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ANTLER GOLD INC.
Suite 1300 — 1969 Upper Water Street
Halifax, NS B3J 3R7

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDER S

NOTICE IS HEREBY GIVEN THAT:

The annual and special meetingM@eting”) of the shareholders $hareholders) of Antler Gold Inc.
("Corporation”) will be held at the offices of Antler Gold, Sei2001, 1969 Upper Water Street, Purdy's Tower I,
Halifax, Nova Scotia oitVednesday, June 28, 2017 at 2:00 p.m. (Atlantic Tieyfor the following purposes:

€) to receive the financial statements of the Corponaor the period from March 23, 2016, the date
of incorporation, to December 31, 2016, togethahhe report of the auditor thereon. No vote
by Shareholders with respect thereto is requirgat@posed to be taken;

(b) to elect directors of the Corporation for the fedhming year;

(©) to appoint the auditor of the Corporation for tbetficoming year and to authorize the directors to
fix the auditor's remuneration;

(d) to ratify, confirm and approve the Corporationaeantive stock option plan;

(e) to consider, and if deemed advisable, to approspegial resolution relating to the share split of

all of the common shares of the Corporation onhtasis of every common share being split into
1.5 common shares Share Split"), as more fully described in theanagement information
circular("Circular ") accompanying and forming part of this noticentdeting; and

® to transact such further and other business as pnagerly come before the Meeting or any
adjournment thereof.

The specific details of the matters proposed tputebefore the Meeting are set forth in the Circula

Only Shareholders of record as of the close ofriass on Monday, May 29, 2017 are entitled to recamtice of
the Meeting and to vote at the Meeting.

To assure your representation at the Meeting Begistered Shareholder please complete, sign, date and return
the enclosed proxy, whether or not you plan tograaBly attend the Meeting. Sending your proxy wit prevent
you from voting in person at the Meeting. All piex completed by Registered Shareholders mustdsévesl by
the Corporation's transfer age@pmputershare Investor Services Inc.not later tharMonday, June 26, 2017 at
2:00 p.m. (Atlantic Time). A Registered Shareholder must return the comglptoxy to Computershare Investor
Services Inc., as follows:

(a) by mail in the enclosed envelope;
(b) by thelnternet or telephoneas described on the enclosed proxy; or
(©) by registered mail by hand or bycourier to the attention of Computershare Proxy Department

8" Floor, 100 University Avenue, Toronto, Ontario, M2Y1.

Non-Registered Shareholdersvhose shares are registered in the name of ammatkary should carefully follow
voting instructions provided by the intermediaryd more detailed description on returning proxies Ngn-
Registered Shareholders can be found on pageh# @fttached Circular.

If you receive more than one proxy or voting instion form, as the case may be, for the Meetings ltecause
your shares are registered in more than one ndfoeensure that all of your shares are voted yowlshsign and
return all proxies and voting instruction formsttiiau receive.

Dated at Halifax, Nova Scotia, as at thd' 2@y of May, 2017.
BY ORDER OF THE BOARD OF DIRECTORS
(Signed) "Daniel Whittaker"

President and Chief Executive Officer
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ANTLER GOLD INC.

MANAGEMENT INFORMATION CIRCULAR
(as at May 29, 2017 except as indicated)

INFORMATION REGARDING ORGANIZATION AND CONDUCT OF M EETING

THIS MANAGEMENT INFORMATION CIRCULAR ("CIRCULAR") | S FURNISHED IN CONNECTION
WITH THE SOLICITATION OF PROXIES BY OR ON BEHALF OF THE MANAGEMENT OF ANTLER
GOLD INC. ("Corporation") for use at the annual and special meeting ofsiha@reholders of the Corporation
("Shareholders) to be held at Antler Gold Inc.'s offices, Suk@01, 1969 Upper Water Street, Purdy's Tower II,
Halifax, Nova Scotia, olWednesday, June 28, 2017 at 2:00 p.m. (Atlantic T ("Meeting"), or at any
adjournment thereof, for the purposes set fortihénaccompanying notice of meetin§\tice of Meetingd').

Solicitation of Proxies

Solicitation of proxies will be primarily by maihut may also be by telephone or other means of amiwation by
the directors, officers, employees or agents ofGhgporation at nominal cost. All costs of soktion will be paid
by the Corporation. The Corporation will also pine fees and costs of intermediaries for their isesvin
transmitting proxy-related material in accordand#hwWational Instrument 54-10Gommunication with Beneficial
Owners of Securities of a Reporting Iss(i&tl 54-101").

Appointment and Revocation of Proxies

Shareholders of the Corporation may be "RegistSteareholders” or "Non-Registered Shareholders'toffimon
shares of the CorporationGbmmon Share$) are registered in the Shareholder's name, thepad to be owned
by a 'Registered Shareholdet. If Common Shares are registered in the nanaadhtermediary and not registered
in the Shareholder's name, they are said to be @wgea Non-Registered Shareholdel. An intermediary is
usually a bank, trust company, securities dealetbrmker, or a clearing agency in which an interragdi
participates. The instructions provided belowfseth the different procedures for voting Commoraf&s at the
Meeting to be followed by Registered ShareholdatsMon-Registered Shareholders.

The persons named in the enclosed instrument ajppioroxy are officers and directors of the Cogimm. Each
Shareholder has the right to appoint a person or aopany (who need not be a Shareholder) to attend araktt
for him or her at the Meeting other than the persos designated in the enclosed form of proxyShareholders
who have given a proxy also have the right to reviblnsofar as it has not been exercised. Th# tappoint an
alternate proxyholder and the right to revoke axpnmay be exercised by following the proceduresosgtbelow
under 'Registered Shareholdérer "Non-Registered Shareholdgras applicable.

If any Shareholder receives more than one (1) prarxyoting instruction form, it is because that &elder's
shares are registered in more than one form. ¢h sases, Shareholders should sign and submir@tigs or
voting instruction forms received by them in ac@orde with the instructions provided.

Registered Shareholders

Registered Shareholders have two (2) methods bghithey can vote their Common Shares at the Meataugely
in person or by proxy. To assure representatictheatMeeting, Registered Shareholders are encoditageeturn
the proxy included with the Circular. Sending ipraxy will not prevent a Registered Shareholdenfrvoting in
person at the Meeting. The vote will be taken emghted at the Meeting. Registered Shareholdeosdemot plan
to attend the Meeting or who do not wish to votpénson can vote by proxy.

Proxies must be received by the Corporation's teansgent, Computershare Investor Services Inc.
("Computershare "), not later thanMonday, June 26, 2017 at 2:00 p.m. (Atlantic Time) A Registered
Shareholder must return the completed proxy to Gderphare, as follows:

(a) by mail in the enclosed envelope; or
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(b) by thelnternet or telephoneas described on the enclosed proxy; or

(c) by registered mail by hand or bycourier to the attention of Computershare Proxy Department
8" Floor, 100 University Avenue, Toronto, Ontario, M2Y1.

To exercise the right to appoint a person or comparattend and act for a Registered ShareholdgreaMeeting,
such Shareholder must strike out the names ofeérgops designated on the enclosed instrument apypan proxy
and insert the name of the alternate appointeleeifblank space provided for that purpose.

To exercise the right to revoke a proxy, in additto any other manner permitted by law, a Shararolho has
given a proxy may revoke it by instrument in writjrexecuted by the Shareholder or his or her atoauthorized
in writing, or if the Shareholder is a corporatitny, a duly authorized officer or attorney thereaid deposited: (i)
at the registered office of the Corporation, Sdi8®0-1969 Upper Water Street, Halifax, Nova Scdsa) 3R7,
Attention: Dan Whittaker, at any time up to andligiing the last business day preceding the Meetinghich the
proxy is to be used, or at any adjournment thereof(ii) with the chairman of the Meeting on thetel@f the
Meeting, or at any adjournment thereof, and uptireeiof such deposits the proxy is revoked.

Non-Registered Shareholders

Non-Registered Shareholders who have not objectéigeir intermediary disclosing certain ownershiformation
about themselves to the Corporation are referrebstblOBOs'. Non-Registered Shareholders who have objected
to their intermediary disclosing the ownership mfiation about themselves to the Corporation arerred to as
"OBOs".

In accordance with the requirements of NI 54-10&, Corporation is sending the Notice of Meetings tircular,
and either the voting instructions formV(F") or the form of proxy, as applicable, (collectivethe 'Meeting
Materials") directly to the NOBOs and indirectly, throughémmediaries, to the OBOs. The Corporation wgloal
pay the fees and costs of intermediaries for theivices in delivering Meeting Materials to OBOsaitcordance
with NI 54-101.

Meeting Materials Received by OBOs from Intermedisir

The Corporation has distributed copies of the MeptMaterials to intermediaries for distribution @BOs.
Intermediaries are required to deliver these matetio all OBOs of the Corporation who have notwedi their
rights to receive these materials, and to seekuctibns as to how to vote the Common Shares. nOfte
intermediaries will use a service company (suclBamdridge Financial Solutions, Inc.) to forwarek theeting
Materials to OBOs.

OBOs who receive Meeting Materials will typicallg lgiven the ability to provide voting instructioimsone of two
ways:

(a) Usually, an OBO will be given a VIF which must bemmpleted and signed by the OBO in
accordance with the instructions provided by theermediary. In this case, the mechanisms
described above for Registered Shareholders cd®ased and the instructions provided by the
intermediary must be followed.

(b) Occasionally, an OBO may be given a proxy that &lesady been signed by the intermediary.
This form of proxy is restricted to the number abr@mon Shares owned by the OBO but is
otherwise not completed. This form of proxy doesmeed to be signed by the OBO but must be
completed by the OBO and returned to Computersivarthe manner described above for
Registered Shareholders.

The purpose of these procedures is to allow OBQ#Hra&xt the proxy voting of the Common Shares thay own
but that are not registered in their name. ShamddBO who receives either a form of proxy or a Wish to
attend and vote at the Meeting in person (or hangher person attend and vote on his or her betth) OBO
should strike out the persons named in the forrmproky as the proxy holder and insert the OBO'ss(arh other
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person's) name in the blank space provided orhéndase of a VIF, follow the instructions provided the
intermediary. In either case, OBOs who received Meeting MaterialBom their intermediary should carefully
follow the instructions provided by the intermediary.

To exercise the right to revoke a proxy, an OBO wias completed a proxy (or a VIF, as applicablejukh
carefully follow the instructions provided by th@érmediary.

Proxies returned by intermediaries as "non-votextabise the intermediary has not received instmgtioom the
OBO with respect to the voting of certain shareuader applicable stock exchange or other rulesjrttermediary
does not have the discretion to vote those sharese or more of the matters that come before thetig, will be
treated as not entitled to vote on any such matidrwill not be counted as having been voted ipeetsof any such
matter. Common Shares represented by such "n@svaill, however, be counted in determining whethere is
a quorum.

Meeting Materials Received by NOBOs from the Coapion:

As permitted under NI 54-101, the Corporation hssdua NOBO list to send the Meeting Materials diyeto the
NOBOs whose names appear on that list. If youaadkOBO and the Corporation's transfer agent, Coenphiare,
has sent these materials directly to you, your nami address and information about your holding€aihmon
Shares of the Corporation have been obtained frioenintermediary holding such shares on your behmalf
accordance with applicable securities regulatoguirements.

As a result, any NOBO of the Corporation can exgecteceive a scannable VIF from Computersharezad®l
complete and return the VIF to Computershare iretinlope provided. Computershare will tabulaterésults of
the VIFs received from the Corporation's NOBOs avilll provide appropriate instructions at the Megtiwith

respect to the Common Shares represented by tHe Mi¢eived by Computershare.

By choosing to send these materials to you diretitlg Corporation (and not the intermediary hold@gmmon
Shares on your behalf) has assumed responsitwlit}i)f delivering these materials to you, and €Xecuting your
proper voting instructions. The intermediary hofgliCommon Shares on your behalf has appointed goilnea
proxyholder of such Common Shares, and therefore gan provide your voting instructions by complgtitihe
proxy included with this Circular in the same wag @ Registered Shareholder. Please refer to fberiation
under the headingRegistered Shareholdéréor a description of the procedure to return axyr your right to
appoint another person or company as your proggtemd the Meeting, and your right to revoke thexpr

Although a Non-Registered Shareholder may not begrized directly at the Meeting for the purposesaiing

Common Shares registered in the name of his obiteder, a Non-Registered Shareholder may attend/iteting

as proxyholder for the Registered Shareholder aotd the Common Shares in that capacity. Non-Regidt
Shareholders who wish to attend the Meeting andtdotly vote their Common Shares as proxyholder tfor
Registered Shareholder should enter their own namie blank space on the form of proxy providedhtem and
return the same to their broker (or the broker&n@ign accordance with the instructions providgdiach broker.

Notice-and-Access

The Corporation is not sending the Meeting Matertal Registered Shareholders or Non-RegisteredeSbkters
using notice-and-access delivery procedures defimer NI 54-101 and National Instrument 51-10@ntinuous
Disclosure Obligations

Exercise of Proxies

Where a choice is specified, the Common Shareesepted by proxy will be voted for, withheld frorating or
voted against, as directed, on any poll or batlat imay be calledWhere no choice is specified, the proxy will
confer discretionary authority and will be voted in favour of all matters referred to on the form of goxy.
The proxy also confers discretionary authority to wte for, withhold from voting, or vote against amedments
or variations to the matters identified in the Notce of Meeting and with respect to other matters not
specifically mentioned in the Notice of Meeting butvhich may properly come before the Meeting.
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Management has no present knowledge of any amengmervariations to matters identified in the Netiof

Meeting or any business that will be presentedhatMeeting other than that referred to in the Noti€ Meeting.

However, if any other matters properly come befitiee Meeting, it is the intention of the persons adnm the

enclosed instrument appointing a proxy to vote ¢noadance with the recommendations of managemettieof
Corporation.

Voting Shares

The authorized capital of the Corporation consi$tan unlimited number of Common Shares, of whi6{¥28,544
are issued and outstanding as of the date hereof.

The board of directors of the CorporatioB¢ard" or "Board of Directors") has fixed the record date for the
Meeting as the close of business on Monday, MayYQ®27 (‘Record Date'). Only Shareholders of record as of the
close of business on the Record Date will be eatitb vote at the Meeting. Shareholders entitbegbte shall have
one (1) vote each on a show of hands and one {&)pgy Common Share on a poll.

Quorum

Two (2) persons present and each entitled to votieeaMeeting and authorized to cast at the Meeatirgggregate
not less than ten percent (10%) of the total nunabesotes attaching to all shares of the Corporatarrying the
right to vote will constitute a quorum at the Meeti

Principal Shareholders

As of the date hereof, to the knowledge of theadaes and executive officers of the Corporation,pgsson or

company beneficially owns, or exercises controtlioection over, directly or indirectly, ten percétf%) or more
of the voting rights attached to the outstanding®®mn Shares except as follows:

Name Number of Common Shares Owned, Percentage of
Controlled or Directed® Common Shares
Altius Minerals Corporatiof” 4,500,000 16.98%
Wade Dawé” 4,350,000 16.41%
Daniel Whittaker 3,897,494 14.71%
Notes:
Q) These shares are held by Altius Resources I#dtifs"), a wholly owned subsidiary of Altius Minerals
Corporation (AMC").
2) 4,200,000 common shares are held by Brigus Cdpital a company wholly owned and controlled by Wade
Dawe.
3) Based on public filings with securities regulatanthorities in Canada.

BUSINESS TO BE TRANSACTED AT THE MEETING

Presentation of Financial Statements

The financial statements of the Corporation, théitads report thereon and management's discussidranalysis
for the period from March 23, 2016, the date obiporation, to December 31, 2016, are filed on SBROARder the
Corporation's profile and will be presented to $twareholders at the Meeting.

Election of Directors

The Articles of Incorporation of the Corporatioropide that the size of the Board must consist ¢fless than one
(1) director and not more than ten (10) directorbé elected annually.

The persons named in the list that follows are enirdirectors of the Corporation and are, in théiop of
management, well qualified to direct the Corponasiactivities for the ensuing year. They havealifirmed their
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willingness to continue to serve as directorseittected. The term of office of each directoctld will be until
the next annual meeting of the Shareholders ot tinatiposition is otherwise vacated.

Unless the proxy specifically instructs the proxyhlaler to withhold such vote, Common Shares represeet! by

the proxies hereby solicited shall be voted for thelection of the nominees whose names are set fotiblow.

Management does not contemplate that any of thegmped nominees will be unable to serve as atdire the

Corporation, but if that should occur for any reagwior to the Meeting, the persons designatechéneanclosed
instrument appointing proxy will have the rightuse their discretion in voting for a properly gtietl substitute.

Name, City and Current Position(s) Number of Common

Province of Residence Principal Occupation Director Since with the Corporation Shares Held®

Daniel Whittaker? President, Chief March 23, 2016 President, Chief 3,807,494

Nova Scotia, Canada| Executive Officer and Executive Officer,

Chairman of the Chairman and Directo
Corporation

Jim Meganr? Managing Director, March 23, 2016 Director 1,000,000%
Nova Scotia, Canada| Numus Financial Inc., 4
venture capital firm and

President and Chief

Executive Officer,

Stockport Exploration
Corporation, a mineral
exploration company

Carl Hansen President and CEO, May 4, 2017 Director 75,000
Ontario, Canada Atacama Pacific Gold
Corporation, a precioug

metals company

Paul Sparke? Corporate director and| November 29, 2016 Director -
Ontario, Canada President of Otterbury
Holdings Inc., a
corporation advising
growth entities in
private and public
markets

Notes:

(1) Member of the Audit Committee.

(2) The information as to shareholdings was providethieydirectors as of May 23, 2017.
(3) Shares are registered to John St. Capital In@pgany controlled by Mr. Megann.

Daniel Whittaker — PresidentChief Executive Officer, Chairman and Director

Dan Whittaker was a founder of GoGold Resources (f8oGold"), a mineral exploration, development and
production company, and held various managemeiitignus from January 2008 to January of 2016, wingtuded
Chief Financial Officer, EVP and Chief Administnadi Officer and Corporate Secretary. He served diseator of
GoGold from inception to January of 2013. He fouhtkeore Rare Metals Inc. in 2006 and served adfaepand
director to March of 2008. He holds a Bachelor Ats (Economics) Degree and an Masters of Business
Administration from the Richard Ivey School of Busss at the University of Western Ontario. He als® held the
Chartered Financial Analyst designation from theAQRstitute since 1995.

Jim Megann -Director

Jim Megann is Managing Director at Numus Finantial, a venture capital firm based in Halifax, Ndveotia.
Mr. Megann is also President and CEO of Stockprpi&ation Corporation, a mineral exploration compaand is
a Director of Torrent Capital Ltd. (formerly Metath Resources Inc.). He has also worked as a semnsultant on
government and community relations programs. Iriteaidto his professional experience, Mr. Meganrtipgates
on the executive board of Young Adult Cancer Canadarganization dedicated to supporting Canadiader 40
suffering from cancer.



Carl Hansen —Director

Mr. Hansen is a geologist with over 25 years ofegignce in the exploration and mining industry. té&s been the
CEO of Atacama Pacific Gold Corporation since 2@hil was the co-founder and CEO of Andina Minerals,
from 2004 through 2009. Mr. Hansen has held sqmigitions with several public companies, includingX Gold
Inc. and Kinross Gold Corporation, as well as esgtion positions with Inco Limited (now CVRD Incdnhited).
He has a range of underground mine developmentiexpe having been the Chief Geologist at the NeitaBnia
Mine in Snow Lake, Manitoba and Senior Geologisij€et Manager at the high-grade Kasperske Horyeetan
Czech Republic. Further, Mr. Hansen worked at theaBerardi Mine in Quebec during its early develept. Mr.
Hansen is a director of Atacama Pacific Gold Coafion, Colombia Crest Gold Corp., Satori Resoutoes and
Torrent Capital Ltd. (formerly Metallum Resources.).

Paul Sparkes -Director

Mr. Sparkes is an accomplished business leader avith twenty five years' experience in media, puhlifairs,
finance, capital markets and Canada's politicahardde is currently President of Otterbury Holdirigs., a
corporation advising growth entities in privatelgublic markets. Most recently Mr. Sparkes wasdtxive Vice
Chair, Director and co-founder of Difference Calpkaancial, a TSX-listed specialty finance compaingt invests
in media, technology, health care and U.S. reatestPreviously, Mr. Sparkes was Executive Vicesidant,
Corporate Affairs for CTVglobemedia (now Bellmedi®rior to joining Bell Globemedia in 2001 as Grovise-
President, Public Affairs, Mr. Sparkes held semiositions in the public service, including with tG@vernment of
Canada and the Government of Newfoundland and Habrd&rom 1996 to 2001, he served in the Officahef
Prime Minister of Canada as Director of Operaticars] Special Assistant for Atlantic Canada. Mr. iges also
served as Executive Assistant to two Premiers offilendland and Labrador. Mr. Sparkes sits on séymrhlic
and private boards, including Thunderbird Entertant (private), Bluedrop Performance Learning IflcSXV:
BPL), BlastGard International Inc (BLGA-US) and@hairman of the Board and Founder of the Smilisgd
Foundation (private). Educated in Quebec and Nemdtand, Mr. Sparkes holds a Bachelor of Arts initiRall
Science from Memorial University.

Appointment of Auditor

KPMG LLP has been the auditor of the Corporatiamcsiits incorporation. Management recommends ¢he r
appointment of KPMG LLP. The Shareholders willdsked at the Meeting to vote for the appointmerKPMG
LLP as auditor of the Corporation until the nextnaal meeting of Shareholders of the Corporationaat
remuneration to be fixed by the Board.

It is intended that all proxies received will be vted in favour of the appointment of KPMG LLP as auditor of
the Corporation, unless a proxy contains instructias to withhold the same from voting. Greater tharb0% of
the votes of Shareholders present in person or byrgxy are required to approve the appointment of KPMG
LLP as auditor of the Corporation.

Annual Approval of Incentive Stock Option Plan

The Corporation adopted a 10% "rolling" incentiveck option plan (Plan"), which was originally approved by
the Board on July 27, 2016. The rules of the TSitdre Exchange TSX-V") provide that a rolling stock option
plan must be re-approved by shareholders every year

The purpose of the Plan is to advance the interalsthe Corporation by encouraging the directorfficers,
employees and consultants of the Corporation taiseqCommon Shares, thereby increasing their petgomy
interest in the Corporation, encouraging them toai@ associated with the Corporation and furnishimgm with
additional incentive in their efforts on behalftbé Corporation in the conduct of its affairs.

The following information is intended as a briekdeption of the Plan, and is qualified in its esty by reference
to the Plan itself, which is attached as AppendixiAaddition, upon request, the Corporation pithmptly provide
a copy of the Plan free of charge to any Sharehold® request a copy of the Plan, Shareholdersldhmntact
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Paul Thomson, Corporate Secretary, Suite 2001 9 19tper Water Street, Purdy's Wharf Tower I, HaliNS
B3J 3R7.

The Plan

The Plan is administered by the Board, but may dmuimistered by a committee of the Board to whiok Board
has delegated its duties and powers under the Bleattors, officers, consultants and employeethefCorporation
or its subsidiaries or affiliates, and employeeamf person or company which provides managemevites to the
Corporation or its subsidiaries or affiliates, aligible to participate in the Plan.

The aggregate number of Common Shares reservassfance under the Plan shall be up to 10% ofstheed and
outstanding Common Shares of the Corporation attithe when options are granted. The number ofoogsti
granted to a participant shall be determined byBibard, provided that:

€) No person (and companies wholly owned by that pgrstay be granted options in any twelve-
month period to purchase Common Shares exceedingf3be issued and outstanding Common
Shares, calculated at the time of granting an aptiosuch person, unless the Corporation has
obtained disinterested shareholder approval inecspf such grant.

(b) The aggregate number of options granted to anyconsultant in a twelve-month period must not
exceed 2% of the issued and outstanding CommoneShaalculated at the time an option is
granted to the consultant.

(c) The aggregate number of options granted all persetawined to provide investor relations
activities must not exceed 2% of the issued andtanting Common Shares in any twelve-month
period, calculated at the time an option is grambeahny such person.

The exercise price of options granted under the RIél be determined by the Board, provided that #xercise
price shall not be less than the discounted mamke¢ permitted by the TSX-V.

The Board has the discretion to determine the tmég which options will vest and the method o$tueg. Unless
the Board otherwise determines, options granteceuttie Plan will fully vest on the date of gramkcept that
options granted to persons retained to providesiorerelations activities are required to vest tages over a
minimum of twelve months with no more than one-tgraf) of the options vesting in any three-morghiqd.

The maximum term of an option is 10 years. A pgoéint's options will expire 90 days (or at the exmif the term
of the options, if earlier) after ceasing to act foe Corporation for any reason other than tertionaby the
Corporation for cause and, in the case of termanafor cause, the options will expire immediatélypon the death
of a participant, the participant's legal repreatwes will have one year in which to exercise thestanding
options, but not later than the expiry of the texithe options. Options are not transferable cigasdle.

Subject to the requirements of the policies of T8X-V, obtaining any necessary regulatory approwald the
terms of the Plan, the Board has the discretiomrt@nd or terminate the Plan or amend outstandinigrep
Shareholder approval will be required for any ammadts to the Plan with respect to: (a) personsbidigo be
granted options under the Plan; (b) the maximumeeage of Common Shares that are reserved farisswnder
the Plan; (c) the limitations under the Plan onnbenber of options that may be granted to any aregm or any
category of persons; (d) the method for determitiveggexercise price of options; (e) the maximurmtef options;
and (f) the expiry and termination provisions agglile to options.

Existing Stock Options

As of May 29, 2017, the Corporation had stock apgioutstanding under the Plan that were exercisakdequire,
in the aggregate, 750,000 Common Shares.



Annual Approval of the Plan

Policy 4.4 of the TSX-V requires that rolling stooktion plans must receive shareholder approvallyeat the
issuer's annual general meeting. In accordance Raticy 4.4, Shareholders will be asked to consmled if
thought fit, approve the following ordinary resadut approving, adopting and ratifying the Plan:

BE IT RESOLVED as an ordinary resolution of the Shareholders®fQorporation that:

1. the Plan, as included in its entirety in AppenditcAthe Corporation’s management information
circular dated May 29, 2017, is hereby ratifiechfaoned and approved;

2. the form of the Plan may be amended in order tsfgathe requirements or requests of any
regulatory authorities without requiring furthempapval of the Shareholders; and

3. any one of the directors or officers of the Corpiorais hereby authorized to take all such actions
and execute and deliver all such documents asemssary or desirable for the implementation of
this resolution.

The directors of the Corporation believe the Plaurini the Corporation's best interests and recomntlead the
Shareholders approve the Pldhis intended that all proxies received will be vted in favour of approving the
Plan, unless a proxy contains instructions to votagainst. Greater than 50% of the votes of Sharehadérs
present in person or by proxy are required to appree the Plan.

Share Split

At the Meeting, Shareholders will be asked to adasiand if thought advisable, pass a special uésal ("Special
Resolution") authorizing an amendment to the Corporation'sclas of incorporation @rticles") pursuant to
Section 173 of th&Canada Business Corporations ACCBCA") to split the share capital on the basis of 1.5
Common Shares for every existing Common Sha&hdfe Split"). For greater clarity, any reference in this
Circular to Common Shares other than under this@seentitled'Business to be Transacted at the Meeting — Stock
Split" is a reference to Common Shares on a pre-divisasis.

Management believes that having a greater numb&oaimon Shares at a reduced price per Common Slilare
enhance liquidity, increase investor interest i@ @orporation and its business, and bring the ricagrice into a
more accessible range for investors. The Corporagi@authorized to issue an unlimited number of @mm Shares,
and as of May 26, 2017, approximately 26,498,54th@on Shares issued and outstanding. Upon completitre
Share Split, this number would increase to up t@4%8B,816. Any fractional shares resulting from 8teare Split
will be cancelled. Management will ask the Shardbid to authorize the Board to elect not to proositd the
Share Split if the Board subsequently concludesithveould not be in the best interests of the @ogbion.

Under existing Canadian income tax law and takimg iaccount all published proposals for amendmehts,
proposed subdivision of Common Shares will not ltesutaxable income or in any gain or loss to tiedders of
Common Shares. In computing any gain or loss ondteposition of the Common Shares, holders of Commo
Shares will be required to reduce the adjustedlzast of each Common Share to an amount equal@3%6of the
adjusted cost base of each Common Share curresidy h

The Stock Split will not have any effect on the migmof Common Shares that remain available foréuissuance.
The exercise or conversion price and the numb&arhmon Shares issuable under any convertible $iesuand
under the Plan will be proportionately adjustethd Stock Split proceeds.

In order for the Share Split to be adopted, theigpeesolution must be approved by at least tvidthof the votes
cast at the meeting by the holders of Common Shaiti®r in person or by proxy. The Share Spléls subject to
regulatory approval, including approval of the TSX-As a result, the Corporation may determine that
necessary to modify the Share Split ratio in otdesbtain approval of the Share Split from the T8X-
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If the special resolution is adopted by the Shddsrs, the Board would have the discretion to aeitee the timing
for completion of the Share Split. The Corporatisifi set the record date for determining the Shaléérs of
record that will be mailed share certificates reprging the additional Common Shares, such recatg loeing no
earlier than the second day after the releaseeoEXthange Bulletin announcing the Share Split.AJgpech matters
being determined by the Board, the Corporation millify the Shareholders and the public of the réatate and
effective date selected to give effect to the Sisgie, and will provide new share certificatesSioareholders.

At the Meeting, Shareholders of the Corporatiorl bl asked to consider and, if deemed advisablappwove the
special resolution substantially in the followirggrh ("Share Split Resolution):

BE IT RESOLVED as a special resolution of the Shareholders that:

1. pursuant to Section 173 of the CBCA, and subjecth® approval of regulatory authorities,
including the TSX-V, the Corporation be authorizedffect a split of the issued and outstanding
Common Shares of the Corporation whereby one dralf41.5) common shares in the capital of
the Corporation will be issued in exchange forrgvene (1) common share issued and
outstanding, or such number of common shares, 3shmadetermined by the directors of the
Corporation and as may be required to obtain aggpraf the share split from the TSX-V, as at a
record date and effective date to be determinedhbydirectors of the Corporation Stare
Split");

2. the directors and officers of the Corporation ageehy authorized to do all things necessary in
order to give effect to the foregoing resolutiom;luding amending its articles of incorporation,
and applying to the TSX-V for approval of the Shapdit; and

3. the directors of the Corporation be and they aretheauthorized to revoke the present resolution
before it is acted on without further approvalod Shareholders of the Corporation , as well as to
delay the implementation of the Share Split to #edset by the Board of Directors of the
Corporation in its discretion.

The directors of the Corporation believe the Si&p#t is in the best interests of the Corporatibis intended that
all proxies received will be voted in favour of theShare Split Resolution, unless a proxy contains $tructions
to vote against such resolution. In order to be eftctive, the Share Split Resolution requires approvay the
majority of not less than two-thirds of the votes ast by Shareholders who vote in respect of such m@stion.

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

No person who has been a director or executiveasfidf the Corporation since March 23, 2016 nor pmoposed
nominee for election as a director, nor any assedhthe foregoing, has any material interesgedior indirect, by
way of beneficial ownership of securities of ther@wation or otherwise, in matters to be acted ugtathe Meeting
other than (i) the election of directors; (ii) asedtors and officers they are eligible to recegrants of options
under the Plan, and (iii) to the extent they arar8holders, they will be impacted by the Sharet$plthe same
manner as other Shareholders.

EXECUTIVE COMPENSATION

Director and Named Executive Officer Compensation

The following table sets forth the information r@gd under Form 51-102F6VStatement of Executive
Compensation — Venture Issu€tform 51-102F6V') regarding all compensation paid, payable, awardeahted,
given, or otherwise provided during the Corpordsomost recently completed financial year (from btar23,
2016, the date of incorporation, to December 31,62@0 all persons acting as directors or ldarhed Executive
Officers" or "NEOS".

The following persons are Named Executive Offiagfrthe Corporation under Form 51-102F6V:
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€) the Corporation’s chief executive officelQEO");
(b) the Corporation’s chief financial officer@FO");

(c) in respect of the Corporation and its subsidiaties, most highly compensated executive officer
other than the CEO and CFO at the end of the neasintly completed financial year whose total
compensation was more than $150,000 for that fiehgear; and

(d) any additional individuals who would have been @&(Nunder (c) except that the individual was
not an executive officer of the Corporation, ndiiragin a similar capacity, at the end of the most
recently completed financial year.

For the period from March 23, 2016, the date obiporation, to December 31, 2016, the Corporatiad two
NEOs, Daniel Whittaker, the CEO, and Rob Randadl, EFO.

Table of compensation excluding compensation setiasi”

Salary, c . Value of | Value of all other Total
- ommittee g . .
consulting fee - perquisites| compensation | compensation
Name and . Bonus |or meeting
g Year | retainer or $) (%) %)
position o (%) fees
commission $)
$)
Daniel Whittaker, 2016 $34,000 - - - - $34,000
Director,Chairman,
President and CE®
Rob Randall, 2016 $7,000 - - - - $7,000
CFQ®
Howard Bird, 2016 $10,000 - - - - $10,000
Director
Jim Megann, 2016 - - - - - -
Director
Paul Sparkes, 2016 - - - - - -
Director

Notes:

(1) Daniel Whittaker and Jim Megann have served agtdire, and in the case of Mr. Whittaker, an offjadrthe Corporation
since its incorporation on March 23, 2016. Rob Rdirtths served as an officer of the Corporationesidovember 8, 2016.
Howard Bird has served as a director and consuttiifite Corporation since November 8, 2016. Paaki8ss has served as
a director of the Corporation since November 29,620

(2) Mr. Whittaker's compensation was received in higacity as President and CEO. Mr. Whittaker is nmoemployee of the
Corporation. He provides services to the Corpomaparsuant to a consulting agreement between theo€ation and
Endurance Consulting Ltd., a wholly owned compahiyin Whittaker dated November 9, 201@&durance Consulting
Agreement’). Endurance Consulting Ltd. provides consultingd eadvisory services to the Corporation, includthg
services of Mr. Whittaker as President and CEOafononthly fee of $8,500 per month plus HST comrirepndanuary 1,
2017. In addition, pursuant to the terms of the [Eadce Consulting Agreement, Endurance is entitteckceive a fee of
$34,000 plus HST for services provided to the Caapion during the months of November and Decembé&62which fee
was payable on the later of December 31, 2016 lemdlosing of a financing in excess of $2.5 milli@uch financing was
completed and the fee was paid in 2017.

(3) Mr. Randall is not an employee of the Corporatida.provides services to the Corporation throughdafirConsulting Inc.
("RCI"), a company controlled by Mr. Randall. Pursuantat verbal agreement, RCI provides consulting ahdsary
services to the Corporation, including the servizesir. Randall as CFO, for a monthly fee of $3,5@ month plus HST
commencing January 1, 2017. In addition, the Cafpom and RCI agreed that RCI is entitled to regavfee of $7,000
plus HST for services provided to the Corporatiemirty the months of November and December 2016¢ctwfee was
payable on the later of December 31, 2016 and lh&ng of a financing in excess of $2.5 million.cBufinancing was
completed and the fee was paid in 2017.

No compensation securities were granted to dire@od NEOs during the most recently completed Gizduyear.
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Stock Option Plans and Other Incentive Plans

The Plan is the sole equity compensation plan a&dbpl the Corporation. For a description of thanPlsee
"Business to be Transacted at the Meeting — Annppidval of Incentive Stock Option Plan

Employment, Consulting and Management Agreements

In 2017, pursuant to the Endurance Consulting Agesd, the Corporation paid $34,000 in fees to Ezdce
Consulting Ltd. (Endurance"), all of which is attributable to Mr. Whittakerservices as President and CEO of the
Corporation in 2016. Endurance is wholly owned aadtrolled by Mr. Whittaker. The Corporation or Emance
may terminate the Endurance Consulting Agreemerdngt time on 90 days written notice. If the Endeen
Consulting Agreement is terminated by the Corporgta lump sum payment of $102,000 plus applicatsa
shall be payable by the Corporation upon the exgirthe notice period. Either Endurance or the Goxpon may
terminate the Endurance Consulting Agreement inerothamed circumstances, including certain events of
insolvency and negligence. In the event of a charigmntrol as defined in the Endurance Consulthggeement,
subject to the Corporation maintaining an averagekat capitalization of at least $10 million, Endlnce may
terminate the Endurance Consulting Agreement od&8@ written notice within three months of the efifee date

of the change of control, in which case the Corponashall pay Endurance a lump sum of two timesshm of the
annual remuneration payable under the Endurancsultotg Agreement for the then current year.

In 2017, pursuant to the verbal agreement betweeiCorporation and RCI, the Corporation paid $7,@0@es to

RCI, all of which is attributable to Mr. Randal$srvices as CFO of the Corporation in 2016. RCloistrolled by

Mr. Randall. The Corporation and RCI have agreeat th the event of a change of control, subjecthe

Corporation maintaining an average market capétibn of at least $10 million, RCI may terminateatrrangement
with the Corporation on 30 days written notice wwitthree months of the effective date of the chasfgeontrol, in

which case the Corporation shall pay RCI a lump sifintwo times the sum of the annual remuneratioypapbe

under the arrangement for the then current year.

Oversight and Description of Director and Named Exeutive Officer Compensation

The Corporation’s Board of Directors is responsitale the oversight of the Corporation’s strateggliges and
programs for the compensation and developmentrodsefficers and directors.

Named Executive Officer Compensation

The Corporation does not currently have a formacetive compensation program in place. Named Ekerut
Officers are eligible to receive options pursuanthte Plan at the discretion of the Board. In deiging the salary
and other compensation of the CFO and option gréatsNEOSs, the Board conducts an informal survey of
comparable data from similar public companies tgkitto account the size, financial strength anell®f activity

of the Corporation. The compensation of the CFCoimprised of a base salary, bonuses and optionsegrander
the Plan. The CEO provides services to the Corjmorainder the Endurance Consulting Agreement.

Director Compensation

The Corporation does not pay its non-managemenmtlbnambers an annual retainer fee.

Directors are eligible to receive options pursuarthe Plan at the discretion of the Board. Directare entitled to
be reimbursed for travel and other out-of-pockgiegrses incurred for attendance at directors' ngetint are not
compensated for travel time in connection withradtence at the board meetings.
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS

The Plan is the sole equity compensation plan &dbpy the Corporation. The following table setsintormation
as of December 31, 2016 with regard to outstandptipns and Common Shares authorized for issuanderuhe
Plan.

. . . Number of securities remaining
Number of securities to | Weighted-average exercise X .
: - . > - available for future issuance
be issued upon exercisg price of outstanding options, - .
! : ; under equity compensation
of outstanding options, warrants and rights . .
; plans (excluding securities
warrants and rights (Cdn) fl din Col
@) (b) reflected in Column (a))
Plan Category (c)
Equity compensation plans Nil N/A 2,255,508"
approved by securityholders
(the Plan)
Total: Nil N/A 2,255,500
Notes:

(1) This number equals 10% of the total issued andtanding Common Shares on December 31, 2016 (whiad w
22,555,000) less the number of Common Shares expartder Column (a) above.

For a description of the Plan, se@usiness to be Transacted at the Meeting — Annpptaval of Incentive Stock
Option Plar.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIO NS

Except as disclosed below, none of the directosscative officers or principal shareholders of @erporation, or
associates or affiliates of any of these persoad,dny material interest, direct or indirect, iry &aransaction since
March 23, 2016, the date of incorporation of thepg@oation, or in any proposed transaction whicheither case,
has materially affected or would materially affédwt Corporation or any of its subsidiaries.

As announced in a news release issued on March(3d, (News Releas§, the Corporation entered into an option
agreement Option Agreement'’) with Altius Resources Inc. Rltius") for the right to earn a 100% interest in
1,678 mineral claims representing six separate ept®j (‘Property”) located in central Newfoundland
("Transaction"). Altius' head office is located at 66 Kenmourad, Suite 202, Kenmount Business Centre, St.
John's NL A1B 3V7. Altius currently holds 4,500,060mmon shares or approximately 17% of the issuet a
outstanding Common Sharasd is therefore an insider of the Corporation pams$ to applicable securities laws and
the policies of the TSX-V. The Transaction is sabfe approval of Shareholders, which approval @ybtained
through written consents of Shareholders holdingentiban 50% of the Common Shares, excluding Aliug Non-
Arm's Length Parties of Altius, as defined in TSXPdlicy 1.1,Interpretation.In addition to Shareholder approval,
the Transaction is subject to receipt of requiregutatory approvals, including final approval oéthSX-V, and
completion of satisfactory due diligence on theperty to be conducted by the Corporation.

Pursuant to the Option Agreement, upon closinghef Transaction, the Corporation will issue 980,@mmon
Shares to Altius @ltius Shares'). The Corporation will have the option to repussk 980,000 Common Shares
from Altius for an aggregate purchase price of 8ir0the event that Altius does not transfer titlehe Property to
the Corporation following its exercise of the optito acquire the Property pursuant to the termthefOption
Agreement (Option"). The closing market price of a Common Sharefab@date of the News Release was $0.51.
Following closing of the Transaction, Altius wilbld 5,480,000 Common Shares representing 19.94%tedatsued
and outstanding Common Shares following closinthefTransaction.

Once the Corporation issues the Altius Shares tiugAland incurs a minimum of $300,000 in explonatio
expenditures, it shall be deemed to have exerdisedption and acquired title to the Property, sabjo Altius'
retention of a 2% net smelter royalty on termsecagreed upon in a royalty agreement to be entatedetween
the Corporation and Altius substantially in thenfioattached to the Option Agreement.
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MANAGEMENT CONTRACTS

During the most recently completed financial yeaw, management functions of the Corporation wereartg
substantial degree, performed by a person or coynp#rer than the directors or executive officers [fovate
companies controlled by them, either directly aliractly) of the Corporation.

CORPORATE GOVERNANCE

The Board endorses the efforts of the securitiganei@sions or similar regulatory authorities acr@nada in
continuing the evolution of good corporate govengapractices. The Board is committed to adhewnipé¢ highest
standards in all aspects of its activities.

The corporate governance practices described batevgubject to change as the Corporation evol&sne of its

practices are representative of its junior sizeydwer, the Corporation has undertaken to periolgicabnitor and

refine such practices as the size and scope op#sations increase. The Board shall remain seadi corporate
governance issues and shall continuously seekt topsthe necessary measures, control mechanismstaudures
to ensure an effective discharge of its resporitésiiwithout creating additional undue overheasts@and reducing
the return on shareholders' equity.

Board of Directors

The Board is currently comprised of four (4) dimst three (3) of whom are "independent" within theaning of
National Instrument 52-11@®udit Committee¢"NI 52-110"). Directors are considered to be independettialy
have no direct or indirect material relationshighamhe Corporation. A "material relationship” isreationship
which could, in the view of the corporation's boafdlirectors, be reasonably expected to intenfétie the exercise
of the directors' independent judgment. In addijtioertain individuals, by definition, are deemedhave a
"material relationship” with the Corporation anéréfore are deemed not to be independent.

Jim Megann, Paul Sparkes and Carl Hansen are @asidhdependent of the Corporatiddaniel Whittaker is not
considered independent as he is the President B@dafthe Corporation.

The Board of Directors meets throughout the yesumally at least once per calendar quarter. Trguéecy of the
meetings and the nature of the meeting agendadegmendent on the nature of the business and affdiich the

Corporation faces from time to time. The independbrectors are given the opportunity to meet szipdy at the
end of each meeting of the Board of Directors, #atnot hold regularly scheduled meetings at whiom-n
independent directors and members of managememnbaie attendance. Having considered the cusizet of the
Board of Directors, the number of independent diecon the Board of Directors and the experient¢he

independent directors with other reporting issuéns, Board of Directors believes that separate imgetof the
independent directors provide sufficient leadersbiphe independent directors.

Directorships
The following current directors of the Corporatire presently serving as directors of other repgiigsuers:

Director Name of Other Reporting Issuer
Paul Sparkes Breaking Data Corp.
Bluedrop Performance Learning Inc.
Blastguard International Inc.
Jim Megann Torrent Capital Ltd. (formally Metallum
Resources Inc.)
Stockport Exploration Inc.
Carl Hansen Atacama Pacific Gold Corporation
Colombia Crest Gold Corp.
Satori Resources Inc.
Torrent Capital Ltd. (formally Metallum
Resources Inc.)
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Orientation and Continuing Education

The Board has an informal program for the orientatind education of new recruits to the Board oé@bors. The
Corporation ensures that all new directors meet wianagement and incumbent directors and are mdwidth

written materials that provide background as toGeporation’s business and outline the securiiesobligations
and restrictions on members of the Board of Dinecémd the Corporation.

The Board of Directors endeavours to facilitatetcanng education for directors to ensure they keppo date on
changing governance issues and requirements aisthl&mn or regulations in their field of experienand maintain
the skills and knowledge necessary to meet theigations as directors of the Corporation.

Ethical Business Conduct

Through the Board's ongoing supervision of the Gmfion's business and affairs, the directors emgmiand
promote a corporate culture of ethical businesslgon In 2016, the Board of Directors adopted aeCofdBusiness
Conduct and Ethics (theCbde") which all board members, officers and employeéshe Corporation must be
familiar with and comply with. The Code is publishen the Corporation’s website at www.antlergoldacd he
Board believes that the fiduciary duties and restms applicable to real or potential conflictsimterest placed on
directors and officers by corporate legislation #mel common law, together with the Code, are sefiicto ensure
that the directors and officers act in the begradts of the Corporation.

The Corporation also adopted a Safety and EnvirotahePolicy which recognizes that maintenance of
environmental quality is vital to the Corporatioe'sistence, progress, and continued developmet Cinporation
will maintain high environmental standards limitaaly by technical and economic feasibility.

The Corporation also has adopted a WhistleblowéicyPahich establishes procedures for (a) the qgceetention,
and treatment of complaints received by the Cotmraegarding accounting, internal accounting omst auditing
matters or violations to the Code; and (b) the sabion by employees of the Corporation, on a canfithl and
anonymous basis, of concerns or complaints aboetatcuracy, fairness or appropriateness of anyhef t
Corporation’s accounting policies or financial resar violations to the Code.

Certain of the Corporation’s directors serve agdaors or officers of other reporting issuers ovehaignificant
shareholdings in other companies. To the extertstheh other companies may participate in businessures in
which the Corporation may participate, the direstoray have a conflict of interest in negotiatingl @oencluding
terms respecting the extent of such participationthe event that such a conflict of interestesiat a meeting of
the Board, a director who has such a conflict \altistain from voting for or against the approval soich
participation or such terms and such director wibt participate in negotiating and concluding terafsany
proposed transaction. In addition, any directoofficer who may have an interest in a transactiomgreement
with the Corporation is required to disclose suttkriest and abstain from discussions and votirrgspect to same
if the interest is material or if required to dotspcorporate or securities law.

Nomination of Directors

The Board has not appointed a nominating commiites does not have a formal process for identifyiegv
candidates for Board nomination. When requirece Board will identify potential candidates for Bdar
membership and make recommendations for nomina@éeed on an individual's character, integrity, jadgt and
record of achievement and any other qualificatimhéch would add to the Board's decision making psscand
enhance the overall management of the Corporatimusimess.

Compensation

Remuneration of the executive officers of the Coagion is determined by the Board. The Board aldministers
the Corporation's Plan, including any option gréotshe directors and officers. At this stagelia Corporation's
development, the Corporation has not adopted adlbbcompensation plan. Starting in 2017, the Congamantends
to conduct an informal survey of comparable datanmall public companies taking into account the sig well as
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the level of activity of the Corporation to useaseference when determining salaries, compensatidnoption
grants for the Corporation's executive officers dindctors.

Audit Committee

Audit Committee's Charter

The Audit Committee has a written charter, a copwhuch is included in Appendix B.

Composition of the Audit Committee

The members of the Audit Committee are Daniel Vikit, Paul Sparkes and Jim Megann (Chair). MeSg@kes
and Megann are independent and all members of titit £ommittee are financially literate within theeaning of
NI 52-110.

Relevant Education and Experience

For a summary of the education and experience af daidit Committee member relevant to their resyuliges
on the Audit Committee, see their biographies idelliunder Business to be Transacted at the Meeting — Election
of Directors.

Reliance on Certain Exemptions

At no time since incorporation has the Corporatielied upon the exemptions in section 2.4 of NI13® Qe
Minimis Non-audit Servicesyubsection 6.1.1(4) of NI 52-11Cifcumstance Affecting the Business or Operations
of the Venture Issugrsubsection 6.1.1(5) of NI 52-11B\ents Outside Control of Membesubsection 6.1.1(6) of
NI 52-110 Peath, Incapacity or Resignatipor an exemption from NI 52-110, in whole or inrpgranted under
Part 8 Exemptiof of NI 52-110. The Corporation is relying on theemption set out in section 6.1 of NI 52-110
applicable to venture issuers.

Pre-Approval Policies and Procedures

Except as otherwise set forth in the Audit Committharter, the Audit Committee has not adoptedipgolicies
and procedures for the engagement of non-auditcesrv

External Auditor Services Fees

The aggregate fees incurred for audit and non-asglitices provided by KPMG LLP for the financialayeended
December 31, 2016 are as follows:

Nature of Services March 23, 2016 to December 31016

Audit Fee&) $20,000

Audit-Related Feéd -

Tax Fee® $2,000
All Other Fee’ $4,500
Total $26,500

Notes:

(1) "Audit Fees" include fees necessary to performatieual audit of the Corporation's financial statetse
including the audit of the Corporation's openinmaficial statements as a capital pool company. Awabt
also include fees for review of tax provisions dadaccounting consultations on matters reflectethe
financial statements, including audit or other sttervices required by legislation or regulatismch as
comfort letters, consents, reviews of securitil#ssgs and statutory audits.
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(2) "Audit-Related Fees" include services that areiti@uhlly performed by the auditors, including emyze
benefit audits, due diligence assistance, accogieiimsultations on proposed transactions, interoatrol
reviews and audit or attest services not requiselgislation or regulation.

(3) "Tax Fees" include fees for all tax services ottian those included in "Audit Fees" and "Audit-Reth
Fees". This includes fees for tax compliance, farping and tax advice.

(4) "All Other Fees" include other non-audit servigasmarily associated with the filing of the Corptioa's
preliminary prospectus filed in 2016, provided byMG LLP.

Assessments
The responsibility for assessing directors on agoory basis is assumed in full by the Board andyedeector is
entitled to bring the matter to the Board of Diogst The Board does not perform regular assessmieoivever,

the Board believes that the size of the Corporafamilitates informal discussion and evaluationtieé Board, its
committees and its members.

PROPOSALS BY SHAREHOLDERS

Pursuant to the CBCA, resolutions intended to lesgmted by Shareholders for action at the nextammaeting
must comply with the provisions of the CBCA and deposited at the Corporation's head office notr ltitan
February 28, 2018, in order to be included in th@nagement information circular relating to the narhual
meeting.

ADDITIONAL INFORMATION

Additional information relating to the Corporatiomy be obtained from the Corporation's public disete found
on the SEDAR website at www.sedar.com. Finangcifdrimation is provided in the Corporation's compiaea
annual financial statements and management discussianalysis (MD&A ") for its most recently completed
financial year. The financial statements and MD&# available on SEDAR atww.sedar.com.

To request copies of the Corporation's financiateshents or MD&A, Shareholders may contact Paulmigon at
Suite 1300 - 1969 Upper Water Street, Purdy's Whawfer I, Halifax NS B3J 3R?7.

APPROVAL OF CIRCULAR

The contents and the sending of this Circular Hmen approved by the Board.

BY ORDER OF THE BOARD OF DIRECTORS, as of thé"2fay of May, 2017.

(Signed) "Daniel Whittaker"
President and Chief Executive Officer



APPENDIX A
INCENTIVE STOCK OPTION PLAN

ANTLER GOLD INC.
(the "Corporation™)

INCENTIVE STOCK OPTION PLAN

Dated July 27, 2016

ARTICLE 1
PURPOSE AND INTERPRETATION
Purpose
1.1 The purpose of this Plan is to advance the interafsthe Corporation by encouraging Service Pragide

acquire Shares of the Corporation thereby incrgasheir proprietary interest in the Corporation,
encouraging them to remain associated with the @atn, rewarding significant performance
achievements and furnishing them with additionakirtive in their efforts on behalf of the Corpaooati
and its Affiliates in the conduct of their affairs.

Definitions
1.2 In this Plan, the following terms shall have thid@ing meanings:

(a) "Affiliate " means an affiliate within the meaning set outhi@ Securities Act;

(b) "Associaté has the meaning set out in the Securities Act;

(c) "Black-Out Period" means a period of time during which the Corporathas determined that
one or more Optionees may not trade any secudfitise Corporation as a result of the existence
of undisclosed material information pertaining ke tCorporation pursuant to the Corporation’s
internal trading policies (which, for greater cartg, does not include the period during which a
cease trade order is in effect to which the Corpameor in respect of an Insider, that Insider, is
subject), which period end upon the general discsf such undisclosed material information;

(d) "Board" means the board of directors of the Corporatiora@wommittee thereof to which the
board of directors has delegated its duties ancepothereunder, as the context requires;

(e) "Business Day means any day, other than a Saturday or a Sumaayhich the TSX-V is open
for trading;

® "Consultant® means a person, other than a Director, Officenpl®yee or Management Company

Employee, that:

(@ provides on an ongoing bona fide basis, consult@cfnical, management or other like
services to the Corporation, other than servicesiged in relation to a Distribution;

(i) provides the services under a written contract wighCorporation;

(iii) in the reasonable opinion of the Corporation, spardwill spend a significant amount of
time and attention on the affairs and businesk®forporation; and

(iv) has a relationship with the Corporation that ermidiee individual or Consultant
Company to be knowledgeable about the businesaffaids of the Corporation;
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"Consultant Company' means a Consultant that is not an individual,

"Corporation” means Antler Gold Inc. (formerly, Northwest Armafital Inc.), a company
incorporated under the laws of Canada, and inclugi@ess the context otherwise requires, any of
its Affiliates and any successor corporation;

"CPC" has the meaning attributed thereto in Policyd.the TSX-V Policies;
"Director" means a director of the Corporation or any oAifliates;

"Discounted Market Pricé' has the meaning attributed thereto in Policy @fithe TSX-V
Policies and subject to Policy 4.4 of the TSX-ViPiek;

"Disinterested Shareholder Approval means approval by a majority of the votes casalbthe
Corporation’s shareholders at a duly constitutearedfiolders’ meeting, excluding votes as are
required to be excluded in the circumstances puatsoahe TSX-V Policies;

"Distribution " has the meaning attributed thereto in Policydf.the TSX-V Policies;
"Employeé' means:

0] an individual who is considered an employee of @weporation under thtncome Tax
Act (Canada) (and for whom income tax, employmentranste and CPP deductions
must be made at source);

(i) an individual who works full-time for the Corporati providing services normally
provided by an employee and who is subject to #raescontrol and direction by the
Corporation over the details and methods of workraemployee of the Corporation, but
for whom income tax deductions are not made atcggur

(iii) an individual who works for the Corporation on anttouing and regular basis for the
minimum amount of time per week specified by theail providing services normally
provided by an employee and who is subject to #mescontrol and direction by the
Corporation over the details and methods of workrasmployee of the Corporation, but
for whom income tax deductions are not made atcsour

"Exchange Hold Period has the meaning attributed thereto by Policydf.the TSX-V Policies;

"Expiry Date" means the day on which an Option lapses as speécify the Board or in
accordance with the terms of this Plan;

“Initial Public Offering " or "IPO" has the meaning attributed thereto by Policydf.the TSX-V
Policies;

"Insider” means an insider as defined in the TSX-V Polidilee Securities Act or other securities
legislation applicable to the Corporation;

"Investor Relations Activities' has the meaning attributed thereto by Policy df.the TSX-V
Policies;

"Management Company Employet means an individual employed by a person progdin
management services to the Corporation, whicheqaired for the ongoing successful operation
of the business enterprise of the Corporation,ushnly a person engaged in Investor Relations
Activities;

"Market Price" has the meaning attributed thereto by Policydf.the TSX-V Policies;
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"Officer" means a senior officer of the Corporation as raefiin Policy 1.1 of the TSX-V
Policies;

"Option" means the right to purchase Shares granted hdeetm a Service Provider;

"Optionee' means a recipient of an Option hereunder;

"persont’ includes an individual, sole proprietorship, parship, unincorporated association,
unincorporated syndicate, unincorporated orgammatirust, body corporate, limited liability
company, and a natural person in his or her capasittrustee, executor, administrator or other
legal representative;

"Plan" means this incentive stock option plan;

"Regulatory Approval" means any necessary approvals of the Regulatathiotities as may be
required from time to time for the implementatimperation or amendment of this Plan or the
Options granted from time to time hereunder;

"Regulatory Authorities" means the TSX-V or any other stock exchange oiclwtine Shares are
listed, and all securities commissions or similacisities regulatory bodies having jurisdiction

over the Corporation, this Plan or the Options tgdrirom time to time hereunder;

"Qualifying Transaction" shall have the meaning attributed thereto in d3ofl.4 of the TSX-V
Policies;

"Securities Act' means theSecurities Ac{Nova Scotia), as amended from time to time, or an
successor legislation;

"Service Providetr' means a person who is a bona fide Director, @ffiEmployee, Management
Company Employee or Consultant, and also includesmapany which is wholly-owned by one or
more Service Providers;

"Share$ means the common shares of the Corporation asrdiy constituted or, in the event of
an adjustment as contemplated by Sections 4.121413] such other shares or securities to which
an Optionee may be entitled upon the exercise @ation as a result of such adjustment;

"Shareholder Approval' means approval by a majority of the votes castligible shareholders
of the Corporation at a duly constituted sharehsideeeting;

"Target Company' shall have the meaning attributed thereto ind3a?.4 of the TSX-V Policies;
"TSX-V" means the TSX Venture Exchange and any succHss@to;
"TSX-V Policies' means the rules and policies of the TSX-V as atadrirom time to time; and

"Vendors' shall have the meaning attributed thereto indah.4 of the TSX-V Policies.

Other Words and Phrases

1.3 Words and phrases used in this Plan but which arelefined in the Plan, but are defined in the T\&X-
Policies, will have the meaning assigned to thethénTSX-V Policies.

Gender

1.4 Words importing the masculine gender include thaifiéne or neuter, words in the singular include the
plural, words importing a corporate entity includdividuals, and vice versa.
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ARTICLE 2
ADMINISTRATION OF THE PLAN

Administration

21

The Plan will be administered by the Board. Theroaay make, amend and repeal at any time and from
time to time such regulations not inconsistent wiith Plan as it may deem necessary or advisabldaéor
proper administration and operation of the Plan such regulations will form part of the Plan. Theakd
may delegate such administrative duties and poteeascommittee, director, senior officer or empleyd

the Corporation as it may see fit.

Interpretation

2.2

The interpretation by the Board of any of the psams of the Plan and any determination by it pamsu
thereto will be final and conclusive and will na bubject to any dispute by any Optionee. No meraber
the Board or any person acting pursuant to authdetegated by it hereunder will be liable for amfion

or determination in connection with the Plan madéa&en in good faith and each member of the Board
and each such person will be entitled to indemaiion with respect to any such action or deternomain

the manner provided for by the Corporation.

ARTICLE 3
OPTION PLAN

Maximum Plan Shares

3.1

3.2

3.3

Subject to adjustment as provided for herein, wttile Corporation is a CPC, the aggregate number of
Shares which may be subject to issuance pursuddptions granted under this Plan shall not excé¥®d 1

of the issued and outstanding Shares of the Catiporas at the closing its IPO, and after the cetiph

of the Corporation’s Qualifying Transaction the rimaxm number of Shares reserved under the Plan shall
be up to 10% of the issued and outstanding Shdrt cCorporation at any time any Options are grant
The aggregate number of Shares to be delivered epertise of all Options granted under this Pleaillsh
not exceed the maximum number of shares permittdérnihe rules of any Regulatory Authority.

The aggregate number of Options granted to anypenson (and companies wholly owned by that person)
in a 12-month period must not exceed 5% of theedsand outstanding Shares calculated at the time of
granting an Option to the person (unless the Cattjor has obtained Disinterested Shareholder Agrov
to do so), provided that, unless the TSX-V permiterwise:

€)) the aggregate number of Options granted to anyGmesultant in a 12-month period must not
exceed 2% of the issued and outstanding Sharesilatdd at the time an Option is granted to the
Consultant; and

(b) the aggregate number of Options granted all persetened to provide Investor Relations
Activities must not exceed 2% of the issued andstauding Shares in any 12-month period,
calculated at the time an Option is granted tosargh person.

Notwithstanding Section 3.2, for so long as thepgooation is a CPC:

€) the aggregate number of Shares reserved for issuamter Options granted to any one Director
or Officer must not exceed 5% of the issued andstantling Shares as at the closing the
Corporation’s IPO;

(b) the aggregate number of Shares reserved for issuander Options granted to technical
consultants must not exceed 2% of the issued amstamding Shares as at the closing the
Corporation’s IPO; and
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(c) no Options may be granted to any person providinvgstor Relations Activities, promotional or
market-making services.

Eligibility

3.4

3.5

3.6

Options to purchase Shares may be granted heretnd®ervice Providers of the Corporation, or its
Affiliates, from time to time by the Board, excapat as long as the Corporation is a CPC, Optioag m
only be granted to a Director, Officer or, whererpitted by securities laws, a technical consulightse
particular industry expertise in relation to thesimess of the Vendors or the Target Company isimed|to
evaluate the proposed Qualifying Transaction, oompany, all of whose securities are owned by such
director, officer or technical consultant.

Service Providers that are not individuals will teguired to undertake in writing not to effect armit
any transfer of ownership or option of any of iecugrities, or to issue more of its securities (sot@a
indirectly transfer the benefits of an Option))@sg as such Option remains outstanding, unlessithten
permission of the TSX-V and the Corporation is otsté.

By granting Options hereunder to an Employee, Cibensuor Management Company Employee, the
Corporation represents that the Optionee is a lfioleaEmployee, Consultant or Management Company
Employee, as the case may be.

Disinterested Shareholder Approval

3.7

The Corporation will be required to obtain Disirtsted Shareholder Approval prior to any of the
following actions becoming effective:

€) if at any time the Plan, together with all of ther@oration’s previously established outstanding
stock option plans or grants, could result in:

0) the number of Shares reserved for issuance pursoid@ptions granted to Insiders (as a
group) exceeding 10% of the outstanding Shares;

(i) the grant to Insiders (as a group), within a 12-thgperiod, of a number of Options
exceeding 10% of the outstanding Shares, calculateithe date an Option is granted to
any Insider; or

(iii) the number of Options granted to any one persod ¢@ampanies wholly owned by that
person), within a 12-month period, exceeding 5%hef outstanding Shares, calculated
on the date an Option is granted to the person;

(b) the grant of any Option that would result in anytted limitations in (a)(i), (ii) or (iii) above beg
exceeded unless the Plan permits, at the time aftgof the Option, such limitations to be
exceeded; and

(c) any amendment to an Option held by an Insider wmild have the effect of decreasing the
exercise price of the Option.

Options Not Exercised

3.8

In the event an Option granted under the Plan egpinexercised, or is terminated by reason of disahi
of the Optionee for cause or is otherwise lawfaliycelled prior to exercise of the Option, the 8hahat
were issuable thereunder will be returned to tlaen Rhd again be available for the purposes of ldre P

Powers of the Board
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The Board will be responsible for the general adsiiation of the Plan and the proper executiont®f i
provisions, the interpretation of the Plan anddb&ermination of all questions arising hereundeith@ut
limiting the generality of the foregoing, the Bodrals the power to:

(a) allot Shares for issuance in connection with thereise of Options;
(b) grant Options hereunder;

(c) subject to any necessary Regulatory Approval are tdrms of the Plan, amend, suspend,
terminate or discontinue the Plan, or revoke oeradiny action taken in connection therewith,
except that no general amendment or suspensidred?lan will, without the prior written consent
of all Optionees, alter or impair any Option praasty granted under the Plan unless the alteration
or impairment occurred as a result of a changeénTSX-V Policies or the Corporation’s tier
classification; and

(d) delegate all or such portion of its powers hereura® it may determine to one or more
committees of the Board, either indefinitely or fuwch period of time as it may specify, and
thereafter each such committee may exercise theysoand discharge the duties of the Board in
respect of the Plan so delegated to the same eadeht Board is hereby authorized so to do.

Amendment of the Plan by the Board of Directors

3.10

Subject to the requirements of the TSX-V Policiesl dhe prior receipt of any necessary Regulatory
Approval, the Board may in its absolute discretiamend or modify the Plan or any Option granted as
follows:

€) it may make amendments which are of a typographggammatical or clerical nature only;

(b) it may change the vesting provisions of an Optioanted hereunder, subject to prior written
approval of the TSX-V, if applicable;

(c) it may change the termination provision of an Optipanted hereunder which does not entail an
extension beyond the original Expiry Date of sugitian;

(d) it may make amendments necessary as a result imgehan securities laws applicable to the
Corporation;
(e) if the Corporation becomes listed or quoted onoaksexchange or stock market other than the

TSX-V, it may make such amendments as may be redjbiy the policies of such stock exchange
or stock market;

()] it may make such amendments as reduce, and docretise, the benefits of this Plan to Service
Providers; and

(9) any other amendments permitted by the TSX-V Pdicied not otherwise requiring Shareholder
Approval or Disinterested Shareholder Approval urtle TSX-V Policies or this Plan.

Amendments Requiring Shareholder Approval

3.11

The Corporation will be required to obtain Shareeol Approval for amendments to the following
provisions of the Plan:

(a) persons eligible to be granted Options under the;PI

(b) the maximum percentage of Shares that are resemeer the Plan for issuance pursuant to the
exercise of Options;
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(c) the limitations under the Plan on the number ofi@yst that may be granted to any one person or
any category of persons;

(d) the method for determining the exercise price ofi@s;

(e) the maximum term of Options; and
)] the expiry and termination provisions applicabl®jations.
ARTICLE 4

TERMS AND CONDITIONS OF OPTIONS

Exercise Price

4.1

The exercise price of an Option will be set by Buard at the time such Option is granted and stwlbe
less than the Discounted Market Price, providett tha

(a) while the Corporation is a CPC, the exercise pdaenot be less than the greater of the Share
price paid under the IPO and the Discounted MaPkite; and

(b) if Options are granted within 90 days of a Disttibn by a prospectus, the minimum exercise
price of those Options will be the greater of theddunted Market Price and the per share price
paid by the public investors for Shares acquiredearthe Distribution, which 90-day period
begins on the date a final receipt is issued fergtospectus or in the case of an IPO, on the date
of listing.

If the exercise price of an Option is at a discotnthe Market Price, any certificate representing
Options and any Shares issued upon exercise @ptiens prior to the end of the Exchange Hold RErio
will be legended with the Exchange Hold Period canaing on the grant date of the Options. In the cas
of uncertificated Shares, the Exchange Hold Pendl be legended on any written notice or
acknowledgement issued in respect of the Shares.

Term of Option

4.2

Options shall be for a fixed term and exercisabtenftime to time as determined in the discretionhef
Board at the time of grant, provided that no Opsball have a term exceeding 10 years.

Vesting of Options

4.3

4.4

Subject to the discretion of the Board, the Optigranted to an Optionee under this Plan shall fuigt on
the date of grant of such Options. In accordandh wie TSX-V Policies, and subject to the TSX-V
approval to the contrary, Options granted to Omemretained to provide Investor Relations Actgiti
must vest (and not otherwise be exercisable) iestaver a minimum of 12 months with no more thin 1
of the Options vesting in any 3 month period.

Notwithstanding any provision of this Plan, whitetCorporation is a CPC, no Option may be exerdised
an Optionee before the completion of the Qualifyirrgnsaction unless the Optionee agrees in writing
deposit the Shares acquired on exercise of theo@pito escrow until the issuance of the Final Exade
Bulletin (as defined in Policy 2.4 of the TSX-V Ri¢s).

Extension of Options Expiring During Blackout Periad

4.5

Should the Expiry Date for an Option fall withinBdackout Period, such Expiry Date shall, subject to

approval of the TSX-V, be automatically extendethaiit any further act or formality to that day whis

the tenth (10th) Business Day after the end of Beckout Period, such tenth Business Day to be

considered the Expiry Date for such Option formlfposes under the Plan. The ten (10) Business Day
period referred to in this section may not be edéehby the Board.
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Optionee Ceasing to be Director, Employee or SenécProvider

4.6 Subject to Sections 4.7, 4.8, 4.9 and 4.10, if atidDee ceases to be a Service Provider, his Optiafi
terminate immediately, or at such later date spetiby the Board at the time of granting the Opfijoat
later than one year following the date of termima}j and all rights to purchase Shares under systioi®
shall cease and expire and be of no further foredfect upon termination.

4.7 If, before the expiry of an Option in accordancéwihe terms thereof, the Optionee ceases to lmnacs
Provider for any reason whatsoever other than tetiun by the Corporation for cause, such Optioy,ma
subject to the terms thereof and any other termth@fPlan, be exercised by the Optionee at any time
within ninety (90) days following the date of thgt@nee ceased to be a Service Provider, but,yrcase,
the exercise of the Option must be:

€)) prior to the Expiry Date of the Option that woultherwise apply if not for the Optionee ceasing
to be a Service Provider in accordance with thegesf the Option; and

(b) only to the extent that the Optionee was entittedxercise such Option at the date he ceased to be
a Service Provider.

4.8 Options shall not be affected in the event the @te ceases to fall within a listed category cowethiin
the definition of an "Service Provider' hereunddrene such Optionee continues to fall within another
listed category of such definition.

4.9 Notwithstanding the foregoing, Options grantedng @ptionee while the Corporation is a CPC, whbee t
Optionee does not continue as a Service ProviddreoResulting Issuer, have a maximum term of dber |
of 12 months after completing the Qualifying Trast&m and 90 days after the Optionee ceases tonfeeco
a Service Provider of the Resulting Issuer, follogvivhich all rights to purchase shares under syutio®
shall cease and expire and be of no further foradfect.

Death of Optionee
4.10 If an Optionee dies prior to the Expiry Date of @igtion, his legal representatives may, by theieyaof:

€) one year from the date of the Optionee’s deatts(oh lesser period as may be specified by the
Board at the time of granting the Option); and

(b) the Expiry Date of the Option,
exercise any portion of such Option.
Non Assignable

4.11  Subject to Section 4.10, all Options will be exsatile only by the Optionee to whom they are graatet!
will not be assignable or transferable.

Adjustment of the Number of Optioned Shares

4.12  If the Corporation amalgamates or merges with to another company or enters into an arrangement or
other business combination with another company,Sivares receivable on the exercise of an Optiah sh
be converted into the securities, property or cakith the Optionee would have received upon such
amalgamation, merger, arrangement or other busgwsbination if the Optionee had exercised his @pti
immediately prior to the record date applicablestech amalgamation, merger, arrangement or other
business combination and the exercise price stalladjusted appropriately by the Board and such
adjustment shall be binding for all purposes offfen.
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If there is any change in the Shares through tletadation of stock dividends of Shares or consaiidtes,
subdivisions or reclassification of Shares, or pilige, the number of Shares available under the, Fiee
Shares subject to any Option, and the exercise pfiany Option shall be adjusted appropriatelythsy
Board and such adjustment shall be effective andibg for all purposes of the Plan.

The Corporation shall not be obligated to issuetiomal shares in satisfaction of any of its olfigas
hereunder.

ARTICLE 5
EXERCISE PROCEDURES

Manner of Exercise

5.1

Subject to the provisions of the Plan, an Optiory ha exercised from time to time by delivery to the
Corporation at its principal office of a written time of exercise specifying the number of Shareth wi
respect to which the Option is being exercisedasmbmpanied by payment in full of the exercisegfar
the Shares to be purchased. The exercise pricebaystid in cash.

Conditions of Issuance

5.2

Notwithstanding any of the provisions containedhia Plan or any Option, the Corporation's obligatio
issue Shares to an Optionee pursuant to the egayten Option shall be subject to:

€) completion of such registration or other qualifioatof such Shares or obtaining approval of the
Regulatory Authorities as the Corporation shalled@ine to be necessary or advisable in
connection with the authorization, issuance or gaeecof;

(b) the admission of Shares to listing on the TSX-\W an

(c) the receipt from the Optionee of such representatiagreements and undertakings, including as
to future dealings in such Shares, as the Cormorati its counsel determines to be necessary or
advisable in order to safeguard against the viahatif the securities laws of any jurisdiction.

The Corporation shall, to the extent necessarye tak reasonable steps to obtain such approvals,
registrations and qualifications as may be necgs®arthe issuance of such Shares in compliancé wit
applicable securities laws and for the listing ofls Shares on the TSX-V. If any Shares cannot qiet

to any Optionee for any reason including, withamtitation, the failure to obtain necessary sharedgl
regulatory or TSX-V approval, then the obligatidnttee Corporation to issue such Shares shall teatain
and any Optionee's exercise price paid to the Qatjpm shall be returned to the Optionee.

Tax Withholding

5.3

If the Corporation is required under thecome Tax Ac{Canada) or any other applicable law to make
source deductions in respect of employee stoclonftenefits and to remit to the applicable govemale
authority an amount on account of tax on the valuthe taxable benefit associated with the issuarice
Shares on exercise of Options, then the Optionak: sh

€) pay to the Corporation, in addition to the exerqgsize for the Options, sufficient cash as is
reasonably determined by the Corporation to beatheunt necessary to permit the required tax
remittance;

(b) authorize the Corporation, on behalf of the Opt&rie sell in the market on such terms and at

such time or times as the Corporation determingmrtion of the Shares being issued upon
exercise of the Options to realize cash proceeds tased to satisfy the required tax remittance; or

(c) make other arrangements acceptable to the Corporatifund the required tax remittance.
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Delivery of Optioned Shares

5.4

As soon as practicable after receipt of the natitexercise described in Section 5.1 and paymefulin
for the Shares being acquired, the Corporation eiiitct its transfer agent to issue to the Optiothee
appropriate number of Shares.

ARTICLE 6
GENERAL

No Other Rights

6.1

6.2

Nothing contained in the Plan will confer upon mply in favour of any Optionee any right with respto
office, employment or provision of services witke tBorporation, or interfere in any way with thehtigf
the Corporation to lawfully terminate the Optioreeffice, employment or service at any time purstian
the arrangements pertaining to same. Participatitime Plan by an Optionee is voluntary.

An Optionee shall not have any rights as a shadehnobf the Corporation with respect to any Shares
covered by an Option until such holder shall haxereésed such Option in accordance with the terfns o
the Plan (including tender of payment in full okthxercise price of the Shares in respect of wiiieh
Option is being exercised) and the Corporationlsssilie such Shares to the Optionee in accordaitbe w
the terms of the Plan in those circumstances.

No Representation or Warranty

6.3

The Corporation makes no representation or warrastyo the future market value of Shares issued in
accordance with the provisions of the Plan or ® dffect of thelncome Tax Ac{Canada) or any other
taxing statute governing the Options or the Shesmsable thereunder or the tax consequences tovaeSe
Provider. Compliance with applicable securities daag to the disclosure and resale obligations ofi ea
Service Provider is the responsibility of each 8r¥rovider and not the Corporation.

Inability to Obtain Approval

6.4

The inability of the Corporation to obtain approf@m Regulatory Authorities (which approval is desl
by the Corporation to be necessary to the lawfstiasce of any Shares hereunder) shall relieve the
Corporation of any liability in respect of the fai to issue such Shares.

Applicable Law

6.5

6.6

The Plan will be governed and construed in accarelavith the laws of the Province of Nova Scotia and
the federal laws of Canada applicable therein.

If any provision of this Plan or any agreement eeddnto pursuant to this Plan contravenes anydaany
order, policy, by-law or regulation of any Regulgt@uthorities, then such provision shall be deerted
be amended to the extent required to bring suctigiom into compliance therewith.

Effective Date of Plan and Approvals

6.7

The Plan will become effective on the date firstedoabove and will remain effective subject to ieiog
Shareholder Approval and to acceptance by the TS any other relevant Regulatory Authority. Any
Options granted hereunder prior to such approvadlateptance shall be conditional upon such approva
and acceptance being given, and no such Optionshmagxercised unless and until such approval and
acceptance is given.
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APPENDIX B
AUDIT COMMITTEE CHARTER

PURPOSE

The Audit Committee Committee") is a standing committee of the board of direstfihe 'Board") of
Antler Gold Inc. (the Corporation™) charged with assisting the Board in fulfillints ifinancial oversight
responsibilities by reviewing the financial reposd other financial information provided by the
Corporation to regulatory authorities and sharedi@d the Corporation's systems of internal controls
regarding finance and accounting and the Corporati@uditing, accounting and financial reporting
processes. Consistent with this function, the Caitemiwill encourage continuous improvement of, and
should foster adherence to, the Corporation's ieslicprocedures and practices at all levels. The
Committee's primary duties and responsibilitiestare

. serve as an independent and objective party toseeethe Corporation’s accounting and financial
reporting processes, internal control system, atehieal audits of its financial statements;

. review and appraise the performance of the Corjmoratexternal auditors; and

. provide an open avenue of communication among thepd@ation’s auditors, financial and senior
management, and the Board.

COMMITTEE MEMBERSHIP

The Board shall annually appoint a minimum of th§{gedirectors to the Committee, a majority of whom
shall not be executive officers, employees or amiersons of the Corporation or any of its assesiar
affiliates.

If the Corporation ceases to be a "venture iss(a&s'that term is defined in National Instrumentl3®- —
Audit Committee§'NI 52-110"), then all of the members of the Committee shalfinancially literate and
independent (as those terms is defined in NI 52:110

If the Corporation ceases to be a "venture iss(gs'that term is defined in NI 52-110), then allnmbers

of the Committee shall be financially literate. Alembers of the Committee that are not financigkyate

will work towards becoming financially literate tbtain a working familiarity with basic finance and
accounting practices. For the purposes of this €€hathe definition of "financially literate" is ¢hability to
read and understand a set of financial statemdnats dgresent a breadth and level of complexity of
accounting issues that are generally comparablth@éobreadth and complexity of the issues that can
presumably be expected to be raised by the Coipalsfinancial statements.

Members of the Committee shall typically be appminat the first meeting of the Board held following
each annual meeting of the shareholders of thedZatipn.

A member may resign or be removed from the Committieany time and thereafter shall be replaced by
the Board. A member of the Committee will automeltic cease to be a member at such time as that
individual ceases to be a director of the Corporati

CHAIR OF THE COMMITTEE
The Board shall in each year appoint a chair ofGbenmittee (Chair") from among the members of the
Committee. In the Chair's absence, or if the posiis vacant, the Committee may select another rmemb

to act as interim Chair.

The Chair shall be responsible to ensure the Comenineets regularly and performs its duties asset
herein, and to report to the Board on the actisitifthe Committee.
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RESPONSIBILITIES AND DUTIES

The Committee is responsible to:

Financial Statement and Disclosure Matters

(@)
(b)

(c)

(d)

(e)

(f)

(9)

review the annual audited financial statements,sdadl report thereon to the Board;

review the interim unaudited financial statemenisl,aif satisfactory, approve such interim
unaudited financial statements;

satisfy itself that the Corporation's annual awdifmancial statements are fairly presented in
accordance with applicable Canadian generally dedepccounting principles and recommend to
the Board whether the annual financial statemehtsuld be approved and included in the
Corporation’s annual report, if any;

satisfy itself that the information contained iretiCorporation's interim financial statements,

management discussion and analyd&A "), and any other financial publication or disclosu

of financial information extracted or derived frahve Corporation's financial statements does not
include any untrue statement of any material faainit to state a material fact that is required or
necessary to avoid making a statement that is auslg in light of the circumstances under which

it was made;

review the Corporation’s financial statements, MDé&hd, if applicable, annual and interim
earnings press releases referring to financialrinédion before the information is publicly
disclosed, and ensure that adequate procedureis glace for the review of any other public
disclosure derived from the Corporation’'s financ&htements, and periodically assess the
adequacy of those procedures;

discuss with management and the external audigmifsiant financial reporting issues and
judgments made in connection with the preparatibrthe Corporation's financial statements,
including any significant changes in the Corpomatoselection or application of accounting
principles, any major issues as to the adequacthefCorporation's internal controls and any
special steps adopted in light of material condieficiencies;

review and discuss reports from the external audito

0] all critical accounting policies and practices &used,;

(i) all alternative treatments of financial informatiasithin applicable Canadian generally
accepted accounting principles that have been skgtlwith management, ramifications
of the use of such alternative disclosures andrresats, and the treatment preferred by

the external auditor; and

(iii) other material written communications between thiera@al auditor and management,
such as any management letter or schedule of ustadjdifferences;

Oversight of the Corporation's External Auditors

(h)

()

make recommendations to the Board regarding thectieh and compensation of the external
auditor to be put forth for appointment at eachuahmeeting of the Corporation;

satisfy itself that the external auditor reportedily to the Committee;
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()] oversee the work of the external auditor engagqatdpare or issue an auditor's report or perform
other audit, review, or attest services for the gbaation, including the resolution of any
disagreements between management and the extediglraegarding financial reporting;

(k) obtain and review a report from the external auditdeast annually regarding:
0] the external auditor's internal quality-control gedures;
(i) any material issues raised by the most recentnateguality control review, or peer

review, of the external audit firm, or by any inquor investigation by governmental or
professional authorities within the preceding fiyears respecting one or more
independent audits carried out by the firm;

(iii) any steps taken to deal with any such issues; and
(iv) all relationships between the external auditor #vel Corporation, including non-audit
services;
)] evaluate the qualifications, performance and inddpace of the external auditor, including

considering whether the external auditor's quatiytrols are adequate and the provision of
permitted non-audit services is compatible with mtaining the auditor's independence, taking
into account the opinions of management, and tegmteits conclusions with respect to the
external auditor to the Board;

(m) satisfy itself of the rotation of the audit partheand consider whether, in order to assure
continuing auditor independence, it is appropristeadopt a policy of rotating the external
auditing firm on a regular basis;

(n) meet with the external auditor and financial mamaget of the Corporation to review the scope of
the proposed audit for the current year and thé auocedures to be used;

(0) satisfy itself that the audit function has beeretffely carried out and that any matter which the
external auditor wishes to bring to the attentibthe Board has been addressed and that there are
no unresolved differences between management anekternal auditor;

(p) pre-approve all auditing services and permitted-awdit services (including the fees and terms
thereof) to be performed for the Corporation byeatdernal auditor, subject to the de minimis
exceptions for non-audit services described in BH1%0, section 2.4, which are approved by the
Committee prior to the completion of the audit. T@@mmittee may form and delegate authority
to subcommittees consisting of one or more memlveen appropriate, including the authority to
grant pre-approvals of permitted non-audit seryipesvided that decisions of such subcommittee
to grant preapprovals shall be presented to th&€tunmittee at its next scheduled meeting;

(a) review and approve the Corporation's hiring poticiegarding partners, employees and former
partners and employees of the present and forntermat auditor of the Corporation;

Financial Reporting and Risk Management

n review the audit plan of the external auditor fbe tcurrent year, and review advice from the
external auditors relating to management and iaterantrols and the Corporation's responses to
the suggestions made therein;

(s) discuss with management the Corporation's majoanfital risk exposures and the steps
management has taken to monitor and control suplesexes, including the Corporation's risk
assessment and risk management policies;



4.2

5.0

5.1

(t)

B-4

satisfy itself that the Corporation has implemendggropriate systems of internal control over
financial reporting, the safeguarding of the Cogfion's assets and other "risk management"
functions affecting the Corporation's assets, mamegnt and financial and business operations,
and that these systems are operating effectively;

Compliance Oversight Responsibilities

(u)

(v)

(w)

)

v)

establish procedures for the receipt, retention &edtment of complaints received by the
Corporation regarding accounting, internal accauntiontrols, or auditing matters;

establish procedures for the confidential, anonysrsubmission by employees of the Corporation
of concerns regarding questionable accounting ditiag matters;

discuss with management and the external auditgr @rrespondence with regulators or
governmental agencies and any published reportghwhaise material issues regarding the
Corporation's financial statements or accountingcies;

discuss with the Corporation's general counselitside counsel, as appropriate, legal matters that
may have a material impact on the financial statémer the Corporation's compliance policies;
and

satisfy itself that all regulatory compliance issubave been identified and addressed and
identifying those that require further work.

While the Committee has the responsibilities anaigre set forth in this Charter, it is not the dafythe
Committee to plan or conduct audits or to deterntim&t the Corporation's financial statements and
disclosures are complete and accurate and areardance with generally accepted accounting priesip
applicable rules and regulations. These are thporesbilities of management and the external audito

GENERAL RESPONSIBILITIES

The Committee shall:

(@)
(b)

(c)

(d)

make regular reports to the Board;
have the right, for the purpose of performing tluities:
0] to inspect all the books and records of the Cotpmraand its subsidiaries;

(i) to discuss such accounts and records and any matiating to the financial position of
the Corporation with the officers and auditor af thorporation and its subsidiaries; and

(iii) to commission reports or supplemental informatielating thereto;
permit the Board to refer to the Committee suchtenatand questions relating to the financial
position of the Corporation and its affiliates betreporting related thereto as the Board may from

time to time see fit; and

perform any other activities consistent with thisa@er, the Corporation's By-Laws and governing
law, as the Committee or the Board deems neceesapropriate.
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MEETINGS
The Chair will appoint a secretary who will keepnrties of all meetings $ecretary'). The Secretary does
not have to be a member of the Committee or a reand can be changed by simple notice from the
Chair.
No business shall be transacted by the Committéessira quorum of the Committee is present or the
business is transacted by resolution in writinqieayby all members of the Committee. A majoritytioe#
Committee shall constitute a quorum, provided thtite number of members of the Committee is ameve
number, one half of the number of members plusstiadl constitute a quorum.

The Committee shall meet as often as it deems gageso carry out its responsibilities but not less
frequently than quarterly.

The time, place, and procedure of the meetingh®fGommittee shall be determined by the Committee,
unless otherwise provided for in the By-Laws of @arporation or otherwise determined by resolutén
the Board.

Meetings may be held in person, by teleconferen@n@y videoconferencing.

Any decision made by the Committee shall be deteehiby a majority vote of the members of the
Committee present. A member will be deemed to ltavnsented to any resolution passed or action taken

a meeting of the Committee unless the member dissen

Minutes of the Committee will be kept by the Seargt The approved minutes of the Committee shall be
circulated to the Board forthwith and shall be dehtered in the books of the Corporation.

ACCESS TO MANAGEMENT AND OUTSIDE ADVISORS

The Committee shall have full, free, and unrestdcticcess to management and employees and to the
relevant books and records of the Corporation.

The Committee may invite such other persons (bgyQEO, CFO, Controller) to its meetings as it deem
necessary.

The Committee shall have the authority to:

€) retain independent legal, accounting, or othervesie advisors as it may deem necessary or
appropriate to discharge its responsibilities;

(b) set and pay the compensation of any such adviabtise expense of the Corporation; and
(c) communicate directly with the internal and exteraaditor.

Any advisors retained shall report directly to @@mmittee.

REPORTING REQUIREMENTS

The Committee shall make regular reports to ther@othrough the Chair, following meetings of the
Committee.

ANNUAL REVIEW AND ASSESSMENT

The Committee shall review and assess the adeqofdiiis Charter annually and recommend any
proposed changes to the Board for approval.



B-6
9.2 The Committee shall review its own performance atiguand report to the Board.
10.0 REMUNERATION

10.1  The members of the Committee shall be entitleegteive such remuneration for acting as a membtreof
Committee as the Board may from time to time deteem



