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STUHINI EXPLORATION LTD.

NOTICE OF
ANNUAL GENERAL MEETING OF SHAREHOLDERS

To be held on December 3, 2025

NOTICE IS HEREBY GIVEN that the Annual General Meeting of Shareholders of Stuhini
Exploration Ltd. (the “Company”) will be held at 3 Floor, 1055 West Hastings Street, Vancouver,
British Columbia, Canada, on Wednesday, December 3, 2025, at 11:00 a.m. (Vancouver time) (the
“Meeting”) for the following purposes:

1. to receive the audited consolidated financial statements of the Company for the financial
year ended February 28, 2025, with the auditor’s report thereon;

2. to elect three directors for the ensuing year;
3. to appoint the Company’s auditor for the ensuing year;
4. to approve by ordinary resolution the Company’s more particularly described in the

accompanying Information Circular, (the “Plan”), including reserving for issuance under the
Plan at any time of a maximum of 10% of the issued and outstanding shares of the Company;
and

5. to transact such other business as may properly come before the Meeting or any adjournment
thereof.

All matters set forth above for consideration at the Meeting are more particularly described in the
accompanying information circular (the “Information Circular”).

The Company is using the notice-and-access provisions (“Notice and Access”) under the Canadian
Securities Administrators’ National Instrument 54-101 — Communication with Beneficial Owners of
Securities of a Reporting Issuer for the delivery of its Information Circular to its shareholders for the
Meeting. Under Notice and Access, instead of receiving paper copies of the Information Circular,
shareholders will be receiving a Notice and Access notification with information on how they may
obtain a copy of the Information Circular electronically or request a paper copy. Registered
shareholders will still receive a Proxy form enabling them to vote at the Meeting. The use of the
alternative Notice and Access procedures in connection with the Meeting helps reduce paper use, as
well as the Company’s printing and mailing costs. The Company will arrange to mail paper copies of
the Information Circular to those registered shareholders who have existing instructions on their
account to receive paper copies of the Company’s meeting materials.

The Information Circular and other Meeting materials will be available at
https://docs.tsxtrust.com/2336 as of October 28, 2025, and will remain on the website for one full year
thereafter. Meeting materials are also available upon request, without charge, by email at
tsxtis@tmx.com or by calling toll free at 1-866-600-5869, or can be accessed online on SEDAR+ at
www.sedarplus.ca, as of October 28, 2025.
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Only shareholders of record at the close of business on October 14, 2025, will be entitled to receive
notice of, and to vote at, the Meeting or any adjournment thereof. Registered shareholders who are
unable to or who do not wish to attend the Meeting in person are requested to date and sign the
enclosed Proxy form promptly and return it in the self-addressed envelope enclosed for that purpose
or by any of the other methods indicated on the Proxy form. To be used at the Meeting, proxies must
be received by TSX Trust Company, 301 — 100 Adelaide Street West, Toronto, Ontario, M5H 4H1,
no later than 48 hours (excluding Saturdays, Sundays and holidays) prior to the time of the Meeting,
or, if the Meeting is adjourned, no later than 48 hours (excluding Saturdays, Sundays and holidays)
prior to the time that the Meeting is reconvened. If a registered shareholder receives more than one
Proxy form because such shareholder owns shares registered in different names or addresses, each
Proxy form should be completed and returned.

If you are a non-registered shareholder of the Company and receive these materials through your
broker or through another intermediary, you must complete and return your voting instructions in
accordance with the procedures provided by your broker or such other intermediary.
Dated as of the 14" day of October 2025.

BY ORDER OF THE BOARD

“Meredith Eades”

Meredith Eades
President and CEO
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	1. Objectives
	2. Definitions
	2.1 As used in the Plan, the terms set forth below shall have the following respective meanings:
	(a) “Blackout Period” has the meaning set out in section 8.9;
	(b) “Board” means the board of directors of the Company;
	(c) “Business Day” means a day on which banks are open for business in Vancouver, British Columbia, but does not include a Saturday, Sunday or statutory holiday in the Province of British Columbia;
	(d) “Change of Control” means the occurrence of any one or more of the following events:
	(i) a consolidation, merger, amalgamation, arrangement or other reorganization or acquisition involving the Company or any of its affiliates and another corporation or other entity, as a result of which the holders of Shares of the Company immediately...
	(ii) the sale, lease, exchange or other disposition, in a single transaction or a series of related transactions, of all or substantially all of the assets, rights or properties of the Company and its subsidiaries on a consolidated basis to any other ...
	(iii) a resolution is adopted to wind-up, dissolve or liquidate the Company;
	(iv) any person, entity or group of persons or entities acting jointly or in concert (the “Acquiror”) acquires, or acquires control (including, without limitation, the power to vote or direct the voting) of, voting securities of the Company which, whe...
	(v) as a result of or in connection with: (A) a contested election of directors of the Company; or (B) a consolidation, merger, amalgamation, arrangement or other reorganization or acquisition involving the Company or any of its affiliates and another...
	(vi) the Board adopts a resolution to the effect that a Change of Control as defined herein has occurred or is imminent.
	For the purposes of the foregoing definition of Change of Control, “voting securities” means Shares and any other shares entitled to vote for the election of directors of the Company and shall include any security, whether or not issued by the Company...

	(e) “Committee” means the Board or such committee of the Board that the Board may, in accordance with section 3.1 hereof, designate to administer the Plan;
	(f) “Company” means Stuhini Exploration Ltd., a company existing under the laws of the Province of British Columbia;
	(g) “Consultant” means an individual (other than a Director, Officer or Employee of the Company or of any of its subsidiaries) or company that:
	(i) is engaged to provide on an ongoing bona fide basis, consulting, technical, management or other services to the Company or to any of its subsidiaries, other than services provided in relation to a distribution of securities;
	(ii) provides the services under a written contract between the Company or any of its subsidiaries and the individual or a company, as the case may be; and
	(iii) in the reasonable opinion of the Company, spends or will spend a significant amount of time and attention on the affairs and business of the Company or of any of its subsidiaries.
	“Consultant Company” means a Consultant that is a company.

	(h) “Date of Grant” means the date an Option is granted by the Committee to the Optionee, subject to any regulatory or other approvals or conditions;
	(i) “Director” means a member of the Board of the Company or of a subsidiary of the Company or an individual who performs similar functions for the Company or a subsidiary of the Company;
	(j) “Disinterested Shareholder Approval” means the approval by a majority of the votes cast by all shareholders of the Company at a shareholders’ meeting, excluding votes attaching to Shares beneficially owned by Insiders to whom Options may be grante...
	(k) “Employee” means:
	(i) an individual who is considered an employee of the Company or its subsidiary under the Income Tax Act (Canada) (and for whom income tax, employment insurance and CPP deductions must be made at source);
	(ii) an individual who works full-time for the Company or its subsidiary providing services normally provided by an employee and who is subject to the same control and direction by the Company over the details and methods of work as an employee of the...
	(iii) an individual who works for the Company or its subsidiary on a continuing and regular basis for a minimum amount of time per week providing services normally provided by an employee and who is subject to the same control and direction by the Com...

	(l) “Exchange” means the TSX-V or any other principal stock exchange on which the Shares may be listed from time to time;
	(m) “Exercise Notice” means the notice in writing signed by the Optionee or the Optionee’s legal personal representative addressed to the Company exercising all or a portion of the Optionee’s Options;
	(n)  “Insider” if used in relation to the Company means:
	(i) a director or an officer of the Company;
	(ii) a director or an officer of a Company that is itself an Insider or a subsidiary of the Company;
	(iii) a Person that has:
	(A) beneficial ownership of, or control or direction over, directly or indirectly, or
	(B) a combination of beneficial ownership of, and control or direction over, directly or indirectly,

	securities of the Company carrying more than 10% of the voting rights attached to all the Company’s outstanding voting securities, excluding, for the purpose of the calculation of the percentage held, any securities held by the person as underwriter i...
	(iv) the Company if it has purchased, redeemed or otherwise acquired a security of its own issue, for so long as it continues to hold that security;

	(o) “Investor Relations Activities” means any activities, by or on behalf of the Company or a shareholder of the Company, that promote or reasonably could be expected to promote the purchase or sale of securities of the Company, except for such activi...
	(p) “Investor Relations Service Provider” means any Consultant that performs Investor Relations Activities and any director, officer, employee or management company employee whose role and duties primarily consist of Investor Relations Activities;
	(q) “Market Price” in relation to a Share subject to an Option on the Date of Grant of the Option means the last closing price of the Shares on the Exchange before such Date of Grant;
	(r) “Offer” has the meaning set forth in section 8.3;
	(s) “Officer” means an officer (as defined under the Securities Act (British Columbia)) of the Company or any of its subsidiaries;
	(t) “Option” means an option to purchase Shares granted under or subject to the terms of the Plan, including the Pre-Plan Options;
	(u) “Option Agreement” means a written agreement between, and executed by, the Company and an Optionee that sets out the terms of an Option held by the Optionee as described in section 9;
	(v) “Option Certificate” means a certificate executed by the Company and delivered to an Optionee that sets out the terms of an Option held by the Optionee as described in section 9;
	(w) “Option Period” means the period during which an Option may be exercised;
	(x) “Optionee” means a person to whom an Option has been granted under the terms of the Plan or who holds an Option that is otherwise subject to the terms of the Plan;
	(y) “Plan” means this Stock Option Plan of the Company, as may be amended from time to time;
	(z) “Pre-Plan Options” has the meaning set forth in section 4.3;
	(aa) “Shares” means common shares in the capital of the Company;
	(bb) “Significant Shareholder” means a person holding securities of a company that carry more than 10% of the voting rights attached to that company’s securities both immediately before and after the transaction in which securities are issued, and who...
	(cc) “TSX-V” means the TSX Venture Exchange or any successor stock exchange thereof; and
	(dd) “VWAP” means the volume weighted average trading price of the Shares listed on the Exchange calculated by dividing the total value by the total volume of such securities traded for the five (5) trading days immediately preceding the exercise of t...


	3. Administration of the Plan
	3.1 The Plan shall be administered by the Committee.  With respect to Option grants to Directors of the Company, the Board shall serve as the Committee.  With respect to any other Options, the Board may specifically constitute a committee of two or mo...
	3.2 The Committee shall have full and exclusive power to interpret the Plan, to adopt such rules, regulations and guidelines for carrying out the Plan as it may deem necessary or proper, all of which powers shall be exercised in the best interests of ...
	3.3 All administrative costs of the Plan shall be paid by the Company.

	4. Eligibility
	4.1 Options may be granted to Employees, Directors, Officers, and Consultants of the Company or of a subsidiary of the Company (and such other persons permitted by the Exchange to be granted Options) who are, in the opinion of the Committee, in a posi...
	4.2 For Options granted to Employees or Consultants, the Company and the Optionee are responsible for ensuring and confirming that the Optionee is a bona fide Employee or Consultant, as the case may be.
	4.3 On the Date of Grant of an Option, the Company shall disseminate a news release containing the information prescribed under the policies of the TSX-V. Notwithstanding this section 4.3, the Company need not disseminate a news release disclosing the...
	4.4 Any incentive stock options previously granted by the Company (the “Pre-Plan Options”) which remain outstanding as at October 4, 2022 will be deemed to have been issued under and will be governed by the terms of the Plan and, in the event of any i...
	4.5 Subject to applicable regulatory approval, including Exchange prior approval if required, Options may also be granted under the Plan in exchange for outstanding options granted by the Company, any predecessor corporation of the Company or any subs...
	4.6 Subject to applicable regulatory approval, including Exchange prior approval if required, Options may also be granted under the Plan in substitution for outstanding options of another company in connection with a plan of arrangement or exchange, a...

	5. Number of Shares Reserved under the Plan
	6. Number of Optioned Shares per Optionee
	(a) Subject to sections 6(b) and 6(c), an Option may not be granted under the Plan if such Option, together with all of the Company’s previously established and outstanding security based compensation plans or grants, could result at any time in:
	(i) the grant to Insiders (as a group), within a 12-month period, of an aggregate number of Options exceeding 10% of the issued and outstanding Shares (determined at the Date of Grant), unless the Company has obtained the requisite Disinterested Share...
	(ii) the grant to Insiders (as a group) of an aggregate number of Options exceeding 10% of the issued and outstanding Shares at any point in time, unless the Company has obtained the requisite Disinterested Shareholder Approval pursuant to the applica...
	(iii) the aggregate number of Options granted to any one Optionee (and companies wholly owned by that Optionee) within a 12-month period exceeding 5% of the issued and outstanding Shares (determined at the Date of Grant), unless the Company has obtain...

	(b) The aggregate number of Shares subject to Options, together with any other security-based compensation, granted to any one Consultant in a 12-month period must not exceed 2% of the issued and outstanding Shares (determined at the Date of Grant);
	(c) The aggregate number of Shares subject to Options granted to all Investor Relations Service Providers in any 12-month period must not exceed 2% of the issued and outstanding Shares (determined at the Date of Grant); and
	(d) Subject to any longer vesting period as may be set out in the related Option Agreement or Option Certificate, an Option granted to an Investor Relations Service Provider shall vest in stages over 12 months with no more than 25% of the Shares subje...

	7. Price
	7.1 The exercise price per Share subject to an Option shall be determined by the Committee at the time the Option is granted, provided that the exercise price shall not be less than the greater of: (a) $.05 per share; and (b) the Discounted Market Pri...
	7.2 Subject to applicable regulatory requirements and approval, the Committee may reprice the prevailing exercise price of an Option. Any reduction in the exercise price of an Option held by an Optionee who is an Insider at the time of the proposed am...

	8. Term and Exercise of Options
	8.1 The Option Period shall be determined by the Committee at the time the Option is granted and may be up to ten years from the Date of Grant, except as the same may be reduced pursuant to the provisions of section 10.  Subject to the applicable maxi...
	8.2 The vesting schedule for each Option (subject to section 6(d) and the applicable policies of the Exchange) shall be determined by the Committee at the time the Option is granted and shall be specified in the Option Agreement or Option Certificate ...
	8.3 Notwithstanding the foregoing provision of this section 8:
	(a) if there is a takeover bid or tender offer (the “Offer”) made for all or any of the issued and outstanding Shares, then the Committee may, by resolution, permit all Options outstanding to become immediately exercisable in order to permit the Share...
	(i) the Offer is not completed within the time specified therein, or
	(ii) all of the Shares tendered by the Optionee pursuant to the Offer are not taken up or paid for by the offeror in respect thereof,

	(b) if an Offer is made by an offeror at any time when an Option granted under the Plan remains unexercised, in whole or in part, the Committee may, by resolution and upon notifying each Optionee of full particulars of the Offer, declare all Shares is...

	8.4 Unless otherwise provided for at the time a grant is made pursuant to the Plan, where a Change of Control occurs, the Committee may, at its discretion, (subject to section 6(d) and the applicable policies of the Exchange), cause any and all outsta...
	8.5 The vested portion of Options will be exercisable, either all or in part, at any time after vesting.  If less than all of the Shares included in the vested portion of any Option are purchased, the remainder may be purchased, subject to the Option’...
	8.6 Subject to the provisions of the Plan and the terms of any Option Agreement or Option Certificate, as applicable, an Option or a portion thereof may be exercised, from time to time, by delivery of the Exercise Notice to the Company’s principal off...
	8.7 Subject to the other terms and conditions applicable to any Option granted under the Plan, an Optionee shall be permitted to elect to exercise any Option granted under the Plan on a “cashless basis” or “net exercise basis” as follows:
	(a) “cashless basis” - a cashless exercise occurs when the Company has an arrangement with a brokerage firm pursuant to which the brokerage firm will loan money to an Optionee to purchase the Shares underlying the Options and then the brokerage firm s...
	(b) “net exercise basis” - under a net exercise the Options, excluding Options held by an Investor Relations Service Provider, are exercised without the Optionee making any cash payment so the Company does not receive any cash from the exercise of the...
	In the event of a cashless exercise or net exercise, the number of Options exercised, surrendered, or converted, and not the number of Shares actually issued by the Company, must be included in calculating the limits set forth in sections 6(a), 6(b) a...

	8.8 No Optionee or the legal representatives, legatees or distributees of the Optionee will be, or will be deemed to be, a holder of any Shares subject to an Option under the Plan unless and until certificates or other instruments for such Shares are ...
	8.9 If the end of the Option Period (or any earlier expiry date pursuant to section 10) for any Option occurs during a period in which the trading of the Shares is restricted by the policies of the Company or is otherwise restricted by a trading black...

	9. Option Agreement or Option Certificate
	10. Effect of Termination of Employment or Death
	10.1 Options granted under the Plan shall expire on the earlier of: (a) that date which is 90 days after the Optionee last ceases to be an Employee, Director, Officer or Consultant of the Company or a subsidiary of the Company unless an earlier date i...
	10.2 Notwithstanding section 10.1, in the event that an Optionee ceases to be an Employee, Director, Officer or Consultant of the Company or a subsidiary of the Company as a result of termination for cause (as determined by the Board), any outstanding...
	10.3 Notwithstanding section 10.1, in the event of the death of an Optionee while in service to the Company or a subsidiary of the Company, each outstanding Option held by the Optionee (to the extent then vested and not exercised) shall be exercisable...
	10.4 Notwithstanding the foregoing provisions of this section 10 and subject to any applicable regulatory approvals, the Committee may, in its discretion, provide for the extension of the exercisability of an Option for any period that is not beyond t...

	11. Adjustment in Shares Subject to the Plan
	11.1 The exercise price for and the number of Shares covered by an Option will be adjusted, with respect to the then unexercised portion of the Option, by the Committee from time to time (on the basis of such advice as the Committee considers appropri...
	(a) If a dividend is declared upon the Shares, payable in Shares (other than in lieu of dividends paid in the ordinary course), the number of Shares then subject to any Option shall be adjusted (subject to TSX-V acceptance pursuant to section 11.5) by...
	(b) If the outstanding Shares are changed into or exchanged for a different number or kind of Shares or other securities of the Company or of another corporation, whether through an arrangement, amalgamation or other similar procedure or otherwise, or...
	(c) If there is any change, other than as specified above in this section 11, in the number or kind of outstanding Shares or of any securities into which such Shares shall have been changed or for which they shall have been exchanged, then, if the Com...
	(d) If the Company distributes by way of a dividend, or otherwise, to all or substantially all holders of Shares, property, evidences of indebtedness or shares or other securities of the Company (other than Shares) or rights, options or warrants to ac...
	(e) Sections 11.1(a) and 11.1(d) shall be subject to the limitations set out in section 6. Should the Company not have sufficient Shares available under the Plan to adjust the number of Shares subject to any Option pursuant to section 11.1(a) or secti...

	11.2 In the case of any such substitution or adjustment as provided for in this section 11, the exercise price in respect of each Option for each Share covered thereby prior to such substitution or adjustment will be proportionately and appropriately ...
	11.3 No adjustment or substitution provided for in this section 11 shall require the Company to issue a fractional share in respect of any Option.  Fractional shares shall be eliminated.
	11.4 The grant of an Option shall not affect in any way the right or power of the Company to effect adjustments, reclassifications, reorganizations, arrangements or changes of its capital or business structure, or to amalgamate, merge, consolidate, di...
	11.5 Any adjustment, other than in connection with a Share subdivision or consolidation, to Options issued under the Plan is subject to the prior acceptance of the TSX-V, including any adjustment related to an amalgamation, merger, arrangement, reorga...

	12. Non-Assignability
	13. Employment
	14. Record Keeping
	(a) the name and address of each Optionee;
	(b) the number of Shares subject to Options granted to each Optionee, the number of Shares issued to each Optionee upon the exercise of Options, and the number of Shares subject to Options remaining outstanding;
	(c) a copy of each outstanding Option Agreement or Option Certificate; and
	(d) such other information as the Committee may determine.

	15. Regulatory Approvals
	15.1 The Plan is subject to the approval of regulatory authorities having, or which may have, jurisdiction over the securities of the Company, and the Board is authorized to amend the text thereof from time to time in order to comply with any changes ...
	15.2 The obligation of the Company to issue and deliver Shares in accordance with the Plan is subject to the approval of any governmental authority having jurisdiction or any stock exchange or stock quotation system on which the Shares are listed for ...

	16. Hold Periods, Securities Regulation and Tax Withholding
	16.1 If and for so long as the Shares are listed on the TSX-V and in addition to any resale restrictions under applicable securities laws, for Options: (a) having an exercise price per Share that is less than the Market Price; or (b) granted to an Opt...
	16.2 Where necessary to effect exemption from registration or distribution of the Shares under securities laws applicable to the securities of the Company, an Optionee shall be required, upon the acquisition of any Shares upon the exercise of Options,...
	16.3 Subject to the rules of the TSX-V, the Committee and the Company may take all such measures as they deem appropriate to ensure that the Company’s obligations under the withholding provisions under income tax laws applicable to the Company and oth...
	16.4 Issuance, transfer or delivery of certificates or other instruments for Shares purchased pursuant to the Plan may be delayed, at the discretion of the Committee, until the Committee is satisfied that the applicable requirements of securities and ...

	17. Amendment and Termination of Plan
	17.1 The Board may, from time to time, without notice to the Optionees or to the shareholders of the Company, amend, modify, change, suspend or terminate the Plan or any Options granted pursuant to the Plan as it, in its discretion, determines appropr...
	17.2 Any amendment to the Plan shall also be subject to any necessary approvals of any stock exchange or regulatory body having jurisdiction over the securities of the Company and, where applicable, the approval of the shareholders of the Company (exc...
	17.3 Notwithstanding anything in this section 17, if and for so long as the Shares are listed on the TSX-V, amendments to any of the following provisions of the Plan will be subject to shareholder approval (or Disinterested Shareholder Approval if req...
	(a) persons eligible to be granted Options under the Plan;
	(b) the percentage of Shares that may be reserved under the Plan for issuance pursuant to the exercise of stock options;
	(c) the limitations under the Plan on the number of Options that may be granted to any one person or any category of persons (such as, for example, Insiders);
	(d) the method for determining the exercise price of Options;
	(e) a reduction in the exercise price of an Option, other than for standard anti-dilution purposes;
	(f) the maximum term of Options;
	(g) the expiry and termination provisions applicable to Options;
	(h) any amendment that may modify or delete any of this section 17; and
	(i) any other amendments that may lead to significant or unreasonable dilution in the Company’s outstanding securities or may provide additional benefits to Optionees, especially Insiders, at the expense of the Company and its existing shareholders.

	17.4 Subject to this Section 17 and the rules of the TSX-V, the exercise price of an Option may be amended only if at least 6 months have elapsed since the later of the date of commencement of the term of the Option, the date the Shares commenced trad...
	17.5 An Option must be outstanding for at least one year before the Company may extend its term, subject to the limits contained in Section 8.1.

	18. No Representation or Warranty
	19. General Provisions
	19.1 Nothing contained in the Plan shall prevent the Company or any subsidiary of the Company from adopting or continuing in effect other compensation arrangements, which may, but need not, provide for the issuance of securities of the Company (subjec...
	19.2 The validity, construction and effect of the Plan and any rules and regulations relating to the Plan and any Option Agreement or Option Certificate, and all determinations made and actions taken pursuant hereto shall be governed by and determined...
	19.3 If any provision of the Plan or any Option is or becomes or is deemed to be invalid, illegal or unenforceable in any jurisdiction or as to any person or Option, or would disqualify the Plan or any Option under any law deemed applicable by the Com...
	19.4 Neither the Plan nor any Option shall create or be construed to create a trust or separate fund of any kind or a fiduciary relationship between the Company or any subsidiary of the Company and an Optionee or any other person.
	19.5 Headings are given to the sections of the Plan solely as a convenience to facilitate reference.  Such headings shall not be deemed in any way material or relevant to the construction or interpretation of the Plan or any provision thereof.

	20. Effectiveness of the Plan




