ATLAS ENGINEERED PRODUCTS LTD.
Box 2005 Boxwood Road, Nanaimo, BC V9S 5X9

NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that the annual general meeting of the shareholders of Atlas Engineered
Products Ltd. (the “Company’’) will be held at the Vancouver Convention Centre West, Room 106 and 107,
1055 Canada Place, Vancouver, BC, V6C 0C3 on Friday, December 14, 2018 at 10:00 a.m. (PST) for the
following purposes:

1. to receive the audited financial statements of the Company for the financial year May 31, 2018
together with the auditor’s report thereon;

2. to fix the number of directors at five (5);
3. to elect directors for the ensuing year;
4, to appoint PricewaterhouseCoopers as the auditors of the Company for the ensuing year and to

authorize the directors to fix the remuneration to be paid to the auditors;

5. to consider, and if thought fit, to pass an ordinary resolution approving and ratifying the Company’s
10% rolling stock option plan as more particularly described in the accompanying Information
Circular;

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

All shareholders are entitled to attend and vote at the Meeting in person or by proxy. The Board of Directors
(the “Board”) requests that all shareholders who will not be attending the Meeting in person read, date and
sign the accompanying proxy and deliver it to Computershare Investor Services Inc. (“Computershare”).
If a shareholder does not deliver a proxy to Computershare, Attention: Proxy Department, 100 University
Avenue, 9th Floor, Toronto, Ontario, M5J 2Y1, by 10:00 a.m. (Vancouver, British Columbia time) on
December 12,2018 (or before 48 hours, excluding Saturdays, Sundays and holidays before any adjournment
of the meeting at which the proxy is to be used) then the shareholder will not be entitled to vote at the Meeting
by proxy. Only shareholders of record at the close of business on Tuesday, November 13, 2018 will be
entitled to vote at the Meeting.

An information circular and a form of proxy accompany this notice.
DATED at Vancouver, British Columbia, the 16 day of November 2018.

ON BEHALF OF THE BOARD

/s/ Dirk Maritz

Dirk Maritz
Chief Executive Officer and President
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	NON-REGISTERED HOLDERS
	(1) “In-the-Money Options” means the excess of the market value of the Company’s shares on May 31, 2018 over the exercise price of the options.  The market price for the Company’s common shares on May 31, 2018 was $0.48.
	(2) Carmen Amezquita Hernandez is an employee of Malaspina Consultants Inc, which provided accounting services to the Company during the financial year ended May 31, 2018.  As at May 31, 2018, Malaspina Consultants Inc. owned 100,000 Stock Options at ...
	(1) The value of option-based awards is the product of the number of common shares issuable on the exercise of the option on the vesting date multiplied by the difference between the exercise price and the closing market price for the common shares on...
	(2) Mohammad Hadi Abassi was granted 500,000 stock options on November 8, 2017 at an exercise price of $0.49, expiring November 8, 2022.  1/3 of the options vest six months after the date of grant; 1/3 of the options vest 12 months after the date of g...
	(3) Guy Champagne was granted 250,000 stock options on November 8, 2017 at an exercise price of $0.49, expiring November 8, 2022 (the “November 2017 Options”).  The 1/3 of the November 2017 Options vest six months after the date of grant; 1/3 vest 12 ...
	(4) William Woods was granted options for 100,000 stock options on April 18, 2018 at an exercise price of $0.55. 1/3 of the options granted to Mr. Wood vest 6 months after the grant date, 1/3 vest 12 months after the grant date and 1/3 vest 18 months ...
	(5) Roy Dondale was granted 100,000 stock options on November 8, 2017 at an exercise price of $0.49, expiring November 8, 2022. 1/3 of the options vest six months after the date of grant; 1/3 of the options vest 12 months after the date of grant and 1...
	(6) Carmen Amezquita Hernandez is an employee of Malaspina Consultants Inc, which provides accounting services to the Company.  The Company granted to Malaspina Consultants Inc. on November 8, 2017 – 100,000 Stock Options at an exercise price of $0.49...
	Narrative Discussion
	Notes:
	(1) Greg Smith was granted 100,000 stock options on November 8, 2017 at an exercise price of $0.49, expiring November 8, 2022.  1/3 of the options vest six months after the date of grant; 1/3 of the options vest 12 months after the date of grant and 1...
	(2) Kevin Smith was granted 150,000 stock options on February 5, 2018 at an exercise price of $0.60, expiring February 5, 2023. 1/3 of the options vest six months after the date of grant; 1/3 of the options vest 12 months after the date of grant and 1...
	(3) Don Hubbard was granted 100,000 stock options on November 8, 2017 at an exercise price of $0.49, expiring November 8, 2022.  1/3 of the options vest six months after the date of grant; 1/3 of the options vest 12 months after the date of grant and ...
	(a) the exemption in section 2.4 (De Minimis Non-audit Services) of NI 52-110; or
	(b) an exemption from NI 52-110, in whole or in part, granted under Part 8 (Exemptions).

	(1) The information as to common shares beneficially owned or controlled has been provided by the nominees themselves.
	(2) Current member of the audit committee.
	Summary of the Plan
	At the Meeting shareholders will be asked to pass an ordinary resolution in the following form:
	BE IT RESOLVED that:
	(1) the Company approve and ratify, subject to regulatory approval, the Stock Option Plan pursuant to which the directors may, from time to time, authorize the issuance of options to directors, officers, employees and consultants of the Company and it...
	(2) any one officer or director of the Company is hereby authorized to execute and deliver all such documents and do all such acts and things as may be deemed advisable in such individual’s discretion for the purpose of giving effect to this resolution.”

	AUDIT COMMITTEE CHARTER
	part 1
	(a) improve the quality of the Company’s financial reporting;
	(b) assist the board of directors to properly and fully discharge its responsibilities;
	(c) provide an avenue of enhanced communication between the directors and external auditors;
	(d) enhance the external auditor’s independence;
	(e) increase the credibility and objectivity of financial reports; and
	(f) strengthen the role of the directors by facilitating in depth discussions between directors, management and external auditors.
	1.1 Definitions
	1.2 Meaning of Financially Literate

	part 2
	2.1 Audit Committee
	2.2 Relationship with External Auditors
	2.3 Committee Responsibilities
	1. The Committee shall be responsible for making the following recommendations to the board of directors:
	(a) the external auditor to be nominated for the purpose of preparing or issuing an auditor’s report or performing other audit, review or attest services for the Company; and
	(b) the compensation of the external auditor.

	2. The Committee shall be 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 Company, including the reso...
	(a) reviewing the audit plan with management and the external auditor;
	(b) reviewing with management and the external auditor any proposed changes in major accounting policies, the presentation and impact of significant risks and uncertainties, and key estimates and judgements of management that may be material to financ...
	(c) questioning management and the external auditor regarding significant financial reporting issues discussed during the fiscal period and the method of resolution;
	(d) reviewing any problems experienced by the external auditor in performing the audit, including any restrictions imposed by management or significant accounting issues on which there was a disagreement with management;
	(e) reviewing audited annual financial statements, in conjunction with the report of the external auditor, and obtaining an explanation from management of all significant variances between comparative reporting periods;
	(f) reviewing the post-audit or management letter, containing the recommendations of the external auditor, and management's response and subsequent follow up to any identified weakness;
	(g) reviewing interim unaudited financial statements before release to the public;
	(h) reviewing all public disclosure documents containing audited or unaudited financial information before release, including any prospectus, the annual report and management's discussion and analysis;
	(i) reviewing the evaluation of internal controls by the external auditor, together with management's response;
	(j) reviewing the terms of reference of the internal auditor, if any;
	(k) reviewing the reports issued by the internal auditor, if any, and management's response and subsequent follow up to any identified weaknesses; and
	(l) reviewing the appointments of the chief financial officer and any key financial executives involved in the financial reporting process, as applicable.

	3. The Committee shall pre-approve all non-audit services to be provided to the Company or its subsidiary entities by the issuer’s external auditor.
	4. The Committee shall review the Company’s financial statements, MD&A, and annual and interim earnings press releases before the Company publicly discloses this information.
	5. The Committee shall ensure that adequate procedures are in place for the review of the Company’s public disclosure of financial information extracted or derived from the Company's financial statements, and shall periodically assess the adequacy of ...
	6. When there is to be a change of auditor, the Committee shall review all issues related to the change, including the information to be included in the notice of change of auditor called for under National Instrument 51-102, and the planned steps for...
	7. The Committee shall review all reportable events, including disagreements, unresolved issues and consultations, as defined in National Instrument 51-102, on a routine basis, whether or not there is to be a change of auditor.
	8. The Committee shall, as applicable, establish procedures for:
	(a) the receipt, retention and treatment of complaints received by the issuer regarding accounting, internal accounting controls, or auditing matters; and
	(b) the confidential, anonymous submission by employees of the issuer of concerns regarding questionable accounting or auditing matters.

	9. As applicable, the Committee shall establish, periodically review and approve the Company’s hiring policies regarding partners, employees and former partners and employees of the present and former external auditor of the issuer, as applicable.
	10. The responsibilities outlined in this Charter are not intended to be exhaustive. Members should consider any additional areas which may require oversight when discharging their responsibilities.
	2.4 Non-Audit Services
	(a) the aggregate amount of all the non-audit services that were not pre-approved is reasonably expected to constitute no more than five per cent of the total amount of fees paid by the issuer and its subsidiary entities to the issuer's external audit...
	(b) the Company or the subsidiary of the Company, as the case may be, did not recognize the services as non-audit services at the time of the engagement; and
	(c) the services are promptly brought to the attention of the Committee and approved by the Committee or by one or more of its members to whom authority to grant such approvals has been delegated by the Committee, prior to the completion of the audit.

	2.5 Delegation of Pre-Approval Function
	1. The Committee may delegate to one or more independent Members the authority to pre-approve non-audit services in satisfaction of the requirement in subsection 2.3(3).
	2. The pre-approval of non-audit services by any Member to whom authority has been delegated pursuant to subsection 2.5(1) must be presented to the Committee at its first scheduled meeting following such pre-approval.

	part 3
	3.1 Composition
	1. The Committee shall be composed of a minimum of three Members.
	2. Every Member shall be a director of the issuer.
	3. The majority of Members shall not be employees, Control Persons or officers of the Company.
	4. If practicable, given the composition of the directors of the Company, each audit committee member shall be financially literate.

	part 4
	4.1 Authority
	(a) engage independent counsel and other advisors as it determines necessary to carry out its duties;
	(b) set and pay the compensation for any advisors employed by the Committee;
	(c) communicate directly with the internal and external auditors; and
	(d) recommend the amendment or approval of audited and interim financial statements to the board of directors.


	part 5
	5.1 Disclosure in Information Circular

	part 6
	6.1 Meetings
	1. Meetings of the Committee shall be scheduled to take place at regular intervals and, in any event, not less frequently than quarterly.
	2. Opportunities shall be afforded periodically to the external auditor, the internal auditor and to members of senior management to meet separately with the Members.
	3. Minutes shall be kept of all meetings of the Committee.





