisitions within the mining indusSince 2003, Mr. Saxton has been involved with
Lincoln Mining Corporation and he has served asGbepany’s President & CEO and a Director since
the Company’s reorganization in August 2009.
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Andrew Milligan is a business executive who has concentrated oimgnirentures over the past 30
years. Mr. Milligan is and has been a director fficer of a number of public mining companies tragli

on both the American Stock Exchange and the TSX¥ lhas been a Director of the Company since
its reorganization in August 2009.

Ronald Coombes is an experienced entrepreneur and fundraiser asdbé&en president of several public
mining companies since 2005. He has also servedirastor and CEO of many junior mining and
exploration companies listed on the TSXV. Mr. Coesibas been a Director of the Company since July
2013.

Kevin Nishi, CPA, CA and Certified Business Valuator, is currently atmpar with accounting firm
Smythe LLP. Mr. Nishi also holds a Bachelor’'s Degin Business Administration and his extensive
background includes accounting and auditing fodipudmmpanies. Mr. Nishi has been a Director of the
Company since April 2014.

Audit Committee Oversight

At no time since the commencement of the Compamygst recently completed financial year was a
recommendation of the Audit Committee to hominateampensate an external auditor not adopted by
the Board of Directors.

Reliance on Certain Exemptions

At no time since the commencement of the Compangst recently completed financial year has the
Company relied on the exemption in Section 2.4 bbR110(De Minimis Non-audit Services), or an
exemption from NI 52-110, in whole or in part, geshunder Part 8 of NI 52-110.

Pre-Approval Policies and Procedures

The Audit Committee has not adopted specific peticand procedures for the engagement of non-audit
services. The Audit Committee Charter requires #flaton-audit services be pre-approved by the Audi
Committee.

External Auditors Service Fees (By Category)

The aggregate fees billed by the Company's extaunditors in each of the last two fiscal yearsdodit
fees are as follows:

Financial Year Audit FeesV Audit Related Tax Fee§) All Other Fees?
Ending Fee®
2017 20,400 Nil Nil Nil
2016 20,400 Nil 10,250 Nil

(1) "Audit Fees" include fees necessary to perform dhaual audit and quarterly reviews of the Company's
consolidated financial statements. Audit Fees bhelfiees for review of tax provisions and for acdingn
consultations on matters reflected in the finanskatements. Audit Fees also include audit or o#terst
services required by legislation or regulation,isas comfort letters, consents, reviews of seegrfilings and
statutory audits.

(2) "Audit-Related Fees" include services thatteaditionally performed by the auditor. These aueiated services
include employee benefit audits, due diligencestasce, accounting consultations on proposed trtiosas,
internal control reviews and audit or attest sarsinot required by legislation or regulation.
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(3) "Tax Fees" include fees for all tax servicéiseo than those included in "Audit Fees" and "AwRidlated Fees".
This category includes fees for tax compliance, itahning and tax advice. Tax planning and tax @alvi
includes assistance with tax audits and appeaigidwice related to mergers and acquisitions, agdests for
rulings or technical advice from tax authorities.

(4) "All Other Fees" include all other non-audirgces.

Exemption in Section 6.1 of NI 52-110

The Company is relying on the exemption in Sectdhof NI 52-110 from the requirement of Parts 3
(Composition of the Audit Committee) and 5 (RepaytObligations).

CORPORATE GOVERNANCE DISCLOSURE

Corporate governance refers to the policies anactire of the board of directors of a corporation,
whose members are elected by and are accountaltke tehareholders of the corporation. Corporate
governance encourages establishing a reasonahieedeigindependence of the Board of Directors from
executive management and the adoption of polioensure the Board recognizes the principles ofigoo
management. The Board of the Company is committesbtind corporate governance practices, as such
practices are both in the interests of shareholdes help to contribute to effective and efficient
decision-making.

National Policy 58-201 establishes corporate gamece guidelines which apply to all public companies
The Company has reviewed its own corporate govemaractices in light of these guidelines. In darta
cases, the Company's practices comply with theefjoies. However, the Board considers that some of
the guidelines are not suitable for the Companysaturrent stage of development and thereforeatiot
guidelines have been adopted. National Instrum8+t(@ mandates disclosure of corporate governance
practices which disclosure is set out below.

Risk Management

The Board of Directors is responsible for the aopbdf a strategic planning process, identificatain
principal risks and implementing risk managemergteys, succession planning and the continuous
disclosure requirements of the Company under agiplicsecurities laws and regulations. In additiba,
Board is tasked with assessing risk as it perttonthe Company's compensation stratégge also
Executive Compensation — "Assessment of Risks Aatat with Compensation Policies and Practices"
above). The Audit Committee is also tasked withiaerrisk management responsibilities, as set fiorth
section 2. (e) of the Audit Committee Charter whishattached as Schedule "A" to this Information
Circular.

Independence of Members of Board

Directors are considered to be independent if theeye no direct or indirect material relationshighwi
the Company. A rhaterial relationship” is a relationship which could, in the view of tB®mpany's
Board, be reasonably expected to interfere withetkercise of a director's independent judgmentor i
the specified circumstances set forth in sectidnof NI 52-110.

The Company's Board may consist of up to five (&alors. Currently the Board consists of four (4)
directors, three of whom, namely Andrew Milligamrild Coombes and Kevin Nishi are considered by
the Board to be independent based upon the tesisdependence set forth in NI 52-110. Paul Saidon
not independent as he is the President and CERed@ompany.

Management Supervision by Board

The CEO and CFO report upon the operations of thmpgany separately to the Board annually and at
such other times throughout the year as is corsideecessary or advisable by the directors. The
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directors are encouraged to meet at any time thmsider necessary without any members of
management, including the non-independent directoetng present. The Company's auditors, legal
counsel and employees may be invited to attend. Abdit Committee, which is composed of
independent directors, have the opportunity to me#t the Company's auditors without management
being in attendance.

The Board considers that management is effectisabervised by the Board on an informal basis as the
Board is actively and regularly involved in reviegiand supervising the operations of the Compady an
have regular and full access to management. Indepénsupervision of management is further
accomplished by selecting management who demoasirhigh level of integrity and ability and having
strong independent Board members. In additionBtheard may appoint from time to time an independent
lead director to direct Board operations

Participation of Directors in Other Reporting Issues

Mr. Saxton is a director of the following reportiigguer:

Market Position
Name of Reporting Issuer Traded On Held From To
Goldcliff Resource TSXV Director March 2004 Current
Corporation
Mr. Coombes is a director of the following repogtiissuer:
Market Position
Name of Reporting Issuer Traded On Held From To
Providence Gold Mines Inc. TSXV Director July 2017 Current
Mr. Nishi is a director of the following reportingsuer:
Market Position
Name of Reporting Issuer Traded On Held From To
Miranda Gold Corp. TSXV Director Feb 2015 Current

Orientation and Continuing Education

While the Company does not have formal orientatod training programs, new Board members are
provided with:

1. Information respecting the functioning of the Boafl Directors, committees and copies of the
Company's corporate governance policies;

2. Access to recent, publicly filed documents of thenfpany, technical reports and the Company's
internal financial information; and

3. Access to management and technical experts anditams.

Board members are encouraged to communicate witfageement, auditors and technical consultants; to
keep themselves current with industry trends andeldpments and changes in legislation with
management's assistance; and to attend relatedtipcgeminars and visit the Company's operations.
Board members have full access to the Company'srdec Board meetings may also include
presentations by the Company's management and peegldo give the directors additional insight into
the Company's business.
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Ethical Business Conduct

The Board views good corporate governance as agraitcomponent to the success of the Company and
to meet responsibilities to shareholders. The Bbasladopted a Code of Conduct that is postedson it

website at www.lincolnmining.com and has instructisdmanagement and employees to abide by the
Code.

The Board has also found that the fiduciary dup&sced on individual directors by the Company's
governing corporate legislation and the common dad the restrictions placed by applicable corporate
legislation on an individual director's particigatiin decisions of the Board in which the diredtas an
interest have been sufficient to ensure that ther@operates independently of management and in the
best interests of the Company.

Nomination of Directors

The Board considers its size each year when itidersthe number of directors to recommend to the
shareholders for election at the annual meetinghafeholders, taking into account the number reduir
to carry out the Board's duties effectively andn&intain a diversity of views and experience.

The Board does not have a nominating committee,these functions are currently performed by the
Board as a whole. The Board assesses potentiati Baadidates to fill perceived needs on the Board f
required skills, expertise, independence and démors. Members of the Board and representatifes o
the mining industry are consulted for possible odaigs.

Audit Committee

The Board has a charter for the Audit Committeéotlow in carrying out its audit and financial rew
functions. A copy of the charter of the Audit Cortte® is reproduced in Schedule "A" attached to this
Information Circular. The Audit Committee reviewl Bnancial statements of the Company prior to
their publication, reviews audits, considers theecadicy of audit procedures, recommends the
appointment of independent auditors, reviews armmtayes the professional services to be rendered by
them and reviews fees for audit services. The ehdds set criteria for membership which all memmber
of the Audit Committee are required to meet coesistvith NI 52-110 and other applicable regulatory
requirements. The Audit Committee, as needed, srssgdarately (without management present) with the
Company's auditors to discuss the various aspectthieo Company's financial statements and the
independent audit.

Board Committees

As the directors are actively involved in the operss of the Company and the size of the Company's
operations does not warrant a larger Board of Dors¢ the Board has determined that additional
committees are not necessary at this stage ofahgp@ny's development.

Assessments

The Board has no special structure in place foluatimg the effectiveness of the Board, its comeaist
and individual directors. Based on general feedbfack individual directors and management, the
Board will assess its operations and adequacyfofrration provided to the Board and make necessary
changes.
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Expectations of Management

The Board expects management to operate the basofethe Company in a manner that enhances
shareholder value and is consistent with the higlegsl of integrity. Management is expected toaese
the Company's business plan and to meet perforngoale and objectives.

APPROVAL AND RATIFICATION OF STOCK OPTION PLAN

Effective April 20, 2011, the Board of Directors thie Company approved the adoption of a new 10%
rolling stock option plan (theOption Plan") on the same terms as the Company's previoug s{o@on

plan but including a number of new features andatgx] including certain features that conform with
new TSXV policies. Material terms of the Option Plenclude, among other things, adjustments for
blackout periods and corporate reorganizationsglacated vesting in the event of a change of contro
and specific termination provisions for variousdgmf optionees. The Option Plan was first apprdaed
the shareholders of the Company at the 2011 argeradral meeting held on June 30, 2011 and by the
TSXV on July 5, 2011. Further details of the Optllan are contained in the Company's Information
Circular dated May 26, 2011.

The purpose of the Option Plan is to allow the Canypto grant options to directors, officers, empley

and consultants, as additional compensation, arghaspportunity to participate in the success ef th
Company. The granting of such options is intenaedlign the interests of such persons with thahef
shareholders. Options granted under the Option &larexercisable over periods of up to ten years as
determined by the Board of Directors of the Compang are required to have an exercise price no less
than the closing market price of the Company'seshprevailing on the day before the announcement of
the option grant (or, if the grant is not announadid closing market price prevailing on the dast tine
option is granted) less a discount of up to 25%,amount of the discount varying with the markeétepr

in accordance with the policies of the TSXV.

Pursuant to the Option Plan, the Board of Directoay from time to time authorize the issue of apio

to directors, officers, employees and consultafitthhe Company and its subsidiaries or employees of
companies providing management or consulting sesvio the Company or its subsidiaries. The Option
Plan contains no vesting requirements (other tbamptionees engaged in investor relations actisjti
but permits the Board of Directors to specify atvgsschedule in its discretion.

The maximum number of shares which may be issuesbipat to options previously granted and those
granted under the Option Plan will be 10% of tteriésd and outstanding shares at the time of the.gran
In addition, the number of shares which may bervesefor issuance to any one individual may not
exceed (without shareholder approval) 5% of theddsshares on a yearly basis or 2% if the optiasee
engaged in investor relations activities or is astdtant. The number of shares which may be rederve
for issuance to insiders of the Company as a gmay not exceed (without shareholder approval) 10%
of the issued shares on a yearly basis.

The Option Plan provides that, on the death orbdisa of an option holder, all vested options will
expire at the earlier of one year after the datdesith or disability and the expiry date of suchaoys.
Where an optionee is terminated for cause, anytandsg options (whether vested or unvested) are
cancelled as of the date of termination. If an apte retires or voluntarily resigns or is otherwise
terminated by the Company other than for cause, &flevested options held by such optionee williexp

at the earlier of (i) the expiry date of such opsiand (i) the date which is 90 days (30 day$é t
optionee was engaged in investor relations acatsjitafter the optionee ceases to be an eligiblgoper
under the Option Plan.

The full text of the Option Plan is available faewing up to the date of the Meeting at the Comfsany
offices at Suite 400, 789 West Pender Street, Viare British Columbia, V6C 1H2 and will also be
available for review at the Meeting.
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Pursuant to the policies of the TSXV, all suchingjistock option plans which set the number of ehar
issuable under the plan at a maximum of 10% ofgteed and outstanding shares must be approved and
ratified by shareholders on an annual basis. SeeExecutive Compensation — “Option-based Awards"
above.

Therefore, at the Meeting, shareholders will beedsto pass an ordinary resolution in the following
form:

"BE IT RESOLVED that the Company approve and ratifpbject to regulatory
approval, the Company's stock option plan datedcéaffe April 20, 2011 (the "Plan")
pursuant to which the directors may, from timeimeet authorize the issuance of options
to directors, officers, employees and consultahtse® Company and its subsidiaries to a
maximum of 10% of the issued and outstanding comsaf@mes at the time of the grant,
with a maximum of 5% of the Company's issued andtanding shares being reserved
to any one person on a yearly basis."

Recommendation of the Directors

The Board of Directors of the Company has reviewed proposed resolution and concluded that it is
fair and reasonable to the shareholders and ibakginterests of the Company.

The Board of Directors of the Company recommends #t shareholders vote in favour of the
resolution to approve and ratify the Option Plan fa the Company.

ADDITIONAL INFORMATION

Additional information relating to the Company isvadable on the Company’'s website at
www.lincolnmining.com or on SEDAR at www.sedar.commder the Company’s issuer profile.
Shareholders may contact the Company at Suite 4@89-West Pender Street, Vancouver, British
Columbia, V6C 1H2, or telephone 604-688-7377, caiermfo@lincolnmining.com to request copies of
the Company's financial statements and MD&A.

Financial information is provided in the Compargdsnparative financial statements and MD&A for its
most recently completed financial year which iedibn SEDAR, under the Company’s profile.

OTHER MATTERS

Management of the Company is not aware of any otteter to come before the Meeting other than as
set forth in the Notice of Meeting. If any other tiea properly comes before the Meeting, it is the
intention of the persons named in the enclosed foirproxy to vote the shares represented thereby in
accordance with their best judgment on such matter.

DATED November 5, 2018.
APPROVED BY THE BOARD OF DIRECTORS

"Paul Saxton"
Paul Saxton
President and CEO
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SCHEDULE "A"
LINCOLN MINING CORPORATION (the "Company")
AUDIT COMMITTEE CHARTER
1. MISSION
Senior management, as overseen by the board afalise has primary responsibility for the Company's
financial reporting, accounting systems and interoantrols. The audit committee is a standing
committee of the board of directors establishedassist the board of directors in fulfilling its
responsibilities in this regard.
2. RESPONSIBILITIES
The audit committee shall:
(@) Financial Information
® Review the annual financial statements and relatedters and recommend their
approval to the board of directors, after discupsimatters such as the selection of
accounting policies, major accounting judgementscruals and estimates with

management;

(i) be responsible for reviewing the results of theemdl audit, including:

A. the auditor's engagement letter;

B. the reasonableness of the estimated audit fees;

C. the scope of the audit, including materiality, ltbcas to be visited, audit reports
required, areas of audit risk, timetable, deadlimed coordination with internal
audit;

D. the post-audit management letter together with gpament's response;

E. the form of the audit report;

F. any other related audit engagements (e.g. audliteofompany pension plan);

G. pre-approving non audit services performed by tiditar;

H. assessing the auditor's performance;

l. recommending the auditor for appointment by therda# directors and the
compensation of the auditor;

J. meeting with the auditors to discuss pertinent enaftincluding the quality of
accounting personnel;

(iii) ensure that adequate procedures are in place éoretview of the Company's public
disclosure of financial information extracted orided from the Company's financial
statements (except for disclosure required to bewed by the audit committee), and
must periodically assess the adequacy of thoseeguves;



(b)

(c)

(d)

(iv)

(v)
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establish procedures for:

A. the receipt, retention and treatment of comp#aireceived by the Company
regarding accounting, internal accounting contratsguditing matters; and

B. the confidential, anonymous submission by engdsy of the Company of
concerns regarding questionable accounting or iagdibatters;

review and approve the Company's hiring policiegarding partners, employees and
former partners and employees of the present amchefo external auditor of the
Company;

Interim Financial Statements

(vi)

(vii)

(viii)

obtain reasonable assurance on the process foarpigpreliable quarterly interim
financial statements from discussions with manage¢raad, where appropriate, reports
from the external and internal auditors;

review, or engage the external auditors to revigwg quarterly interim financial
statements if not reviewed by the board of dirextor

obtain reasonable assurance from management aheuprbcess for ensuring the
reliability of other public disclosure documentsathcontain audited and unaudited
financial information;

Accounting System and Internal Controls

(ix) obtain reasonable assurance from discussions wiih(@r) reports from management,
and reports from external and internal auditord tha Company's accounting systems
are reliable and that the prescribed internal cdsre operating effectively;

) direct the auditors' examinations to particulaiaare

(xi) request the auditors to undertake special exammsat{e.g., review compliance with
conflict of interest policies);

(xit)  review control weaknesses identified by the exteand internal auditors, together with
management's response;

(xiii)  review the appointments of the chief financial oéfi and key financial executives;

(xiv)  review accounting and financial human resources saratession planning within the
Company.

Reporting

(xv)  report to the board of directors following each tmee on the major discussions and
decisions made by the audit committee; and

(xvi) review the audit committee's terms of referenceop@ally and propose recommended

changes to the board of directors.
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Risk Management

(xvii) review, at least annually, and more freqigeriftnecessary, the Company's policies for
risk assessment and risk management (the idgattdn, monitoring, and mitigation of
risks).

(xviii) inquire of management and the independamditor about significant business, political,
financial and control risks or exposure to sush.r

(xviv) request the external auditor's opinion @frragement's assessment of significant risks
facing the Company and how effectively they am@ managed or controlled.

(xx)  assess the effectiveness of the over-allggsdor identifying principal business risks
and report thereon to the Board.

COMPOSITION AND REGULATIONS

The audit committee shall be composed of at ldasetdirectors, the majority of whom will be
independent in that he or she has no materialisakttip with the Company that could be
reasonably expected to interfere with the exeraigee member's independent judgement.

All members shall be financially literate in thdtey are able to understand the level of
complexity of the financial statements of the Compand the accounting issues that can
reasonably be expected to be raised by the Congpfimghcial statements.

The members and the chairperson of the audit caewnghall be appointed by the board of
directors for a one year term and may serve anybeuf consecutive terms.

The chairperson of the audit committee shall, instdtation with management and the auditors,
establish the agenda for the meetings and ensateptbperly prepared agenda materials are
circulated to members with sufficient time for sgumtior to the meeting.

The audit committee shall have the power, authaniy discretion delegated to it by the board of
directors which shall not include the power to dethe membership of or fill vacancies in the
audit committee.

The audit committee shall conform to the regulati@rhich may from time to time be imposed
upon it by the board of directors. The board okdiors shall have the power at any time to
revoke or override the authority given to or aat®e by the audit committee except as to acts
done before such revocation or act of overriding gmterminate the appointment or change the
membership of the audit committee or fill vacandres as it shall see fit.

The audit committee may meet and adjourn, as thiek proper. A majority of the members of
the audit committee shall constitute a quorum thiei@uestions arising shall be determined by a
majority of votes of the members of the audit cottewi present, and in the case of an equality of
votes, the chairperson shall not have a secondsting vote.

A resolution approved in writing by all of the meenb of the audit committee shall be valid and
effective as if it had been passed at a duly cafledting. Such resolution shall be filed with the
minutes of the proceedings of the audit committed shall be effective on the date stated
thereon or on the latest date stated in any copauter
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)] The audit committee shall keep regular minutest®fmeetings and record all material matters
and shall cause such minutes to be recorded inbtloks kept for that purpose and shall
distribute such minutes to the board of directors.

0) The audit committee shall have unrestricted anétterfed access to all Company personnel and
documents and shall be provided with the resoureesssary to carry out its responsibilities.

Approved by the Board

April 20, 2011



