cascaderocopper

395 — 901 West Third Street
North Vancouver, BC V7P 3P9

NOTICE OF ANNUAL GENERAL MEETING AND SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that an annual general meeting and special meeting (the “Meeting”) of
Shareholders of CASCADERO COPPER CORPORATION (the “Company”) will be held at the offices of
McMillan LLP, Suite 1500, 1055 West Georgia Street, Vancouver, British Columbia on Tuesday, November
10, 2026, at 2:00 p.m. (Pacific Time) for the following purposes:

1. to receive and consider the audited consolidated financial statements of the Company for the fiscal
year ended November 30, 2025, the auditor’s report thereon and the related management’s discussion
and analysis;

2. to set the number of directors at five (5);
3. to elect directors of the Company for the ensuing year;

4, to appoint an auditor of the Company for the ensuing year and to authorize the directors to fix the
auditor’s remuneration;

5. to consider, and if deemed advisable, pass a special resolution approving an alteration to the articles
of the Company to reduce the extent of shareholder approvals required for certain alterations to the
authorized share structure of the Company, as more particularly set out in Schedule “C” of the
accompanying management information circular;

6. to consider and, if deemed advisable, pass a special resolution (the “Transaction Resolution”), the
full text of which is set out in the accompanying management information circular (the “Information
Circular”), approving the following connected transactions: (i) the sale by the Company and Nelson
Borch, a director of the Company, of all of the issued and outstanding shares of Cascadero Minerals
Corporation (“CMC”) to Lumina Copper Corp. (“Lumina”), a wholly-owned affiliate of First Quantum
Minerals Ltd., pursuant to a share purchase and sale agreement (the “Agreement”) dated September
1, 2026, and (ii) the related debt assumption and offsetting transactions pursuant to a debt
assumption and offset agreement dated October 1, 2026, among the Company, CMC and Mr. Borch
(collectively, the “Transaction”); and

7. to consider any permitted amendment to or variation of any matter identified in this Notice and to
transact such other business as may properly come before the Meeting or at any adjournment thereof.

The Information Circular accompanies this Notice and contains details of the matters to be considered at
the Meeting.

A copy of the audited consolidated financial statements for the year ended November 30, 2025, the report
of the auditor thereon and the related management’s discussion and analysis will be made available at the
Meeting, and copies are available on SEDAR+ at www.sedarplus.ca.

The Transaction constitutes a “related party transaction” under Multilateral Instrument 61-101 — Protection
of Minority Security Holders in Special Transactions (“MI 61-101"), meaning that, in addition to the 66 2/3%
approval required under the Business Corporations Act (British Columbia), the Transaction Resolution must
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be approved by a simple majority of votes cast on the Transaction Resolution at the Meeting, excluding the
votes attached to common shares in the capital of the Company (each, a “Common Share”) held by Nelson
Borch, a director of the Company, who is an “interested party” under Ml 61-101. Accordingly, a total of
27,012,150 Common Shares, representing approximately 9.0% of the issued and outstanding Common
Shares, are required to be excluded in determining whether minority approval for the Transaction
Resolution is obtained. Additional details and disclosure on the Transaction and the Transaction Resolution
are included in the Information Circular. Closing of the Transaction is subject to a number of conditions,
including approval of the Transaction Resolution, approval of the TSX Venture Exchange and certain other
closing conditions customary for transactions of this nature.

Registered shareholders who are unable to attend the Meeting in person and wish to ensure that
their shares will be voted at the Meeting, must complete, date and sign the enclosed form of proxy,
or another suitable form of proxy, and deliver it in accordance with the instructions set out in the
form of proxy.

If your shares are held in a brokerage account, you are not a registered shareholder. Unregistered
shareholders who plan to attend the Meeting must follow the instructions set out in the form of
proxy or voting instruction form to ensure that their shares will be voted at the Meeting.

Dated at North Vancouver, British Columbia, Canada this 7t day of October, 2026.

BY ORDER OF THE BOARD OF DIRECTORS

(signed) “George H. Gale”

George H. Gale
Interim Chief Executive Officer
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MANAGEMENT INFORMATION CIRCULAR
(as at October 1, 2026, except as otherwise indicated)

This management information circular (the “Information Circular”) is furnished in connection with the
solicitation of proxies by the management of Cascadero Copper Corporation (the “Company”) for use at
the annual general meeting and special meeting (the “Meeting”) of the Company’s shareholders (the
“Shareholders”) to be held on November 10, 2026, at the time and place and for the purposes set forth in
the accompanying notice of the Meeting.

In this Information Circular, references to “Common Shares” means common shares without par value in
the capital of the Company. “Beneficial Shareholders” means shareholders who do not hold Common
Shares in their own name, and “intermediaries” refers to brokers, investment firms, clearing houses
and similar entities that own securities on behalf of Beneficial Shareholders. Beneficial Shareholders,
who do not hold their Common Shares in their own name, as “Registered Shareholders”, should
read “Advice to Beneficial Shareholders” within for an explanation of their rights.

The Company’s last annual general meeting of shareholders was held on May 29, 2025. Accordingly, under
applicable laws, the Company was required to hold the Meeting by August 29, 2026. On July 13, 2026, the
Company applied to the British Columbia Registrar of Companies for an annual general meeting extension.
On July 14, 2026, the extension was granted, giving the Company until November 29, 2026, to hold the
Meeting.

This Information Circular contains forward-looking statements and forward-looking information (collectively,
“forward-looking statements”) within the meaning of applicable securities laws. All statements other than
statements of present or historical fact contained in this Information Circular are forward-looking statements.
Forward-looking statements are often, but not always, identified by the use of words such as “seek”,
“anticipate”, “plan”, “continue”, “estimate”, “expect’, “may”, “will”, “project”, “predict”, “potential”’, “target”,
“intend”, “could”, “might”, “should”, “believe” and other similar expressions that are predictions of or indicate
future events and trends, or the negative thereof. These forward-looking statements include, but are not
limited to, statements about: the Transaction (as defined herein) and completion thereof; the Borch Debt
(as defined herein) and the assumption and offset thereof; the use of proceeds raised from the Transaction;
the receipt of the necessary shareholder and regulatory approvals; the continued work of the research and
development team that was instrumental in developing the patent-pending mineral processing flowsheet
on Taron mineral samples under the guidance of the Board (as defined herein); the Company’s
expectations to continue to satisfy the continued listing requirements of the TSXV (as defined herein); the

organization of the Company post-Transaction; and the Company’s business strategies, plans and projects.

Although the forward-looking statements contained in this Information Circular are based on assumptions
that the Company believes are reasonable, you are cautioned that actual results and developments may
differ materially from those made in or suggested by the forward-looking statements contained in this
Information Circular. In addition, even if results and developments are consistent with the forward-looking
statements contained in this Information Circular, those results and developments may not be indicative of
results or developments in subsequent periods. Certain assumptions made in preparing the forward-looking
statements contained in this Information Circular include: the ability of the Company to receive, in a timely
manner and on satisfactory terms, the necessary Shareholder and regulatory approvals; the ability of the
parties to the Sale Agreement (as defined herein) to satisfy, in a timely manner, the other conditions to the



closing of the Transaction; the Company’s ability to retain key personnel; the patent-pending mineral
processing flowsheet will continue to show viable results on Taron mineral samples; the Company will be
able to access additional financing on terms acceptable to the Company if required; the Company will not
be subject to material litigation or unforeseen liabilities; there will be no material changes in applicable laws,
regulations or government policies; the general economic, market and industry conditions will remain stable
or favourable; and other expectations and assumptions, which management believes are appropriate and
reasonable.

The forward-looking statements herein are based on the Company’s current expectations, estimates,
forecasts and projections about our business and the industry in which it operates and management’s
beliefs and assumptions, and are not guarantees of future performance or development and involve known
and unknown risks, uncertainties and other factors that are in some cases beyond our control. As a result,
any or all of our forward-looking statements in this Information Circular may turn out to be inaccurate.
Factors that may cause actual results to differ materially from current expectations include, among other
things, those listed under the section titled “Risk Factors” in the Company’s management’s discussion and
analysis and described in the technical report entitled “Preliminary Economic Assessment Taron Cesium
Project, Argentina” prepared by Wardell Armstrong International and issued on April 22, 2024, a copy of
which is available under the Company’s profile at www.sedarplus.ca.

The forward-looking statements contained in this Information Circular are expressly qualified by this
cautionary statement. Except as required under applicable securities laws, the Company does not
undertake or assume any obligation to publicly update or revise any forward-looking statements.
Shareholders should read this entire Information Circular and consult their own professional advisors to
assess the legal issues, risk factors and other aspects of the matters to be voted on at the Meeting prior to
voting their Common Shares.

GENERAL PROXY INFORMATION
Solicitation of Proxies

The solicitation of proxies will be primarily by mail, but proxies may be solicited personally or by telephone
by directors, officers and regular employees of the Company. The Company will bear all costs of this
solicitation. We have arranged for intermediaries to forward the meeting materials to Beneficial
Shareholders held of record by those intermediaries and we may reimburse the intermediaries for their
reasonable fees and disbursements in that regard.

Appointment of Proxyholders

The individuals named in the accompanying form of proxy (the “Proxy”) are officers and directors of the
Company. If you are a shareholder entitled to vote at the Meeting, you have the right to appoint a
person or company other than either of the persons designated in the Proxy, who need not be a
shareholder, to attend and act for you and on your behalf at the Meeting. You may do so either by
inserting the name of that other person in the blank space provided in the Proxy or by completing
and delivering another suitable form of proxy.

Voting by Proxyholder

The persons named in the Proxy will vote or withhold from voting the Common Shares represented thereby
in accordance with your instructions on any ballot that may be called for. If you specify a choice with respect
to any matter to be acted upon, your Common Shares will be voted accordingly. The Proxy confers
discretionary authority to the persons named therein with respect to:

(a) each matter or group of matters identified therein for which a choice is not specified, other than
the appointment of an auditor and the election of directors;
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(b) any amendment to or variation of any matter identified therein; and
(c) any other matter that properly comes before the Meeting.

In respect of a matter for which a choice is not specified in the Proxy, the persons named in the Proxy will
vote the Common Shares represented by the Proxy for the approval of such matter.

Registered Shareholders

Registered Shareholders may wish to vote by proxy whether or not they are able to attend the Meeting in
person. Registered Shareholders electing to submit a proxy may do so by choosing one of the following
methods:

(a) complete, date and sign the enclosed form of proxy and return it to the Company’s transfer
agent, Computershare Investor Services Inc. (“Computershare”), by fax within North America
at 1-866-249-7775, outside North America at (416) 263-9524, or by mail or by hand to 320
Bay Street, 14th Floor, Toronto, Ontario, M5H 4A8;

(b) use a touch-tone phone to transmit voting choices to the toll-free number given in the proxy.
Registered shareholders must follow the instructions of the voice response system and refer
to the enclosed proxy form for the toll-free number, the holder's account number and the proxy
access number; or

(c) log onto Computershare’s website at www.investorvote.com. Registered Shareholders must
follow the instructions provided on the website and refer to the enclosed proxy form for the
holder’s account number and the proxy access number.

In either case you must ensure the proxy is received at least 48 hours (excluding Saturdays, Sundays and
statutory holidays) before the Meeting or the adjournment thereof. Failure to complete or deposit a proxy
properly may result in its invalidation. The time limit for the deposit of proxies may be waived by the
Company’s board of directors (the “Board”) at its discretion without notice. Please note that in order to
vote your Common Shares in person at the Meeting, you must attend the Meeting and register with
the Scrutineer before the Meeting. If you have already submitted a Proxy, but choose to change
your method of voting and attend the Meeting to vote, then you should register with the Scrutineer
before the Meeting and inform them that your previously submitted proxy is revoked and that you
personally will vote your Common Shares at the Meeting.

Beneficial Shareholders

The following information is of significant importance to shareholders who do not hold Common
Shares in their own name. Beneficial Shareholders should note the only proxies that can be recognized
and acted upon at the Meeting are those deposited by Registered Shareholders (those whose names
appear on the records of the Company as the registered holders of Common Shares) or as set out in the
following disclosure.

If Common Shares are listed in an account statement provided to a shareholder by a broker, then in almost
all cases those Common Shares will not be registered in the shareholder's name on the records of the
Company. Such Common Shares will more likely be registered under the name of the shareholder’s broker
or an agent of that broker. In Canada, the vast majority of such Common Shares are registered under the
name of CDS & Co. (the registration name for The Canadian Depository for Securities Limited, which acts
as nominee for many Canadian brokerage firms). In the United States of America (the “U.S.” or the “United
States”) the vast majority of such Common Shares are registered under the name of Cede & Co. as
nominee for The Depository Trust Company (which acts as depository for many U.S. brokerage firms and
custodian banks).



Intermediaries are required to seek voting instructions from Beneficial Shareholders in advance of
shareholders’ meetings. Every intermediary has its own mailing procedures and provides its own return
instructions to clients.

There are two kinds of Beneficial Shareholders - those who object to their name being made known to the
issuers of securities which they own (called “OBOs” for “Objecting Beneficial Owners”) and those who do
not object to the issuers of the securities they own knowing who they are (called “NOBOs” for “Non-
Objecting Beneficial Owners”).

These securityholder materials are sent to both registered and non-registered (beneficial) owners of the
securities of the Company. If you are a non-registered owner, and the Company or its agent sent these
materials directly to you, your name, address and information about your holdings of securities, were
obtained in accordance with applicable securities regulatory requirements from the intermediary holding
securities on your behalf.

Beneficial Shareholders who are OBOs should follow the instructions of their intermediary carefully to
ensure that their Common Shares are voted at the Meeting.

The form of proxy supplied to you by your broker will be similar to the proxy provided to Registered
Shareholders by the Company. However, its purpose is limited to instructing the intermediary on how to
vote on your behalf. Most brokers now delegate responsibility for obtaining instructions from clients to
Broadridge Financial Solutions Inc. (“Broadridge”) in Canada and in the United States. Broadridge mails a
Voting Instruction Form (“VIF”) in lieu of a proxy provided by the Company. The VIF will name the same
persons as the Company’s Proxy to represent you at the Meeting. You have the right to appoint a person
(who need not be a Beneficial Shareholder of the Company), different from the persons designated in the
VIF, to represent your Common Shares at the Meeting, and that person may be you. To exercise this right
insert the name of your desired representative (which may be you) in the blank space provided in the VIF.
Once you have completed and signed your VIF return it to Broadridge by mail or facsimile, or deliver your
voting instructions to Broadridge by phone or via the internet, in accordance with Broadridge’s instructions.
Broadridge tabulates the results of all instructions received and provides appropriate instructions respecting
the voting of Common Shares to be represented at the Meeting. If you receive a VIF from Broadridge, it
must be completed and returned to Broadridge, in accordance with Broadridge’s instructions, well
in advance of the Meeting in order to: (a) have your Common Shares voted at the Meeting as per
your instructions; or (b) have an alternate representative chosen by you duly appointed to attend
and vote your Common Shares at the Meeting.

Notice to Shareholders in the United States

The solicitation of proxies involves securities of an issuer located in Canada and is being effected in
accordance with the corporate laws of the Province of British Columbia, Canada and securities laws of the
provinces of Canada. The proxy solicitation rules under the United States Securities Exchange Act of 1934,
as amended, are not applicable to the Company or this solicitation, and this solicitation has been prepared
in accordance with the disclosure requirements of the securities laws of the provinces of Canada.
Shareholders should be aware that disclosure requirements under the securities laws of the provinces of
Canada differ from the disclosure requirements under United States securities laws.

The enforcement by Shareholders of civil liabilities under United States federal securities laws may be
affected adversely by the fact that the Company is incorporated under the Business Corporations Act
(British Columbia) (the “BCBCA”), as amended, certain of its directors and its executive officers are
residents of Canada, and a substantial portion of its assets and the assets of such persons are located
outside the United States. Shareholders may not be able to sue a foreign company or its officers or directors
in a foreign court for violations of United States federal securities laws. It may be difficult to compel a foreign
company and its officers and directors to subject themselves to a judgment by a United States court.



Revocation of Proxies

In addition to revocation in any other manner permitted by law, a Registered Shareholder who has given
a proxy may revoke it by:

(a) executing a proxy bearing a later date or by executing a valid notice of revocation, either of the
foregoing to be executed by the Registered Shareholder or the Registered Shareholder’s
authorized attorney in writing, or, if the shareholder is a corporation, under its corporate seal
by an officer or duly authorized attorney, and by delivering the proxy bearing a later date to
Computershare or at the address of the registered office of the Company at 1500 Royal Centre,
1055 West Georgia Street, P.O. Box 11117, Vancouver, British Columbia, V6E 4N7, at any
time up to and including the last business day that precedes the day of the Meeting or, if the
Meeting is adjourned, the last business day that precedes any reconvening thereof, or to the
chairman of the Meeting on the day of the Meeting or any reconvening thereof, or in any other
manner provided by law; or

(b) personally attending the Meeting and voting the Registered Shareholder's Common Shares.
A revocation of a proxy will not affect a matter on which a vote is taken before the revocation.
INTERESTS OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON

No director or executive officer of the Company, or any person who has held such a position since the
beginning of the last completed financial year of the Company, nor any nominee for election as a director
of the Company, nor any associate or affiliate of the foregoing persons, has any substantial or material
interest, direct or indirect, by way of beneficial ownership of securities or otherwise, in any matter to be
acted on at the Meeting other than the election of directors, the Transaction Resolution (as defined and
further described under “The Transaction Resolution” below) and as may be set out herein. Nelson Borch,
a director of the Company, has a material interest in the Transaction Resolution by virtue of his 30%
ownership interest in CMC, a partially-owned subsidiary of the Company, and the Company’s assumption
of the Borch Debt in accordance with the Debt Assumption Agreement (as such terms are defined and
further described under “The Transaction” below).

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES

The Board has fixed October 1, 2026, as the record date (the “Record Date”) for determination of persons
entitled to receive notice of the Meeting. Only Shareholders of record at the close of business on the Record
Date who either attend the Meeting personally or complete, sign and deliver a form of proxy in the manner
and subject to the provisions described above will be entitled to vote or to have their Common Shares voted
at the Meeting.

The Company is authorized to issue an unlimited number of Common Shares. As of the Record Date, there
were 300,129,874 Common Shares issued and outstanding, each carrying the right to one vote. No group
of shareholders has the right to elect a specified number of directors and there are no cumulative or similar
voting rights attached to the Common Shares.

To the knowledge of the directors and senior officers of the Company, only the following persons or
corporations beneficially owned, directly or indirectly, or exercised control or direction over, Common Shares
carrying more than 10% of the voting rights attached to all outstanding shares of the Company:



Number of Common Shares Percentage of Issued
Shareholder Name Held(") Common Shares®@
Lorne Harder® 105,100,351 35.02%
Notes:

(1) The above information was obtained from SEDI.

(2) Based on 300,129,874 Common Shares issued and outstanding.

(3) Mr. Harder holds 8,092,457 Common Shares directly; 75,078,509 Common Shares are held indirectly by Harder Investments, Ltd.;
3,526,250 Common Shares are held indirectly by Rosemary Saskia Vandenbosch; and 18,403,135 Common Shares are held
indirectly by Springhill Investments Ltd.

FINANCIAL STATEMENTS

The audited consolidated financial statements for the Company’s financial year ended November 30, 2025,
the report of the auditor thereon, and the management’s discussion and analysis, will be placed before
Shareholders at the Meeting for their consideration. No formal action will be taken at the Meeting to approve
the financial statements. If any shareholder has questions regarding such financial statements, such
questions may be brought forward at the Meeting. Copies of the audited consolidated financial statements
are available through the internet on SEDAR+, which can be accessed at www.sedarplus.ca.

VOTES NECESSARY TO PASS RESOLUTIONS

A simple majority of affirmative votes cast on the ordinary resolutions at the Meeting is required to pass the
resolution to set the number of directors, the resolution to vote on the election of directors, and the
resolution to appoint the auditor, as described herein. If there are more nominees for election of directors,
or for appointment of the Company’s auditor, than there are vacancies to fill, the nominee receiving the
greatest number of votes will be elected or appointed.

The Amended and Restate Articles Resolution must be approved by at least 66%:% of the votes cast by
Shareholders present in person or represented by proxy at the Meeting.

The Transaction Resolution must be approved by: (i) at least 66%:% of the votes cast by Shareholders
present in person or represented by proxy at the Meeting; and (ii) a majority of votes cast by Shareholders
present in person or represented by proxy at the Meeting, excluding persons described in items (a) through
(d) of section 8.1(2) of Ml 61-101, which includes Nelson Borch, a director of the Company.

ELECTION OF DIRECTORS

Currently, there are five (5) directors on the Board, namely, Nelson G.D. Borch, Antonio (Tony) Cau, David
Dreisinger, George H. Gale and Lorne A. Harder. The term of office of each of the current directors will end
at the conclusion of the Meeting.

At the Meeting, the Shareholders will be asked to set the number of directors to be elected to the Board at
five (5) directors. Unless the director’s office is vacated earlier in accordance with the provisions of the
BCBCA, each director elected will hold office until the conclusion of the next annual general meeting of the
Company, or if no director is then elected, until a successor is elected.

Unless otherwise directed on the form of proxy received by the Company, the named proxyholders
will vote in favour of the resolution to set the number of directors of the Company at five (5).

Advance Notice Provision

Pursuant to the Advance Notice Provisions contained in the Company’s Articles, the Board has determined
that notice of nominations of persons for election to the Board at the Meeting must be made following the
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requirements of such Advance Notice Provisions. To the date of this Information Circular, the Company
has not received notice of a nomination in compliance with the Articles and, subject to the timely receipt of
any such nomination, any nominations other than nominations by or at the direction of the Board or an
authorized officer of the Company will be disregarded at the Meeting.

The following disclosure sets out the names of management’'s nominees for election as directors, all
maijor offices and positions with the Company and any of its significant affiliates each nominee now holds,
each nominee’s principal occupation, business or employment (for the five preceding years for new director
nominees), the period of time during which each has been a director of the Company and the number of
Common Shares of the Company beneficially owned, directly or indirectly, by each nominee, or over which
each nominee exercised control or direction as at October 1, 2026:

Nominee, Position with Occupation, Business or Period as a Common Shares
the Company and Residence Employment(" Director Beneficially
of the Company Owned or
Controlled™
Nelson G.D. Borch® See “Occupation, Business or May 30, 2022 to 27,012,150
Director Employment of Nominees” below present
Jakarta, Indonesia
Antonio (Tony) Cau 2®)#) See “Occupation, Business or November 18, 2020 900,000
Director Employment of Nominees” below to present
Queensland, Australia
Dr. David Dreisinger(®“ See “Occupation, Business or November 18, 2020 930,000
Director Employment of Nominees” below to present
British Columbia, Canada
Dr. George H. Gale® See “Occupation, Business or June 12, 2018 to 160,000
Director and Interim CEO Employment of Nominees” below present
Manitoba, Canada
Lorne A. Harder®® See “Occupation, Business or June 26, 2020 to 105,100,351
Director and Chairman of the Employment of Nominees” below present
Board
British Columbia, Canada
Total: 134,102,501
Notes:

(1) The information as to principal occupation, business or employment and Common Shares beneficially owned or controlled
has been furnished by the respective nominees.

(2) Member of the Audit Committee.

(3) Member of the Compensation Committee.

(4) Member of the Special Committee.

(5) Mr. Harder holds 8,092,457 Common Shares directly; 75,078,509 Common Shares are held indirectly by Harder Investments, Ltd.;
3,526,250 Common Shares are held indirectly by Rosemary Saskia Vandenbosch; and 18,403,135 Common Shares are held
indirectly by Springhill Investments Ltd.

None of the proposed nominees for election as a director of the Company are proposed for election pursuant
to any arrangement or understanding between the nominee and any other person, except the directors and
senior officers of the Company acting solely in such capacity.

A shareholder can vote for all of the above nominees, vote for some of the above nominees and withhold for
other of the above nominees, or withhold for all of the above nominees.

Unless otherwise directed on the form of proxy received by the Company, the named proxyholders
will vote FOR the election of each of the proposed nominees set forth above as directors of the
Company.



Occupation, Business or Employment of Nominees

Nelson G.D. Borch

Mr. Borch graduated from the University of British Columbia in 1986 with a BASc in Civil Engineering. He
spent the early part of his professional career in Canada with Ocean Construction and Tilbury Cement.
From 1994 to 2001 Mr. Borch was CEO and Managing Partner in the Engineering Consultancy Company,
Terra Geotechnics Sdn Bhd, in Malaysia. From 2001 to 2013 he served as Executive Director of PT
Indocement Tunggal Prakasa in Indonesia. Mr. Borch has had successful careers in Engineering,
Management, Sales and Distribution of Building Materials, Capital Project Development and Resource
Development and Extraction companies. He also has experience as an Independent Director and Audit
Committee Chair of publicly listed companies. From 2006, Nelson has also been a principal of a privately
held investment, venture capital and property development business. Mr. Borch is a non-practicing member
of the Association of Professional Engineers and Geoscientists of the Province of British Columbia.

Antonio (Tony) Cau

Mr. Cau is a Civil Engineering graduate from Wits University (South Africa) with global experience in the
metals processing and engineering industry. He has held several mining roles from 1982 to the present.

He has more than 40 years’ experience in the mining, mineral processing, material handling and construction
industry as a CEO/Managing Director/Project Director and Project Manager.

His engineering experience includes both EPCM and Owners representative. His areas of expertise are
predominantly in hydrometallurgical plants in the alumina, gold, diamond, copper, nickel, zinc, coal, iron-ore,
rare earths and platinum sectors.

He has extensive international experience having worked in Southern Africa, Europe, South—-East Asia,
Australia, and South America and is proficient in several languages including English, Italian, Spanish,
Portuguese and Afrikaans.

David Dreisinger

Dr. Dreisinger is a Professor at the University of British Columbia since 1984 and the Emeritus Industrial
Research Chair of Hydrometallurgy, University of British Columbia; President of Dreisinger Consulting Inc.
since 1998; Director of Euro Manganese Inc. from October, 2018 to July, 2026; Chief Technical Officer of
Atlas Materials since January 2021, appointed President in November 2023, interim CEO in January 2024
and became CEO in May 2024.

He has over 350 publications to his credit and has been involved as a process consultant for metallurgical
companies for many years. He has participated in 27 U.S. patents for work in areas such as pressure
leaching, ion exchange removal of impurities from process solutions, use of thiosulfate as an alternative to
cyanide in gold leaching, and leach-electrolysis treatment of copper matter.

George Gale

Dr. Gale (BAEd, BSc, MSc, PhD, Peng.) has worked in mineral deposits studies and exploration since 1964.
He has been involved in the discovery of industrial mineral deposits in Newfoundland and Manitoba,
volcanogenic massive sulphide (VMS) deposits in Manitoba and a copper-molybdenum deposit in Norway.
In addition to conducting detailed studies of VMS and gold deposits in Manitoba he has undertaken
geochemical studies and helped develop new methods for mineral exploration. Dr. Gale is currently the CEO
and chairman of Namex Ventures Inc., a developing wellness company engaged in the growing and
processing of craft hemp in Jamaica; chairman of Preferred Dental Technologies Inc.; Dr. Gale is a senior
member of the Professional Association of Engineers and Geoscientists of Manitoba.
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Lorne A. Harder

Mr. Harder was in the insurance industry for over 30 years, much of it as a major shareholder in a large
regional brokerage. He holds a Diploma of Financial Management and a Bachelor of Administration
(Accounting) degree and has been awarded a Fellow Chartered Insurance Professional (FCIP) designation
by the Insurance Institute of Canada. The Board believes that Mr. Harder's business experience and
education position him well to assist the Company in leveraging its assets for the benefit of the Shareholders.

Cease Trade Orders

Except as noted below, no proposed director is, as at the date of this Information Circular, or has been, within
ten (10) years before the date of this Information Circular, a director, chief executive officer or chief financial
officer of any company (including the Company in respect of which the Information Circular is being prepared)
that:

(a) was subject to a cease trade or similar order that was issued while the proposed director was
acting in the capacity as director, chief executive officer or chief financial officer; or

(b) was subject to a cease trade or similar order that was issued after the proposed director ceased
to be a director, chief executive officer or chief financial officer and which resulted from an
event that occurred while that person was acting in the capacity as director, chief executive
officer or chief financial officer.

Dr. George Gale, was, and has remained, director of Namex Ventures Inc. (formerly Namex Explorations
Inc.) at the time of the issuance of cease trade orders in May 2015 and February 2022 and Preferred Dental
Technologies Inc. at the time of the issuance of cease trade orders in November 2019 and January 31,
2020 and their subsequent delisting for failure to file their financial statements with the appropriate securities
regulators. Both of the cease trade orders were predicated on the inability of management to obtain
financing to complete their audits and file their continuous disclosure items on time.

Bankruptcies

No proposed director is, as at the date of this Information Circular, or has been within ten (10) years before
the date of this Information Circular, a director or executive officer of any company (including the Company
in respect of which the Information Circular is being prepared) that, while that person was acting in that
capacity, or within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal
under any legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings,
arrangement or compromise with creditors or had a receiver, receiver manager or trustee appointed to hold
its assets.

No proposed director has, within the past ten (10) years, become bankrupt, made a proposal under any
legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings,
arrangement, or compromise with creditors, or had a receiver, receiver manager or trustee appointed to hold
the assets of the proposed director.

Penalties and Sanctions

No proposed director of the Company has been subject to any penalties or sanctions imposed by a court
relating to securities legislation or by a securities regulatory authority or has entered into a settlement
agreement with a securities regulatory authority, or has been subject to any other penalties or sanctions
imposed by a court or regulatory body that would likely be considered important to a reasonable
securityholder in deciding whether to vote for a proposed director.



APPOINTMENT OF AUDITOR

Mao & Ying LLP, Chartered Professional Accountants, 1488 — 1188 West Georgia Street, Vancouver, British
Columbia, V6E 4A2, will be nominated at the Meeting for appointment as auditor of the Company at a
remuneration to be fixed by the directors.

Unless otherwise directed, the persons named in the enclosed form of proxy intend to vote FOR the
appointment of Mao & Ying LLP, Chartered Professional Accountants, as auditor of the Company for
the ensuing year and to authorize the directors to fix the auditor’s remuneration.

AUDIT COMMITTEE AND RELATIONSHIP WITH AUDITOR
National Instrument 52-110 - Audit Committees (“NI 52-110”) requires the Company, as a venture issuer, to
disclose annually in its information circular certain information concerning the constitution of its audit
committee and its relationship with its independent auditor in accordance with Form 52-110F2 Disclosure by
Venture Issuers. Such disclosure is set forth below.
The Audit Committee’s Charter

The Company’s audit committee (the “Audit Committee”) has a charter (the “Audit Committee Charter”),
the full text of which is attached hereto as Schedule “A”.

Composition of the Audit Committee

The following directors comprise the Audit Committee:

Name Independence Financial Literacy

Nelson G.D. Borch Independent Financially literate®

Antonio (Tony) Cau Independent Financially literate(?

Lorne A. Harder Not Independent(® Financially literate®
Notes:

(1) As determined by the Board in accordance with section 1.4 of NI 52-110.

(2) Section 1.6 of NI 52-110 provides that “[A]n individual is financially literate if he or she has the ability to read and understand a
set of financial statements that present a breadth and level of complexity of accounting issues that are generally comparable to
the breadth and complexity of the issues that can reasonably be expected to be raised by the issuer’s financial statements.”

Relevant Education and Experience

All of the Audit Committee members are businessmen with experience in financial matters. Each has an
understanding of accounting principles used to prepare financial statements and varied experience as to
general application of such accounting principles, internal controls and procedures necessary for financial
reporting, which has been garnered from working in their individual fields of endeavor. In addition, each of the
members of the Audit Committee have knowledge of the role of an audit committee in the realm of reporting
companies from their experience, respectively, as directors of public companies other than the Company.

Each member of the audit committee has adequate education and experience that is relevant to their
performance as an audit committee member and, in particular, the requisite education and experience that
have provided the member with:

(a) an understanding of the accounting principles used by the issuer to prepare its financial
statements;
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(b) the ability to assess the general application of those principles in connection with estimates,
accruals and reserves;

(c) experience preparing, auditing, analyzing or evaluating financial statements that present a
breadth and level of complexity of accounting issues that are generally comparable to the
breadth and complexity of issues that can reasonably be expected to be raised by the issuer’s
financial statements, or experience actively supervising individuals engaged in such activities;
and

(d) an understanding of internal controls and procedures for financial reporting.

Nelson G.D. Borch

Mr. Borch graduated from the University of British Columbia in 1986 with a BASc in Civil Engineering. He
also has experience as an Independent Director and Audit Committee Chair of publicly listed companies.
Mr. Borch served as an Independent Director and Audit Committee member for Integrax Berhad (Malaysian
Port Owner Operator) from May 2001 to May 2009.

For further information, see “Election of Directors — Occupation, Business or Employment of Nominees”
above.

Antonio (Tony) Cau

Mr. Cau is a Civil Engineering graduate from Wits University (South Africa). He has more than 40 years’
experience in the mining, mineral processing, material handling and construction industry as a
CEO/Managing Director/Project Director and Project Manager. Mr. Cau has been a member of Audit
Committees with both private and public companies.

For further information, see “Election of Directors — Occupation, Business or Employment of Nominees”
above.

Lorne A. Harder

Mr. Harder holds a Diploma of Financial Management and a Bachelor of Administration (Accounting) degree
and has been awarded a Fellow Chartered Insurance Professional (FCIP) designation by the Insurance
Institute of Canada. Mr. Harder was in the insurance industry for over 30 years, much of it as a major
shareholder in a large regional brokerage. Lorne served as both the Chairman and as a member of the
audit committee for the large brokerage company.

For further information, see “Election of Directors — Occupation, Business or Employment of Nominees”
above.

Audit Committee Oversight

Since the commencement of the Company’s most recently completed financial year, the Audit Committee
has not made any recommendations to the Board to nominate or compensate any auditor other than Mao
& Ying LLP, Chartered Professional Accountants.

Reliance on Certain Exemptions

Since the commencement of the Company’s most recently completed financial year, the Company has not
relied on:

(a) the exemption in section 2.4 (De Minimis Non-Audit Services) of NI 52-110,
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(b) the exemption in subsection 6.1.1(4) (Circumstance Affecting the Business or Operations of the
Venture Issuer) of NI 52-110;

(c) the exemption in subsection 6.1.1(5) (Events Outside Control of Member) of NI 52-110;

(d) the exemption in subsection 6.1.1(6) (Death, Incapacity or Resignation) of NI 52-110; or

(e) an exemption from NI 52-110, in whole or in part, granted under Part 8 (Exemption) of NI 52-110.
Pre-approval Policies and Procedures
The Audit Committee has adopted specific policies and procedures for the engagement of non-audit
services as set out in the Audit Committee Charter, a copy of which is attached hereto as Schedule “A”.
Those procedures include the requirement that the Audit Committee pre-approve any non-audit services to
be provided by the Company’s external Auditor, such pre-approval being waived under specified
circumstances.
External Auditor Service Fees
The Audit Committee is mandated to review the nature and amount of any non-audit services that may be
provided by Mao & Ying LLP, Chartered Professional Accountants, to the Company to ensure auditor

independence. Fees incurred with Mao & Ying LLP, Chartered Professional Accountants, for audit and non-
audit services in the last two fiscal years for audit fees are outlined in the following table:

Fees Billed by Mao & Fees Billed by Mao &
Ying LLP in Fiscal Year Ying LLP in Fiscal Year

Ended November 30, Ended November 30,

Nature of Services 2025 2024

Audit Fees™ $23,750 $23,500

Audit-Related Fees® $Nil $Nil

Tax Fees® $3,300 $3,300

All Other Fees® $Nil $Nil

Total $27,050 $26,800

Notes:

(1) “Audit Fees” means the aggregate fees billed by the Company’s external auditor for audit fees.

(2) “Audit-Related Fees” means the aggregate fees billed for assurance and related services by the Company’s external auditor
that are reasonably related to the performance of the audit or review of the Company’s financial statements and are not
reported under “Audit Fees” above.

(3) “Tax Fees” means the aggregate fees billed for professional services rendered by the Company’s external auditor for tax
compliance, tax advice, and tax planning. The fees were incurred for services rendered in connection with the preparation
of annual tax returns.

(4) “All Other Fees” means the aggregate fees billed for products and services provided by the Company’s external auditor,
other than the services reported under “Audit Fees”, “Audit-Related Fees” and “Tax Fees” above.

Exemption
The Company is “venture issuer” (as defined in NI 52-110) and is relying upon the exemption in section 6.1

of NI 52-110 to be exempt from the requirements of Part 3 (Composition of the Audit Committee) and Part
5 (Reporting Obligations) of NI 52-110.
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CORPORATE GOVERNANCE

National Instrument 58-101 — Disclosure of Corporate Governance Practices (“NI 58-101") requires the
Company, as a venture issuer, to disclose annually in its information circular certain information concerning
its corporate governance practices in accordance with Form 58-101F2 Corporate Governance Disclosure
(Venture Issuers). Such disclosure is set forth below.

Board of Directors

The Board currently consists of five directors. The independent members of the Board, as defined in NI 58-
101, are Messrs. Borch, Cau and Dreisinger. Messrs. Gale and Harder are not independent as they are
officers of the Company.

The size of the Company is such that all of the Company’s operations are conducted by a small
management team, which is also represented on the Board. Any director may submit items for inclusion in
the agenda of matters to be discussed at meetings of the Board. The Board considers that management is
effectively supervised by the independent directors on an informal basis as the independent directors are
actively and regularly involved in reviewing the operations of the Company and have regular and full access
to management. The independent directors are able to meet at any time without any members of
management being present. Further supervision is performed through the audit committee, which is
composed of a majority of independent directors. The independent directors exercise their responsibilities
for independent oversight of management through their majority control of the Board.

Directorships

The following directors are currently serving on boards of the following other reporting companies (or
equivalent) as set out below:

Name of Director Reporting Issuer and Name of Trading Markets

George H. Gale Preferred Dental Technologies Inc. (CSE)

Namex Ventures Inc. (N/A)

Orientation and Continuing Education

The Board does not have a formal orientation or education program for its members. New Board members
are provided with information respecting the functioning of the Board of Directors, audit committee, access
to all of the publicly filed documents of the Company and complete access to management and the
Company’s professional advisors.

The Company currently has no specific policy regarding continuing education for directors, and requests
for education are encouraged, and dealt with on an ad hoc basis. Board members are encouraged to
communicate with management and the auditors, to keep themselves current with industry trends and
developments and changes in legislation with the Company’s assistance, to attend industry seminars and
to visit the Company’s operations. Board members have full access to the Company’s records and legal
counsel.

Ethical Business Conduct

The Board believes good corporate governance is an integral component to the success of the Company
and to meet responsibilities to Shareholders.
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At present the Board has not adopted guidelines or stipulations or a code to encourage and promote a
culture of ethical business conduct due to the size of its Board and its limited activities. The Company does
promote ethical business conduct through the nomination of Board members it considers ethical.

Nomination of Directors

The Board is responsible for identifying and assessing potential Board candidates. Recruitment of new
directors has generally resulted from recommendations made by directors, management and Shareholders.
The Board assesses potential Board candidates to fill perceived needs on the Board for required skills,
expertise, independence and other factors.

Compensation

The Board has established a Compensation Committee consisting of Antonio (Tony) Cau, David Dreisinger
and Lorne Harder. Mr. Cau is the Chair of the Compensation Committee. The recommendations of the
Committee are considered by the Board in determining the compensation paid to directors and senior
management. Compensation payable is determined by considering compensation paid for directors and
CEOs of companies of similar size and stage of development in the mineral exploration industry, and
determining appropriate compensation reflecting the need to provide incentive and compensation for the
time and effort expended by the directors and senior management while taking into account the financial and
other resources of the Company. In setting the compensation, the performance of both the Chairman and
the CEO is reviewed in light of the Company’s objectives and other factors that may have impacted the
success of the Company.

Other Board Committees

The Company does not have any board committees other than the Audit Committee and the Compensation
Committee, and the Special Committee formed in connection with the Transaction.

Assessments
The Board has not developed written descriptions or objectives for its executives and looks to generally
accepted industry standards as adequately delineating the roles and responsibilities of such persons.

There is no formal process for regular assessment of the Board, its committees and individual directors.
Rather the Board informally assesses performance through ongoing dialogue amongst Board members.

STATEMENT OF EXECUTIVE COMPENSATION
General

The following compensation information is provided as required under Form 51-102F6V for Venture Issuers
(the “Form”), as such term is defined in NI 51-102.

For the purposes of this Statement of Executive Compensation:

“‘compensation securities” includes stock options, convertible securities, exchangeable securities and
similar instruments including stock appreciation rights, deferred share units and restricted stock units
granted or issued by the company or one of its subsidiaries for services provided or to be provided, directly
or indirectly, to the company or any of its subsidiaries; and

“‘NEQO” or “named executive officer’ means each of the following individuals:
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(d)

each individual who, in respect of the company, during any part of the most recently
completed financial year, served as chief executive officer (‘CEO”), including an individual
performing functions similar to a CEO;

each individual who, in respect of the company, during any part of the most recently
completed financial year, served as chief financial officer (“CFO”), including an individual
performing functions similar to a CFO;

in respect of the company and its subsidiaries, the most highly compensated executive
officer other than the individuals identified in paragraphs (a) and (b) at the end of the most
recently completed financial year whose total compensation was more than $150,000, as
determined in accordance with subsection 1.3(5), for that financial year; and

each individual who would be a named executive officer under paragraph (c) but for the
fact that the individual was not an executive officer of the company, requirements and was
not acting in a similar capacity, at the end of that financial year.

During the financial year ended November 30, 2025, based on the definition above, the NEOs of the
Company were: George Gale, interim President and CEO; Lorne Harder, Chairman; Natasha Tsai, CFO
and Corporate Secretary. The directors of the Company who were not NEOs during the financial year ended
November 30, 2025 were: Nelson G.D. Borch, Dr. David Dreisinger and Tony Cau.

Director and Named Executive Officer Compensation

The following compensation table, excluding options and compensation securities, provides a summary of
the compensation paid by the Company to its NEOs and the Board members for the two most recently
completed financial years ended November 30, 2025 and November 30, 2024. Options and compensation
securities are disclosed under the heading “Stock Options and Other Compensation Securities” below.

[Remainder of page intentionally left blank]
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Table of Compensation Excluding Compensation Securities

Salary,
consulting
fee, retainer Committee Value of
or or meeting Value of all other Total

commission Bonus fees perquisites compensa compensati
Name and position Year (%) (%) (%) ($) tion ($) on ($)
Lorne A. Harder!" 2025 Nil Nil Nil Nil Nil Nil
Chairman and Director 2024 Nil Nil Nil Nil Nil Nil
Dr. George Gale® 2025 Nil Nil Nil Nil Nil Nil
Interim CEOQ, Interim 2024 Nil Nil Nil Nil Nil Nil
President and Director
Natasha Tsai® 2025 27,331 Nil Nil Nil Nil 27,331
CFO and Corporate 2024 38,049 Nil Nil Nil Nil 38,049
Secretary
Nelson G.D. Borch® 2025 Nil Nil Nil Nil Nil Nil
Director 2024 Nil Nil Nil Nil Nil Nil
Dr. David Dreisinger® 2025 Nil Nil Nil Nil Nil Nil
Director 2024 Nil Nil Nil Nil Nil Nil
Antonio (Tony) Cau®® 2025 Nil Nil Nil Nil Nil Nil
Director 2024 Nil Nil Nil Nil Nil Nil

Notes:

(1) Mr. Harder became a Director on June 26, 2020. Mr. Harder was appointed the Company’s Chairman on October 7, 2020.

(2) Dr. Gale became a Director on June 12, 2018. Dr. Gale became Interim CEO on September 10, 2020.

(3) Ms. Tsai became CFO on September 14, 2020 and fees were paid to a company in which Ms. Tsai is an owner. See
“Employment, Consulting and Management Agreements”.

(4) Nelson G.D. Borch became a Director on May 30, 2022.

(5) Dr. Dreisinger became a director on November 18, 2020.

(6) Mr. Cau became a director on November 18, 2020.

Stock Options and Other Compensation Securities
No compensation securities were granted or issued to any director and NEO by the Company or one of its
subsidiaries in the financial year ended November 30, 2025, for services provided, or to be provided, directly
or indirectly, to the Company or any of its subsidiaries.

Exercise of Compensation Securities by Directors and NEOs

There were no compensation securities exercised by NEOs and directors of the Company who were not
NEOs during the financial year ended November 30, 2025.

Stock Options and Other Compensation Securities

The Company has a Stock Option Plan dated for reference July 26, 2019, as amended April 26, 2022,
which was approved by the Shareholders at the Company’s annual general meeting held on May 30, 2022
(the “Option Plan”). The Option Plan is a “fixed number” stock option plan as described in TSX Venture
Exchange Policy 4.4.

The material terms of the Option Plan are set forth below. Capitalized terms used but not otherwise defined
below shall have the meanings ascribed to such terms in the Option Plan.

1. Service Provider — Service Providers are eligible for awards of Options under the Option Plan.
“Service Provider” means a person who is a bona fide Director, Officer, Employee, Management
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Company Employee, Consultant or Company Consultant, and also includes a company, 100% of
the share capital of which is beneficially owned by one or more Service Providers.

Maximum Plan Shares — The maximum aggregate number of Common Shares that may be
reserved for issuance under the Option Plan at any point in time is 60,025,975 Common Shares,
less any Common Shares reserved for issuance under Share Compensation Arrangements.

Limitations on Issue - The following restrictions on issuances of Options are applicable under the
Option Plan:

(a) no Service Provider can be granted an Option if that Option would result in the total number
of Options, together with all other Share Compensation Arrangements granted to such
Service Provider in the previous 12 months, exceeding 5% of the Outstanding Shares,
unless the Company has obtained “Disinterested Shareholder Approval” (as defined in
the Option Plan to mean approval evidenced by a majority of the votes cast by all the
Shareholders at a duly constituted Shareholders’ meeting, excluding votes attached to
Common Shares beneficially owned by Insiders of the Company who are Service Providers
or their Associates);

(b) the aggregate number of Options, together with any other Share Compensation
Arrangement, granted to all Investor Relations Service Providers in any 12-month period
cannot exceed 2% of the Outstanding Shares, calculated at the time of grant, without the
prior consent of the TSXV (or NEX, as the case may be); and

(c) the aggregate number of Options granted, together with any other Share Compensation
Arrangements, granted to any one Consultant in any 12-month period cannot exceed 2%
of the Outstanding Shares, calculated at the time of grant, without the prior consent of the
TSXV (or the NEX, as the case may be).

Maximum Percentage to Insiders — Subject to Disinterested Shareholder Approval, the aggregate
number of Common Shares reserved for issuance to Insiders of the Company under the Option
Plan, together with any other Share Compensation Arrangements, cannot exceed 10% of the
Outstanding Shares.

Maximum Percentage to Insiders within any 12-month period - Subject to Disinterested
Shareholder Approval, the number of Common Shares issued to Insiders of the Company within
any 12-month period under the Option Plan, together with any other Share Compensation
Arrangements, cannot exceed 10% of the Outstanding Shares.

Exercise Price — The Exercise Price of an Option will be set by the Board at the time such Option
is allocated under the Option Plan and cannot be less than the Discounted Market Price (as defined
in TSX Venture Exchange Policy 1.1).

Vesting of Options - Vesting of Options shall be at the discretion of the Board and, with respect to
any particular Options granted under the Plan, in the absence of a vesting schedule being specified
at the time of grant, Options shall vest immediately. Where applicable, vesting of Options will
generally be subject to:

(a) the Service Provider remaining employed by or continuing to provide services to the
Company or any of its Affiliates as well as, at the discretion of the Board, achieving certain
milestones which may be defined by the Board from time to time or receiving a satisfactory
performance review by the Company or any of its Affiliates during the vesting period; or
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10.

11.

(b) the Service Provider remaining as a Director of the Company or any of its Affiliates during
the vesting period.

Vesting of Options Granted to Investor Relations Service Providers - Options granted to Investor
Relations Service Providers will vest such that:

(a) no more than 25% of the Options vest no sooner than three months after the Options were
granted;

(b) no more than 25% of Options vest no sooner than six months after the Options were
granted;

(c) no more than 25% of Options vest no sooner than nine months after the Options were

granted; and

(d) the remainder of the Options vest no sooner than 12 months after the Options were
granted.

Term of Option — The term of an Option will be set by the Board at the time such Option is allocated
under the Option Plan. An Option can be exercisable for a maximum of 10 years from the Effective
Date.

Optionee Ceasing to be a Director, Employee or Service Provider — Options may be exercised after
the Service Provider has left his/her employ/office or has been advised by the Company that his/her
services are no longer required or his/her service contract has expired, until the term applicable to
such Options expires, except as follows:

(a) in the case of the death of an Optionee, any vested Option held by him/her at the date of
death will become exercisable by the Optionee’s lawful personal representatives, heirs or
executors until the earlier of one year after the date of death of such Optionee and the date
of expiration of the term otherwise applicable to such Option;

(b) an Option granted to any Service Provider (excluding Service Providers conducting
Investor Relations Activities) will expire 90 days (or such other time, not to exceed one
year, as shall be determined by the Board as at the date of grant or agreed to by the Board
and the Optionee at any time prior to expiry of the Option) after the date the Optionee
ceases to be employed by or provide services to the Company, and only to the extent that
such Option was vested on the date the Optionee ceased to be so employed by or to
provide services to the Company;

(c) an Option granted to any Investor Relations Service Provider will expire 30 days after the
date the Optionee ceases to be employed by or provide services to the Company, and only
to the extent that such Option was vested at the date the Optionee ceased to be so
employed by or to provide services to the Company; and

(d) in the case of an Optionee being dismissed from employment or service for Cause, such
Optionee’s Options, whether or not vested at the date of dismissal will immediately
terminate without right to exercise same.

Non-Assignability of Options — Except in the case of death of an Optionee, all Options will be
exercisable only by the Optionee to whom they are granted and will not be assignable or
transferable.

18



12.

13.

14.

15.

Amendment of the Option Plan by the Board of Directors - Subject to the requirements of the TSXV
Policies and the prior receipt of any necessary Regulatory Approval, the Board may in its absolute
discretion amend, or modify the Option Plan or any Option granted as follows:

(a) it may make amendments which are of a typographical, grammatical or clerical nature only;
(b) amendments of a housekeeping nature;
(c) it may change the vesting provisions of an Option granted pursuant to the Option Plan,

subject to prior written approval of the TSXV, if applicable;

(d) it may change the termination provision of an Option granted pursuant to the Option Plan
which does not entail an extension beyond the original Expiry Date of such Option or 12
months from termination;

(e) it may make amendments necessary as a result in changes in securities laws applicable
to the Company or any requested changes by the TSXV,;

(f) if the Company becomes listed or quoted on a stock exchange or stock market senior to
the TSXV, it may make such amendments as may be required by the policies of such senior
stock exchange or stock market; and

(9) it may make such amendments as reduce, and do not increase, the benefits of the Option
Plan to Service Providers.

Amendments Requiring Disinterested Shareholder Approval - The Company will be required to
obtain Disinterested Shareholder Approval prior to any of the following actions becoming effective:

(a) the Option Plan, together with all of the Company’s other previous Share Compensation
Arrangements, could result at any time in:

(i) the aggregate number of Common Shares reserved for issuance under Options
granted to Insiders exceeding 10% of the Outstanding Shares;

(i) the number of Common Shares issued to Insiders within a 12-month period
exceeding 10% of the Outstanding Shares; or

(iii) the issuance to any one Optionee, within a 12-month period, of a number of
Common Shares exceeding 5% of the Outstanding Shares; or

(b) any reduction in the Exercise Price or extension of the exercise period of an Option
previously granted to an Insider.

Take Over Bid - If a Take Over Bid is made to the Shareholders generally then the Company shall
immediately upon receipt of notice of the Take Over Bid, notify each Optionee currently holding an
Option of the Take Over Bid, with full particulars thereof whereupon such Option may,
notwithstanding other applicable vesting requirements or any vesting requirements set out in the
Option Commitment, be immediately exercised in whole or in part by the Optionee, subject to
approval of the TSXV (or the NEX, as the case may be) for vesting requirements imposed by the
TSXV Policies.

Black-out Period - The Option Plan also contains provision for a “Black-out Period”. Should the
Expiry Date for an Option fall within a Black-out Period, such Expiry Date shall, subject to approval
of the TSXV (or the NEX, as the case may be), be automatically extended without any further act
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or formality to that day which is the tenth (10th) Business Day after the end of the Black-out Period,
such tenth (10th) Business Day to be considered the Expiry Date for such Option for all purposes
under the Option Plan. The tenth (10th) Business Day period referred to herein may not be
extended by the Board. “Black-out Period” is defined in the Option Plan to mean an interval of
time during which the Company has determined that one or more Participants may not trade any
securities of the Company because they may be in possession of undisclosed material information
pertaining to the Company, or when in anticipation of the release of quarterly or annual financials,
to avoid potential conflicts associated with a company’s insider-trading policy or applicable
securities legislation, (which, for greater certainty, does not include the period during which a cease
trade order is in effect to which the Company or in respect of an Insider, that Insider, is subject).

16. Cashless Exercise — The Option Plan also contains a “cashless exercise” or “net exercise” basis.
“Cashless exercise” is a method of exercising stock options in which a securities dealer loans funds
to the option holder or sells the same shares as those underlying the option, prior to or in
conjunction with the exercise of options, to allow the option holder to fund the exercise of some or
all of their options. “Net exercise” is a method of option exercise under which the option holder does
not make any payment to the issuer for the exercise of their options and receives on exercise a
number of shares equal to the intrinsic value (current market price less the exercise price) of the
option valued at the current market price. The current market price must be the 5-day volume
weighted average trading price prior to option exercise. “Net exercise” may not be utilized by
persons performing investor relations services.

The foregoing information is intended to be a brief description of the Option Plan and is qualified in its
entirety by the full text of the Option Plan, a copy of which is available under the Company’s SEDAR+ profile
at www.sedarplus.ca.

Employment, Consulting and Management Agreements

The Company entered into an agreement with Malaspina Consultants Inc. (the “Malaspina Agreement”),
pursuant to which Natasha Tsai, the Company’s current Chief Financial Officer, agreed to provide certain
consulting services to the Company. The Malaspina Agreement may be terminated by either party on 60
days written notice to the other party. Under the terms of the Malaspina Agreement, the Company agreed
to pay Malaspina an hourly rate and Ms. Tsai is entitled to participate in any incentive stock option plan as
may be available from time to time in the amounts, on the terms and at the time determined by the Board.
Ms. Tsai was appointed the Company’s Chief Financial Officer on September 14, 2020.

Other than set out above, there are no other employment, consulting or management agreements between
the Company and any NEO.

Oversight and Description of Director and NEO Compensation

The responsibilities relating to executive and director compensation, including reviewing and
recommending compensation of the Company’s officers and employees and overseeing the Company’s
base compensation structure and equity-based compensation program is performed by the
Compensation Committee. Compensation is then approved by the Board as a whole. The Compensation
Committee also assumes responsibility for reviewing and monitoring the long-range compensation
strategy for the Company’s senior management. The Compensation Committee generally reviews the
compensation of senior management on an annual basis taking into account the performance of officers
generally and in light of the Company’s goals and objectives.

Compensation is determined by considering compensation paid for directors and CEOs of companies of
similar size and stage of development in the mineral exploration industry and balancing the need to provide
adequate incentive and compensation for the time and effort expended by the directors and senior
management against the financial and other resources of the Company.
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For the financial year ended November 30, 2025, the compensation payable by the Company to Natasha
Tsai (CFO and Corporate Secretary) was an aggregate of $27,331 in cash, representing the aggregate
wages paid for such financial year in accordance with the Malaspina Agreement. The Malaspina Agreement
is reviewed and renewed annually by the Compensation Committee and presented to the Board for
approval.
Pension Plan
The Company does not have a pension plan for any of its directors or NEOs.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

Equity Compensation Plan Information

The following table sets out equity compensation plan information as at the end of the Company’s financial
year ended November 30, 2025:

Equity Compensation Plan Information

Number of securities to be Weighted-average Number of securities
issued upon exercise of exercise price of remaining available for
outstanding options, outstanding options, future issuance under

warrants and rights warrants and rights ($) equity compensation

plans (excluding securities
reflected in column (a))

Plan Category (a) (b) (c)

Equity compensation 16,000,000 $0.05 44,025,975
plans approved by
securityholders

Equity compensation Nil Nil Nil
plans not approved by

securityholders

Total 16,000,000 44,025,975

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

To the knowledge of management of the Company, no informed person of the Company, proposed director
of the Company, or any associate or affiliate of any informed person or proposed director, had a material
interest, direct or indirect, in any transaction since the commencement of the Company’s most recently
completed financial year or in any proposed transaction which has materially affected or would materially
affect the Company other than routine indebtedness. An informed person is one who, generally speaking,
is a director or executive officer or a 10% shareholder of the Company.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Other than as described herein, to the knowledge of management of the Company, no informed person of
the Company, proposed director of the Company, or any associate or affiliate of any informed person or
proposed director, had a material interest, direct or indirect, in any transaction since the commencement of
the Company’s most recently completed financial year or in any proposed transaction which has materially
affected or would materially affect the Company other than as disclosed in this Information Circular or in
the notes relating to related party transactions in the annual financial statements for the year ended
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November 30, 2025. An informed person is one who, generally speaking, is a director or executive officer
or a 10% shareholder of the Company.

MANAGEMENT CONTRACTS

There are no management functions of the Company which are to any substantial degree performed
by a person or company other than the directors or senior officers of the Company.

APPROVAL OF ALTERATION TO ARTICLES

Shareholders are being asked to authorize certain alterations to Article 9.1 of the Articles of the Company
set forth in Schedule “C” attached to this Information Circular (the “Amendments”), subject to acceptance
by the TSX Venture Exchange (“TSXV”). The Amendments will affect certain of the rights of Shareholders
as they currently exist under the Company’s Articles by reducing the extent to which approval by the
Shareholders is required for certain alterations to the Company’s authorized share structure. Under the
existing Articles of the Company, the following alterations to the Company’s authorized share structure
must each be approved by a special resolution of the Shareholders:

(a) create one or more classes or series of shares or, if none of the shares of a class or series of
shares are allotted or issued, eliminate that class or series of shares;

(b) increase, reduce or eliminate the maximum number of shares that the Company is authorized to
issue out of any class or series of shares or establish a maximum number of shares that the
Company is authorized to issue out of any class or series of shares for which no maximum is
established;

(c) subdivide or consolidate all or any of its unissued, or fully paid issued, shares;

(d) if the Company is authorized to issue shares of a class of shares with par value:

(e) decrease the par value of those shares; or

(f) if none of the shares of that class of shares are allotted or issued, increase the par value of those
shares;

(g) change all or any of its unissued, or fully paid issued, shares with par value into shares without par
value or any of its unissued shares without par value into shares with par value;

(h) alter the identifying name of any of its shares; or

(i) otherwise alter its shares or authorized share structure.
The Amendments will permit the Company to complete items (a) through (h) above by directors’ resolution
or by an ordinary resolution of the Shareholders, in each case as determined by the directors. The
Amendments will also permit the Company to complete item (i) above by an ordinary resolution of the
Shareholders. However, alterations to the Company’s authorized share structure will remain subject to
compliance with TSXV policies and, where required, prior TSXV approval.

Amended Articles Resolution

At the Meeting, Shareholders will be asked to consider, and if deemed appropriate, to pass with or without
variation, the following special resolution (the “Amended Articles Resolution”):
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“BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:

1. Article 9.1 of the current Articles of Cascadero Copper Corporation (the “Company”) be altered as
set out in Schedule “C” attached to the management information circular of the Company dated
October 7, 2026 (the “Amendments”), subject to acceptance by the TSX Venture Exchange;

2. The Board of Directors of the Company may, in its absolute discretion, without further shareholder
approval, amend or modify the Amendments to make amendments which are of a typographical,
grammatical or clerical nature, or to make amendments necessary as a result of changes in laws
applicable to the Company;

3. ltis a condition of this resolution that the Amendments will not take effect until the date and time
that this resolution is received for deposit at the records office of the Company;

4. Any director of the Company be authorized for and on behalf of the Company to do such things
and to execute and deliver, whether under the common seal of the Company or otherwise, all such
statements, forms and other documents as such director may consider advisable in connection with
the foregoing and to take all such action and do all such things to give effect to the transactions
contemplated by the foregoing resolutions and the execution by any one director shall be
conclusive proof of his or her authority to execute the same for and on behalf of the Company; and

5. Pursuant to s. 139 of the Business Corporations Act (British Columbia), the directors of the
Company have the right to revoke the above special resolutions before they are acted on.”

The Board recommends that Shareholders vote FOR the Amended Articles Resolution. In the absence of
a contrary instruction, the persons named in the enclosed form of proxy intend to vote FOR the Amended
Articles Resolution.

THE TRANSACTION
Background to the Transaction

The Company is a mineral exploration company whose principal asset, through its 70% ownership interest
in CMC, is a portfolio of mining rights located in the Salta Province of north-west Argentina, which includes:
(i) La Sarita I; (ii) La Sarita II; (iii) La Sarita Sur II; (iv) Sarita Este (49%); (v) Francisco | (50%); (vi) Francisco
Il (50%); (vii) Desierto | (33.3%); (viii) Desierto 1l (33.3%); (ix) Sarita Sur; (x) Amarillo; (xi) Viejo Campo;
(xii) Demasia — La Sarita I; and (xiii) and Demasia — Sarita Sur (the “Subject Concessions”). CMC is 70%
owned by the Company and 30% owned by Mr. Borch, a director of the Company.

On September 1, 2026, the Company and Mr. Borch (together with the Company, the “Vendors”), entered
into a share purchase and sale agreement (the “Sale Agreement”’), with Lumina Copper Corporation
(“Lumina”), a wholly-owned affiliate of First Quantum Minerals Ltd. (“First Quantum”), pursuant to which
the Vendors will sell all of the issued and outstanding shares of CMC to Lumina (the “Transaction”) for: (i)
US$15,000,000 in cash payable upon closing, subject to customary net debt and working capital
adjustments (the “Upfront Consideration”); and (ii) up to US$4,000,000 in cash payable after closing upon
the occurrence of certain events (the “Deferred Consideration”) and, together with the Upfront
Consideration, the “Consideration”). Pursuant to the Sale Agreement, the Deferred Consideration consists
of: (i) US$2,000,000 payable to the Vendors within ten business days after the board of directors of Lumina
or any of its affiliates makes a final investment decision to construct the Taca Taca project; and (ii)
US$2,000,000 payable to the Vendors within ten business days after an aggregate of US$100,000,000 has
been incurred for construction of the Taca Taca project. The Consideration will be allocated to the Vendors
in accordance with their respective ownership interests in CMC.
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In connection with the Transaction and pursuant to the Sale Agreement, Lumina or an affiliate thereof will,
on behalf of the Company, pay approximately US$925,000, or such amount that is then outstanding,
payable by the Company to an arm’s length third party (the “Third Party Repayment”). The Third Party
Repayment will constitute partial payment of the Upfront Consideration and will be applied solely as a
reduction of the Upfront Consideration otherwise payable to the Company.

The Sale Agreement is the result of arm’s length negotiations conducted between the Board, with the
assistance of the Company’s financial and legal advisors, Mr. Borch, and the representatives of First
Quantum and its legal advisors. The terms of the Debt Assumption Agreement were separately considered
and approved by the Board in light of Nelson Borch’s interests as a 30% shareholder and creditor of CMC.
The following is a summary of the principal events leading to the execution of the Sale Agreement, including
the key meetings, negotiations, discussions and actions of the parties that preceded the public
announcement of the Transaction.

In connection with the Transaction, and pursuant to a debt assumption and offset agreement dated October
1, 2026, among the Company, CMC and Nelson Borch (the “Debt Assumption Agreement’), the
Company will assume a maximum of $163,631 of debt (the “Borch Debt”) owed by CMC to Mr. Borch. The
Borch Debt represents funds advanced by Nelson Borch to CMC to cover operating costs of CMC while
the Company had limited working capital. As CMC does not generate revenue, the Company and Mr. Borch
must, as the sole shareholders of CMC, cover the operating costs of CMC. Such costs are typically
apportioned in accordance with the ownership interest of the Company and Mr. Borch, respectively, in
CMC. However, with limited working capital and unfavourable market conditions for raising additional capital
on terms acceptable to the Company, the Company has underpaid its respective portion of CMC’s operating
costs, while Mr. Borch has overpaid his respective portion of CMC’s operating costs, over time. The Borch
Debt represents this imbalance and the Borch Debt cannot be paid off or settled prior to closing of the
Transaction due to the Company’s limited working capital. Therefore, the amount otherwise payable by the
Company in respect of the Borch Debt will be offset by certain legal, accounting and operating expenses
incurred by the Company in Argentina on behalf of the Vendors and by Nelson Borch’s 30% share of the
Third Party Repayment, following completion of the Transaction. The transactions contemplated by the
Debt Assumption Agreement are conditional upon completion of the transactions contemplated by the Sale
Agreement. Accordingly, the Sale Agreement and the Debt Assumption Agreement are connected
transactions and are being considered together for purposes of Ml 61-101 and the Transaction Resolution.

On December 10, 2025, the Company engaged Paradigm Capital Inc. (“Paradigm”) to act as financial
advisor to the Company and assist in evaluating strategic alternatives with respect to CMC and the Subject
Concessions. The Board also formed a Special Committee comprised of Dr. David Dreisinger (Chair), Tony
Cau and George Gale to work with Paradigm. Prior to engaging Paradigm, the Board conducted a review
of the Company's strategic alternatives with respect to CMC and the Subject Concessions, taking into
account the Company's financial position, ongoing funding requirements, market conditions and the capital
required to advance the Subject Concessions. As part of this review, the Board considered a range of
alternatives, including continuing to hold and advance the Subject Concessions, seeking strategic partners,
potential joint venture arrangements, raising additional equity capital and pursuing a sale of CMC or the
Subject Concessions. During the course of evaluating strategic alternatives with respect to CMC and the
Subject Concessions, the Company entered into discussions with First Quantum regarding a potential
transaction involving CMC.

During the strategic review process, the Company contacted and held discussions with a number of third
parties regarding potential strategic transactions involving CMC and the Subject Concessions. Following
discussions with interested parties and an evaluation of potential alternatives, the Board determined that
the transaction proposed by Lumina represented the most favourable alternative reasonably available to
the Company.

On November 7, 2025, the Company and First Quantum entered into a confidentiality agreement (the
“Confidentiality Agreement”) in connection with the exploration of a potential transaction involving CMC.
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Following execution of the Confidentiality Agreement, representatives of First Quantum conducted
technical, legal and commercial due diligence regarding CMC and the Subject Concessions. During the
period from November 7, 2025, to September 1, 2026, representatives of the Company, Mr. Borch, First
Quantum and their respective advisors participated in a series of discussions regarding the structure,
valuation and principal commercial terms of a potential transaction.

During this period, the parties exchanged multiple draft proposals and agreements and negotiated, among
other matters, the purchase price, post-closing contingent consideration, treatment of indebtedness,
representations and warranties, indemnification provisions and closing conditions.

The financial terms of the proposed transaction evolved throughout the negotiations and were reviewed by
the Special Committee and the Board with the assistance of its financial and legal advisors. Throughout the
Board's consideration of the Transaction, Mr. Borch disclosed his interest in the Transaction arising from
his ownership of 30% of the issued and outstanding shares of CMC and his status as a creditor of CMC.
Mr. Harder, as a director of CMC, disclosed his interest in the transactions contemplated by the Debt
Assumption Agreement arising from the Company’s assumption of the Borch Debt in accordance with the
Debt Assumption Agreement. The Board considered such interests in evaluating the Transaction and the
procedures to be followed in connection therewith.

Following the conclusion of negotiations between the parties, the Special Committee unanimously
recommended that the Board approve the Transaction and, on September 1, 2026, the Board met to review
the final terms of the Transaction. In considering whether to approve the Transaction, the Board reviewed,
among other things, the strategic alternatives available to the Company, the proposed consideration
payable under the Transaction, the advice of its financial advisor and outside legal counsel, advisors, the
risks and benefits of the Transaction and the recommendation of the Special Committee.

The Board further considered the protections afforded to minority shareholders under Ml 61-101, including
the requirement to obtain minority shareholder approval of the Transaction, including the transactions
documented in the Debt Assumption Agreement. The Board determined that such approval would provide
shareholders unaffiliated with Mr. Borch with the opportunity to determine whether the Transaction,
including the transactions contemplated by the Debt Assumption Agreement, should proceed.

After such review, the Board unanimously determined that the Transaction is in the best interests of the
Company and fair to Shareholders and unanimously resolved to approve the Transaction and recommend
that Shareholders vote in favour of the Transaction Resolution, with Mr. Borch abstaining from voting as a
result of his interest in the Transaction. Lorne Harder, in light of his position as a director of CMC, also
abstained from the Board’s consideration of the Debt Assumption Agreement out of an abundance of
caution. Lorne Harder does not have a financial interest in the Transaction or the Debt Assumption
Agreement and is not an “interested party” for purposes of Ml 61-101. The Board considered these matters
in determining the procedures to be followed in reviewing and approving the Transaction.

Following the execution of the Sale Agreement, on October 1, 2026, the Special Committee and the Board
unanimously determined it was in the best interests of the Company to document the assumption of the
Borch Debt and related offsetting transactions in the Debt Assumption Agreement. After considering these
matters and receiving advice from its legal advisors, the Special Committee and the Board, with Nelson
Borch and Lorne Harder abstaining for the reasons described above, determined that entering into the Debt
Assumption Agreement was in the best interests of the Company and approved the Debt Assumption
Agreement.

Concurrently with the execution of the Sale Agreement, Lumina entered into voting support agreements
with certain Shareholders, holding an aggregate of approximately 44.68% of the Common Shares
outstanding as of the Record Date, calculated on a non-diluted basis (the “Voting Support Agreements”),
pursuant to which those Shareholders agreed, subject to the terms thereof, to vote their Common Shares
in favour of the Transaction Resolution.
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For further information regarding the Transaction, the Sale Agreement, the Debt Assumption Agreement
and the Voting Support Agreements, see “Summary of Transaction Agreements” herein.

Reasons for the Transaction

One member of the Board, namely, Nelson Borch has an interest in the Transaction that is materially
different from the interests of other Shareholders because he owns 30% of CMC, is a Vendor under the
Sale Agreement and is the creditor in respect of the Borch Debt. His interests are described under “Interests
of Related Parties in the Transaction”.

Each of the other directors of the Company is not an “interested party” (as defined in Ml 61-101), has no
financial interest in Lumina or First Quantum, has not been and is not an adviser to Lumina or First Quantum
in connection with the Transaction, will not receive any benefit as a consequence of the Transaction that is
not available on a pro rata basis to all Shareholders, and is not receiving any compensation that is
contingent on the completion of the Transaction. The Board reviewed and considered a significant amount
of information and considered a number of factors relating to the Transaction with the benefit of advice from
the Company’s financial and legal advisors, and evaluated the Transaction and the potential benefits of the
Transaction.

The following is a summary of the principal reasons for the recommendation of the Special Committee and
the Board that Shareholders should vote FOR the Transaction and approve the Transaction Resolution:

e Shareholder Value: The portion of the Consideration payable to the Company, being approximately
US$12,375,000 (representing 70% of the Consideration, less the Third Party Repayment),
represents a value that exceeds 400% of the Company’s market capitalization, based on the last
closing price of the Common Shares on the Exchange prior to the announcement of the Sale
Agreement. The portion of the Upfront Consideration payable to the Company, being approximately
US$9,575,000 (representing 70% of the Upfront Consideration, less the Third Party Repayment),
represents a value that exceeds 270% of the Company’s market capitalization, based on the last
closing price of the Common Shares on the Exchange prior to the announcement of the Sale
Agreement. After giving effect to the offsets contemplated by the Debt Assumption Agreement, the
Company currently expects that no cash payment will be required by the Company to Nelson Borch
in satisfaction of the Borch Debt, although the final amount will depend on the determination of the
Borch Expenses and the other adjustments contemplated by the Debt Assumption Agreement.

e Cash Assets: After giving effect to the offsets contemplated by the Debt Assumption Agreement
and the payment of the Company’s transaction expenses, the remainder of the Company’s
proceeds from its portion of the Consideration is expected to provide funding for exploration and
development of the Company’s remaining mineral property assets, including without limitation the
Taron Cesium project, and working capital for corporate operations and potential expansion of the
Company’s portfolio of mineral property assets.

e Work Commitments and Limited Cash: Under Argentine law, certain cash expenditures and work
commitments are required to keep the Subject Concessions in good standing. Without obtaining
financing on terms acceptable to the Company or an alternative means to continue to finance such
cash expenditures and work commitments, the Company would be at risk of losing its rights to the
Subject Concessions.

Shareholder Approval

The Transaction constitutes a sale of substantially all of the undertaking of the Company within the meaning
of the BCBCA. Consequently, pursuant to subsection 301(1) of the BCBCA, the Transaction requires
approval by a special resolution of Shareholders. The Transaction Resolution must be approved by: (i) at
least 66%:% of the votes cast by Shareholders present in person or represented by proxy at the Meeting;
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and (ii) a majority of the votes cast by Shareholders present in person or represented by proxy at the
Meeting, excluding votes attached to Common Shares held by persons described in items (a) through (d)
of section 8.1(2) of Ml 61-101 (which includes those votes attached to Common Shares held by Nelson
Borch), as required under MI 61-101 (collectively, the “Shareholder Approval”). See “TSXV Approval” and
“MI 61-101 Considerations — Minority Approval” below for further details.

TSXV Approval

As a condition to closing of the Transaction, the Company must obtain final acceptance of the Transaction
(the “TSXV Approval’) from the TSXV. The TSXV Approval is required because the Company’s interest in
CMC constitutes a sale of more than 50% of the Company’s assets, business or undertaking and the
Transaction constitutes a “Reviewable Disposition” under the policies of the TSXV. In addition, the
Transaction constitutes a “related party transaction” within the meaning of Ml 61-101 and, accordingly, the
Transaction Resolution also requires minority approval in accordance with Ml 61-101 and TSXV Policy 5.9.
The Company has applied to the TSXV for conditional approval of the Transaction. Closing of the
Transaction cannot occur until the TSXV Approval has been obtained. The Transaction does not constitute
a change of business of the Company within the meaning of TSXV Policy 5.2 — Changes of Business and
Reverse Takeovers.

Effect of the Transaction

The following chart displays the relationships among the Company, Mr. Borch and the Company’s material
subsidiaries before the Transaction:

Cascadero Copper Corporation

Nelson Borch
(British Columbia)

70% 30%

Cascadero Minerals Corporation
(British Columbia)

100%

Salta
Geothermal
S.A.
(Argentina)

49%

Cascadero Trumetals
Minerals S.A. S.A.

(Argentina) (Argentina)

Arisaru
Resources
S.A.
(Argentina)

The follow table describes the mineral properties owned directly or indirectly by the Company and Mr.
Borch before the Transaction:

Property/Concession Ownership
La Sarita | Salta Geothermal S.A. (100%)
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La Sarita ll Salta Geothermal S.A. (100%)
La Sarita Sur Il Salta Geothermal S.A. (100%)
Sarita Este Salta Geothermal S.A. (49%)
Francisco | Salta Geothermal S.A. (50%)
Francisco Il Salta Geothermal S.A. (50%)
Desierto | Salta Geothermal S.A. (33.3%)
Desierto |l Salta Geothermal S.A. (33.3%)
Sarita Sur Salta Geothermal S.A. (100%)

Demasia — La Sarita |

Salta Geothermal S.A. (100%)

Demasia — Sarita Sur

Salta Geothermal S.A. (100%)

Amarillo Cascadero Minerals S.A. (100%)
Viejo Campo Cascadero Minerals S.A. (100%)
Incahuasi Cascadero Minerals S.A. (100%)
Las Burras Cascadero Minerals S.A. (100%)
Santa Rosa | Cascadero Minerals S.A. (100%)
El Oculto Cascadero Minerals S.A. (100%)
Centauro Cascadero Minerals S.A. (100%)
Cerro Lari | Cascadero Minerals S.A. (100%)
Cerro Lari ll Cascadero Minerals S.A. (100%)
Tarén Trumetals S.A. (100%)
Incamayo Trumetals S.A. (100%)
La Intermedia Trumetals S.A. (100%)
La Pacha | Trumetals S.A. (100%)

Incamayo Norte

Trumetals S.A. (100%)

Incamayo Sur

Trumetals S.A. (100%)

Taron Sur

Trumetals S.A. (100%)

Demasia - Incamayo Norte

Trumetals S.A. (100%)

The following chart displays the expected relationships among the Company, Mr. Borch and the Company’s

material subsidiaries after the Transaction:

(British Columbia)

Cascadero Copper Corporation

70%

Nelson Borch

30%

Cascadero
Minerals S.A.
(Argentina)

The follow table describes the mineral properties owned directly or indirectly by the Company and Mr.

Borch after the Transaction:

Trumetals
S.A.
(Argentina)

Property/Concession Ownership

Incahuasi Cascadero Minerals S.A. (100%)
Las Burras Cascadero Minerals S.A. (100%)
Santa Rosa | Cascadero Minerals S.A. (100%)
El Oculto Cascadero Minerals S.A. (100%)
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Centauro Cascadero Minerals S.A. (100%)
Cerro Lari | Cascadero Minerals S.A. (100%)
Cerro Lari ll Cascadero Minerals S.A. (100%)
Tarén Trumetals S.A. (100%)
Incamayo Trumetals S.A. (100%)
La Intermedia Trumetals S.A. (100%)
La Pacha | Trumetals S.A. (100%)
Incamayo Norte Trumetals S.A. (100%)
Incamayo Sur Trumetals S.A. (100%)
Taron Sur Trumetals S.A. (100%)
Demasia - Incamayo Norte Trumetals S.A. (100%)

Following completion of the Transaction, the Company will be primarily focused on the exploration and
development of the Taron Cesium project in Argentina, and it will continue to own a portfolio of prospective
exploration properties in Argentina. The Company previously commissioned Wardell Armstrong
International to prepare a preliminary economic assessment entitled “Preliminary Economic Assessment
Taron Cesium Project, Argentina” with an issue date of April 22, 2024, and will consider the
recommendations set forth therein. The Cascadero research and development team that was instrumental
in developing the patent-pending mineral processing flowsheet on Taron mineral samples are expected to
continue their work under the guidance of the Board. For further information, see “Use of Proceeds” herein.

The Company expects to continue to meet the TSXV’s continued listing requirements following completion
of the Transaction.

MI 61-101 CONSIDERATIONS
Overview

As a company listed on the TSXV that is subject to TSXV Policy 5.9 — Protection of Minority Security Holders
in Special Transactions and a reporting issuer in the Provinces of British Columbia, Alberta and Ontario, the
Company is subject to Ml 61-101, which regulates certain transactions that are, while not inherently unfair,
capable of being abusive or unfair, such as an “issuer bid”, “insider bid”, “related party transaction” or
“business combination” (each as defined in MI 61-101). MI 61-101 is intended to ensure that all
securityholders are treated in a manner that is fair and that is perceived to be fair with respect to these

transactions.
Related Party Transaction

A ‘“related party transaction” (as defined in Ml 61-101) includes, among other things, for an issuer, a
transaction between the issuer and a person that is a “related party” (as defined in Ml 61-101) of the issuer
at the time the transaction is agreed to, as a consequence of which, either through the transaction itself or
together with connected transactions, the issuer directly or indirectly: (i) sells, transfers or disposes of, as
a joint actor with the related party, an asset to a third party if the proportion of the consideration received
by the issuer is less than the proportion of the asset sold, transferred or disposed of by the issuer; or (ii)
assumes or otherwise becomes subject to a liability of the related party.

Nelson Borch is a director of the Company and is therefore a “related party” of the Company under M| 61-
101. The Sale Agreement and the Debt Assumption Agreement are connected transactions for purposes of
MI 61-101. Pursuant to those connected transactions, the Company and Nelson Borch, acting jointly as the
Vendors, will sell all of the issued and outstanding shares of CMC to Lumina. After giving effect to the Third
Party Repayment, the assumption of the Borch Debt and the offsets contemplated by the Debt Assumption
Agreement, the proportion of the net consideration to be received by the Company will be less than the
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Company’s 70% ownership interest in CMC. In addition, under the Debt Assumption Agreement, the
Company will assume the Borch Debt, which is a liability owing by CMC to Nelson Borch. Accordingly, the
connected transactions contemplated by the Sale Agreement and the Debt Assumption Agreement
collectively constitute a “related party transaction” under Ml 61-101.

MI 61-101 provides that a related party transaction may not be carried out unless the reporting issuer
complies with the formal valuation requirements of Ml 61-101 and obtains “minority approval’ (as defined in
MI 61-101) of the transaction, unless an exemption is available or discretionary relief is granted by the
applicable securities regulatory authorities.

Interests of Related Parties in the Transaction

Mr. Borch is a director of the Company and is therefore a “related party” of the Company under MI 61-101.
Mr. Borch owns 30% of the issued and outstanding shares of CMC and is a Vendor under the Sale
Agreement. Accordingly, Mr. Borch is entitled to receive 30% of the Consideration, consisting of
US$4,500,000 of the Upfront Consideration and up to US$1,200,000 of the Deferred Consideration, subject
to the terms of the Sale Agreement.

CMC is also indebted to Mr. Borch in the amount of approximately $163,631. The Borch Debt arose from Mr.
Borch contributing cash to CMC to cover Argentina operating costs of CMC, its subsidiaries and mineral
properties held thereby. The Borch Debt does not accrue any interest. In connection with the Transaction,
the Company will assume the Borch Debt in accordance with the Debt Assumption Agreement. Pursuant to
the Debt Assumption Agreement, repayment of the Borch Debt by the Company will be offset by certain legal,
accounting and operating costs incurred by the Company in Argentina on behalf of the Vendors, and 30% of
the Third Party Repayment. Accordingly, the Company does not expect to pay Mr. Borch any cash in order
to repay the Borch Debt following Closing.

Except as described above, Mr. Borch will not receive any payment, benefit or other consideration as a
consequence of the Transaction that is not described in this Information Circular.

Mr. Borch disclosed his interests in the Transaction to the Board. Mr. Borch abstained from voting on the
Board resolutions approving the Transaction and recommending that Shareholders vote in favour of the
Transaction Resolution.

The Board, excluding Mr. Borch, considered Mr. Borch’s interests, the allocation of the Consideration
between the Vendors and the assumption of the Borch Debt in determining that the Transaction is in the best
interests of the Company and fair to Shareholders other than Mr. Borch.

Formal Valuation and Exemption

Under MI 61-101, reporting issuers must obtain a formal valuation for certain types of related party
transactions, unless an exemption from the formal valuation requirement is available or discretionary relief is
granted by the applicable securities regulatory authorities. Under subsection 5.5(b) of Ml 61-101, a reporting
issuer is exempt from the formal valuation requirement if none of its securities are listed or quoted on certain
stock exchanges specified in such provision (the “Specified Markets Exemption”). The Company intends to
rely on the Specified Markets Exemption in connection with the Transaction, including the transactions
contemplated by the Debt Assumption Agreement, on the basis that none of its securities are listed on any
of the stock exchanges specified in subsection 5.5(b) of Ml 61-101. Accordingly, the Company is not required
to obtain a formal valuation for the Transaction or the connected transactions contemplated by the Debt
Assumption Agreement and the Sale Agreement.

Minority Approval
Under MI 61-101, reporting issuers must obtain minority approval for related party transactions, unless an
exemption from the minority approval requirement is available or discretionary relief is granted by the

applicable securities regulatory authorities. If minority approval is required, the related party transaction must
be approved by a majority of the votes cast, excluding the votes attached to securities beneficially owned, or
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over which control or direction is exercised, each (a) “interested party” (as defined in Ml 61-101), (b) any
related party to such interested party within the meaning of Ml 61-101 (subject to the exceptions set forth
therein) and (c) any person that is a joint actor with a person referred to in the foregoing clauses (a) or (b).
Under MI 61-101, an “interested party” includes, in respect of a transaction that constitutes a related party
transaction, any related party of the issuer that is party to the transaction (unless it is a party only in its
capacity as a holder of affected securities and is treated identically to the general body of holders in Canada
of securities of the same class on a per security basis) or is entitled to receive, directly or indirectly, as a
consequence of the transaction, a “collateral benefit’ (as defined in MI 61-101).

The Company will seek minority approval of the Transaction Resolution in accordance with section 5.6 and
Part 8 of MI 61-101. Accordingly, since Nelson Borch is an “interested party” in the Transaction and the
transactions contemplated by the Debt Assumption Agreement, the votes attached to Common Shares
beneficially owned by Mr. Borch will be excluded for purposes of determining minority approval of the
Transaction Resolution under MI 61-101. As of the Record Date, Mr. Borch holds an aggregate of 27,012,150
Common Shares, representing approximately 9.0% of the issued and outstanding Common Shares.

Prior Valuations

To the knowledge of the Board, after reasonable inquiry, no prior valuations (as defined in Ml 61-101) in
respect of the Company that relate to the subject matter of or are otherwise relevant to the Transaction or
the transactions contemplated by the Debt Assumption Agreement have been made in the 24-month period
preceding the date of this Information Circular.

USE OF PROCEEDS

The Company's portion of the Upfront Consideration, after giving effect to the deduction of the
approximately US$925,000 payable by Lumina on behalf of the Company at closing to an arm’s length third
party, will be received by the Company upon closing of the Transaction. The Company intends to use the
net proceeds of the Transaction received by it as follows:

e payment of the advisory fee payable to Paradigm Capital Inc. upon closing of the Transaction,
equal to 1% of the proceeds of the Transaction; and

¢ the balance of the net proceeds will be used to fund the continued evaluation and advancement
of the Taron Cesium project and for general working capital purposes.

The Borch Debt assumed in connection with the Transaction is expected to be offset by certain amounts
payable by Mr. Borch to the Company in accordance with the Debt Assumption Agreement.

The Deferred Consideration of up to US$4,000,000 is contingent upon the occurrence of certain future
events relating to the Taca Taca project and, accordingly, there is no assurance that the Company will
receive any or all of the Deferred Consideration. If, and when received, the Company intends to apply any
Deferred Consideration received by it toward the continued exploration and development of the Taron
Cesium project and for general working capital purposes.

In connection with the Transaction, the Company has incurred and expects to incur additional various costs

and expenses. Such principal costs and expenses include legal, accounting, advisory, filing, regulatory,
printing and mailing fees of approximately $625,000.

SUMMARY OF TRANSACTION AGREEMENTS

The following are summaries of certain material terms of the Sale Agreement, Debt Assumption Agreement
and the Voting Support Agreements. These summaries do not contain all of the information about the Sale
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Agreement, Debt Assumption Agreement and the Voting Support Agreements. Shareholders should read
the Sale Agreement and Debt Assumption Agreement carefully and in their entirety, as the rights and
obligations of the parties to such are governed by the express terms thereof, respectively, and not by the
following summaries or any other information contained in this Information Circular. Copies of the Sale
Agreement and Debt Assumption Agreement are available under the Company’s profile on SEDAR+ at
www.sedarplus.ca.

Summary of the Sale Agreement
Purchase and Sale of CMC

Pursuant to the Sale Agreement, the Vendors have agreed to sell to Lumina, and Lumina has agreed to
purchase from the Vendors, all of the issued and outstanding shares of CMC for the Consideration. The
Consideration will be apportioned to Vendors in accordance with their respective ownership interests in
CMC.

Closing

Closing of the Transaction (the “Closing”) will take place on the date that is three business days after the
date on which the last of the conditions to Closing are satisfied or waived (the “Closing Date”), provided
that the Closing Date will occur no later than December 15, 2026 (the “Outside Date”)

Closing Conditions

The obligations of Lumina to complete the Closing is subject to the satisfaction or waiver of the following
conditions:

e the representations and warranties of the Company and Nelson Borch shall be true and correct in
each case as of the Closing Date as if made on and as of such date (except to the extent that such
representations and warranties speak as of an earlier date, then as of such date);

e the Vendors shall have performed and complied in all material respects with all covenants,
conditions and agreements required by the Sale Agreement to be performed or complied with by
the Vendors on or prior to the Closing;

e all documents, instruments, certificates and other items required to be delivered by the Vendors
pursuant to the Sale Agreement shall have been delivered to Lumina; and

e no change, event or effect that individually or in the aggregate is or would reasonably be expected
to be material and adverse to the business, financial condition, results of operations, the properties,
assets, liabilities or operations or prospects of CMC or any of its Argentine subsidiaries, taken as
a whole, including any event that materially impairs the validity, enforceability, status or terms of
any material authorisation, licence or Subject Concession, excluding any such change, event or
effect arising out of, in connection with or resulting from (but only to the extent such change, event
or effect does not have a disproportionate adverse impact on CMC or any of its Argentine
subsidiaries relative to other companies in the mining industry operating in Argentina): (a) general
global, national or regional economic, business, political, market, regulatory or social conditions (or
changes therein), including in respect of interest or currency exchange rates, inflation or deflation
or the financial, credit or capital markets (including changes in fiscal or tax regimes and royalty
rates); (b) any change in law, authorisation or licence (including the enforcement, implementation
or interpretation thereof), except where such change is in respect of CMC or any of its Argentine
subsidiaries or Subject Concessions; (c) any change affecting the mining industry generally or
copper, gold or other commodity prices; (d) any change in any applicable accounting principles or
rules (or the enforcement, implementation or interpretation thereof); (e) any natural or man-made
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disaster, including but not limited to a cyber-attack, hurricane, fire, storm, explosion, flood,
landslide, moderate or severe El Nifio effect, heavy rainfall, tornado, earthquake, drought, fire or
other weather related effects, or any escalation or worsening thereof; (f) any epidemic, pandemic,
disease, outbreak of iliness, including the worsening thereof, other health crisis or public health
event (including any response of governmental authorities thereto); (g) the commencement or
continuation of any war, armed hostilities, civil unrest, protests, riot, general strike, road blockade,
disturbances, rebellion or similar event, including the escalation or worsening thereof, or acts of
terrorism; (h) any action by Lumina or any of its affiliates to the extent required by Sale Agreement;
(i) any action, omission, change, effect, circumstance or condition attributable to or contemplated
by the execution, delivery or performance of the Sale Agreement or the announcement of the
transactions contemplated in this Agreement; or (j) any action taken, or failure to take any action,
in each case, to which Lumina has provided written consent.

The obligations of the Vendors to complete the Closing is subject to the satisfaction or waiver of the
following conditions:

e the representations and warranties of Lumina shall be true and correct in each case as of the
Closing Date as if made on and as of such date (except to the extent that such representations and
warranties speak as of an earlier date, then as of such date);

e Lumina shall have performed and complied in all material respects with all covenants, conditions
and agreements required by the Sale Agreement to be performed or complied with by Lumina on
or prior to the Closing; and

e all documents, instruments, certificates and other items required to be delivered by Lumina
pursuant to the Sale Agreement shall have been delivered to the Vendors.

The obligations of the Vendors and Lumina to complete the Closing is subject to the satisfaction or waiver
of the following conditions:

e no governmental authority of competent jurisdiction shall have enacted, issued, promulgated,
enforced or entered any statute, rule, regulation, judgment, decree, injunction or other order
(whether temporary, preliminary or permanent) that prohibits consummation of the transactions
contemplated by the Sale Agreement to be completed at the Closing;

e the Shareholder Approval shall have been obtained; and
e the TSXV Approval shall have been obtained.
Representations and Warranties

The Sale Agreement contains customary representations and warranties made by the Company, Nelson
Borch and Lumina.

The Company’s representations and warranties, which include but are not limited to representations and
warranties pertaining to: (a) organization; (b) authorization; (c) enforceability; (d) no violation; (e) residency;
(f) ownership of CMC (g) capitalization of CMC; (h) organization of CMC; (i) ownership of CMC subsidiaries;
(j) the exclusion of Cascadero Minerals S.A. from the Transaction; (k) organization of CMC subsidiaries; (1)
the Pre-Closing Reorganization; (m) qualification to do business; (n) title to assets; (0) the Subject
Concessions; (p) material contracts; (q) compliance with law; (r) compliance with licences; (s) regulatory
approvals; (t) absence of conflicting agreements; (u) legal proceedings; (v) former directors and officers of
relevant CMC subsidiaries; (w) environmental matters; (x) employment matters; (y) communities; (z)
transactions with affiliates; (aa) insurance; (bb) tax matters; (cc) financial matters; (dd) absence of certain
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changes or events; (ee) brokers; (ff) anti-corruption, sanctions and anti-money laundering; (gg) interested
persons; (hh) indebtedness; (ii) no defaults; and (jj) joint ventures.

Mr. Borch’s representations and warranties, which include but are not limited to representations and
warranties pertaining to: (a) organization; (b) authorization; (c) enforceability; (d) no violation; (e) residency;
(f) ownership of CMC; (g) capitalization of CMC; (h) organization of CMC; (i) ownership of CMC subsidiaries;
(j) the exclusion of Cascadero Minerals S.A. from the Transaction; (k) organization of CMC subsidiaries; (1)
the Pre-Closing Reorganization; (m) qualification to do business; (n) title to assets; (o) the Subject
Concessions; (p) material contracts; (q) compliance with law; (r) compliance with licences; (s) regulatory
approvals; (t) absence of conflicting agreements; (u) legal proceedings; (v) former directors and officers of
relevant CMC subsidiaries; (w) environmental matters; (x) employment matters; (z) communities; (aa)
transactions with affiliates; (bb) insurance; (cc) tax matters; (dd) financial matters; (ee) absence of certain
changes or events; (ff) brokers; (gg) anti-corruption, sanctions and anti-money laundering; (hh) interested
persons; (ii) indebtedness; (jj) no defaults; and (kk) joint ventures.

Lumina’s representations and warranties, which include but are not limited to representations and
warranties pertaining to: (a) organization; (b) authorization; (c) enforceability; (d) no violation; (e) ownership
and control of Corriente Argentina S.A, owner of the Taca Taca project; and (f) the Taca Taca project.

Closing is also subject to completion of certain pre-closing restructuring steps, title remediation matters and
other closing deliverables specified in the Sale Agreement.

Termination Rights

The Sale Agreement may be terminated on or prior to the Closing Date by: (a) mutual written agreement of
the Vendors and Lumina; or (b) by the Vendors or Lumina, if any condition to Closing in favour of such party
has not been satisfied or waived.

Non-Solicitation Covenants

The Sale Agreement contains non-solicitation provisions pursuant to which the Company has agreed not
to, and to cause its representatives not to, directly or indirectly, solicit, assist, initiate, promote, encourage
or otherwise facilitate any inquiry, proposal, expression of interest, offer or announcement that constitutes,
or that may reasonably be expected to constitute or lead to, an Acquisition Proposal (as defined in the Sale
Agreement). The Company is required to promptly notify Lumina upon receipt of any Acquisition Proposal
and provide Lumina with the details of each such Acquisition Proposal.

Indemnification and Limits on Liability

The Sale Agreement contains customary indemnification provisions pursuant to which the Vendors and
Lumina have agreed to indemnify each other for certain losses.

Subject to the limitations set out in the Sale Agreement, the Vendors shall severally indemnify (in relation
to their own representations and warranties, as applicable, and in proportion with their respective interests
in CMC in relation to the Vendors’ representations and warranties), Lumina and, after the Closing, CMC
and its subsidiaries, and the directors and officers thereof, and hold them fully harmless against, and will
reimburse or compensate them for, any damages arising from, or in connection with:

(a) any breach of any representation or warranty of the Vendors;

(b) any breach of any non-fulfillment of any covenant or agreement on the part of the Vendors;

(c) pre-Closing taxes;

34



(d) the transfer by CMC, prior to the Closing, of all shares or other equity interests in CMSA to the
Company and Mr. Borch, such that CMSA is not owned, directly or indirectly, by CMC or any
subsidiary thereof at the Closing;

(e) the repayment, assignment, release, capitalization or other settlement, prior to the Closing, of all
intercompany loans, payables, receivables and other obligations between CMSA, on the one hand,
and CMC, SGSA or ARSA, on the other hand, such that no amount is owing by or to CMSA from
or to CMC, SGSA or ARSA at the Closing;

(f) the transfer by CMSA to SGSA, prior to Closing, of all right, title and interest in and to the Amarillo
and Viejo Campo concessions;

(g) any failure to obtain, maintain, comply with or renew any environmental license required for the
operation or development of the Subject Concessions;

(h) any violation of environmental laws;
(i) any release, presence, migration or remediation of hazardous substances;
(i) any environmental damage or remediation, corrective action or restoration obligation;

(k) any indemnity or other contractual obligation in favor of third parties for liabilities under
environmental laws, in each case to the extent arising from facts, events, circumstances, acts or
omissions existing or occurring on the date or prior to Closing; and

() certain historical share transfers.

The obligations of the Vendors to indemnify the Lumina are subject to certain limitations and thresholds
customary for transactions of this nature, including with respect to the aggregate amount of claims and the
time period during which indemnification claims may be made.

Lumina shall indemnify the Company and hold the Company harmless against and will reimburse or
compensate the Company for, any damages arising from, or in connection with, the guarantee provided by
the Company to Colque Exploraciones S.A. (“Colque”) under the shareholders’ agreement made as of
June 13, 2025, among Colque, SGSA and ARSA (the “Guarantee”); provided that such indemnity shall
automatically terminate upon the earlier of (i) the termination or discharge of the Guarantee and (ii) the
substitution of the Guarantee with a guarantee, letter of credit, credit support arrangement or other security
provided by Lumina or any of its affiliates, in each case pursuant to which the Company is fully and
unconditionally released from any further liability under the Guarantee.

Summary of the Debt Assumption Agreement

Pursuant to the Debt Assumption Agreement, the parties agreed that the Borch Debt does not exceed
$163,631 and that Mr. Borch will not advance any further amounts to or on behalf of CMC unless the Sale
Agreement is terminated in accordance with its terms. Mr. Borch also confirmed that he is responsible for
30% of the following expenses incurred in connection with the Transaction and that such amounts will be
paid to the Company or otherwise set off against the Borch Debt:

(a) all amounts paid or payable by the Company to its legal and accounting advisors in Argentina, as
evidenced by bills or invoices rendered by such advisors; and

(b) all administrative and operating expenses of CMC and its subsidiaries
(collectively, the “Borch Expenses”).
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Additionally, pursuant to the Debt Assumption Agreement, subject to the satisfaction or waiver of all
conditions precedent to closing of the Transaction in the Sale Agreement and receipt of all required corporate
and regulatory approvals, and immediately prior to closing of the Transaction:

(a) CMC will assign, transfer and convey to the Company all of CMC's right, title and interest in the
Borch Debt;

(b) the Company will assume the Borch Debt from CMC;
(c) Mr. Borch will:
(i) consent to the assignment of the Borch Debt from CMC to the Company;
(ii) assume responsibility from the Company for 30% of the Third Party Repayment; and

(i)  effective immediately prior to the completion of the Transaction, irrevocably release and
forever discharge CMC, its direct and indirect subsidiaries, Lumina and each of their
respective present and former shareholders, directors, officers, employees, representatives,
advisors, successors and assigns (collectively, the "Released Parties"), from any and all
claims, demands, actions, causes of action, debts, liabilities, obligations, damages, losses,
costs and expenses whatsoever, whether known or unknown, contingent or otherwise,
existing on or before the completion of the Transaction and relating in any manner to CMC,
its subsidiaries, the Borch Debt, Mr. Borch's ownership of shares in the capital of CMC or
any dealings between Mr. Borch and any Released Party.

Within thirty (30) days of the earlier of: (a) the completion of the Transaction and (b) the termination of the
Sale Agreement in accordance with its terms, the Company will deliver a notice confirming the Borch
Expenses. Within ten (10) business days following the receipt of such notice, Mr. Borch will pay to the
Company the following:

(a) the amount set forth in such notice, plus;

(b) 30% of the Third Party Repayment, if the Transaction is completed, less

(c) the Borch Debt, if the Transaction is completed.
Summary of the Voting Support Agreements
Concurrently with the execution of the Sale Agreement, certain shareholders of the Company each, a
“Supporting Shareholder’) who, as of the Record Date, collectively hold 134,102,501 Common Shares,
representing 44.68% of the issued and outstanding Common Shares as of the Record Date, entered into
the Voting Support Agreements. Pursuant to the Voting Support Agreements, each Supporting Shareholder

has agreed to, among other things:

e vote all Common Shares beneficially owned by such Supporting Shareholder in favour of the
Transaction and any other matter necessary for the consummation of the Transaction;

e not transfer any of the Common Shares beneficially owned by such Support Shareholder.
Each Voting Support Agreement may be terminated by written agreement of the parties or automatically

upon the earlier of: (i) the Closing; (ii) the Outside Date; and (iii) the date on which the Sale Agreement is
validly terminated by the Vendors pursuant to Section 8.1(c) of the Sale Agreement.
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TRANSACTION RESOLUTION

At the Meeting, or any adjournment thereof, the Shareholders will be asked to consider, and if deemed
advisable, pass with or without variation, the following special resolution (the “Transaction Resolution”):

“BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:

6.

10.

The sale of all or substantially all of the undertaking of Cascadero Copper Corporation (the
“Company”), being the sale by the Company and Nelson Borch, a director of the Company, of all
of the issued and outstanding shares of Cascadero Minerals Corporation to Lumina Copper Corp.
(“Lumina”), a wholly-owned affiliate of First Quantum Minerals Ltd., pursuant to a share purchase
and sale agreement dated September 1, 2026 (the “Sale Agreement”) among the Company, Mr.
Borch and Lumina (the “Transaction”), as more particularly described in the management
information circular of the Company dated October 7, 2026, is hereby authorized, approved and
adopted.

The Sale Agreement and all the transactions contemplated therein (including the Transaction), the
actions of the directors of the Company in approving the Sale Agreement, and the actions of the
directors and officers of the Company in executing and delivering the Sale Agreement, and any
amendments, modifications or supplements thereto, and causing the performance by the Company
of its obligations thereunder, are hereby ratified and approved.

The debt assumption and offset agreement dated October 1, 2026, between the Company and
Nelson Borch, a director of the Company (the “Debt Assumption Agreement’), and all the
transactions contemplated therein, the actions of the directors of the Company in approving the
Debt Assumption Agreement, and the actions of the directors and officers of the Company in
executing and delivering the Debt Assumption Agreement, and any amendments, modifications or
supplements thereto, and causing the performance by the Company of its obligations thereunder,
are hereby ratified and approved.

Notwithstanding that this resolution has been passed (and the Transaction approved) by the
shareholders of the Company, the directors of the Company are hereby authorized and empowered
to, at their discretion, without notice to or approval of the shareholders of the Company: (a) amend,
modify or supplement the Sale Agreement to the extent permitted by the Sale Agreement; or (b)
subject to the terms of the Sale Agreement, not to proceed with the Transaction.

Any one director or officer of the Company is hereby authorized and directed, for and on behalf of
the Company, to execute or cause to be executed and to deliver or cause to be delivered all such
other documents and instruments and to perform or cause to be performed all such other acts and
things as such director or officer determines may be necessary or desirable to give full effect to the
foregoing resolutions and the matters authorized thereby, such determination to be conclusively
evidenced by the execution and delivery of such document or instrument or the doing of any such
act or thing.”

The Board recommends that Shareholders vote FOR the Transaction Resolution. In the absence of a
contrary instruction, the persons named in the enclosed form of proxy intend to vote FOR the Transaction
Resolution.

RISK FACTORS

The following is a summary of certain risk factors relating to the Transaction that Shareholders should
carefully consider. This is not an exhaustive list of all risks associated with the Transaction. Shareholders
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are encouraged to read the accompanying materials carefully and, if necessary, consult their financial,
legal, tax or other professional advisors before making any decision regarding the Transaction.

Risk that Shareholder Approval is Not Obtained

Closing of the Transaction is conditional upon, among other things, the receipt of the Required Shareholder
Approval and Minority Approval. There is no assurance that the Shareholder Approval will be obtained at
the Meeting. If the Transaction Resolution is not approved by the required majorities, the Transaction will
not proceed and the Company will not receive its portion of the Consideration. In such event, the Company
would be required to pursue alternative strategies, and there is no assurance that any such alternative
strategy would be available on comparable or any terms.

Risk that TSXV Approval is Not Obtained

Closing of the Transaction is conditional upon the receipt of TSXV Approval as the Transaction constitutes
a “Reviewable Disposition” under the policies of the TSXV. There can be no assurance that the TSXV will
provide its approval of the Transaction in a timely manner or at all, or that any conditions imposed by the
TSXV in connection with its approval will be capable of being satisfied. If TSXV Approval is not received,
the Transaction cannot be completed. In such event, the Company would be required to pursue alternative
strategies, and there is no assurance that any such alternative would be available on favourable or any
terms. The Company has applied to the TSXV for approval and will notify Shareholders of the status of
TSXV Approval as required.

Risk that Closing Conditions are Not Satisfied

Even if the Shareholder Approval and TSXV Approval are obtained, the Closing remains subject to other
conditions customary for transactions of this nature, including that the representations and warranties of
each party are true and correct as of the Closing Date, that each party has performed its obligations under
the Sale Agreement, and that no proceeding by a governmental authority is pending that seeks to prohibit
the Transaction. There is no assurance that all conditions to Closing will be satisfied or waived prior to the
Outside Date of December 15, 2026. If one or more conditions to Closing are not satisfied or waived by the
Outside Date, either party may terminate the Sale Agreement, in which case the Transaction will not be
completed.

Risk Relating to Deferred Consideration

The Deferred Consideration of up to US$4,000,000 is contingent upon the occurrence of certain events
relating to the Taca Taca project, including a final investment decision by Lumina or its affiliates and the
incurrence of specified construction expenditures. There is no assurance that such events will occur, and
accordingly, there is no assurance that the Company will receive any of the Deferred Consideration.

Risk Relating to Post-Closing Indemnification Obligations

Following Closing, the Company will remain subject to various indemnification obligations under the Sale
Agreement. If claims are made successfully against the Company in respect of breaches of representations,
warranties, covenants, environmental matters, tax matters, the pre-closing reorganization, the SGSA
transfer, historical share transfer matters or other indemnified matters, the Company may be required to
pay amounts that could be material and could reduce the net economic benefit of the Transaction.

Risk Relating to Future Use of Proceeds

Although the Company currently intends to use the proceeds of the Transaction to repay liabilities, fund the

Taron Cesium project and for general working capital purposes, management will retain discretion
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regarding the timing and manner in which proceeds are ultimately deployed. There can be no assurance
that such use of proceeds will result in increased shareholder value.

DISSENT RIGHTS

The following description of the right to dissent to which Registered Shareholders are entitled is not a
comprehensive statement of the procedures to be followed by a Shareholder who seeks payment of the
fair value of such Shareholder's Common Shares, and is qualified in its entirety by reference to the text of
Division 2 of Part 8 of the BCBCA, which is attached to this Information Circular as Schedule “B”. A
Registered Shareholder who intends to exercise the right to dissent should carefully consider and comply
with the provisions of the BCBCA. Failure to adhere strictly to the procedures established thereunder will
result in the loss of all rights thereunder. Accordingly, each Shareholder who might desire to exercise the
right to dissent should consult his or her own legal advisor.

Subsection 301(5) of the BCBCA provides that a Registered Shareholder who is entitled to vote on the
Transaction Resolution has the right to dissent from the Transaction Resolution pursuant to Division 2 of
Part 8 of the BCBCA. Any Registered Shareholder who dissents from the Transaction Resolution in
compliance with Division 2 of Part 8 of the BCBCA will be entitled, in the event that the Transaction becomes
effective, to be paid by the Company the fair value of the Common Shares held by such dissenting
Shareholder as determined as at the point of time immediately before the Transaction Resolution is adopted
by Shareholders.

Section 238 of the BCBCA provides that a shareholder may only make a claim under that section with
respect to all of the shares of a class held by the shareholder on behalf of any one beneficial owner and
registered in such shareholder's name. One consequence of this provision is that a Shareholder may
exercise the right to dissent under the BCBCA only in respect of Common Shares that are registered in that
Shareholder’'s name. Accordingly, a Beneficial Shareholder will not be entitled to exercise the right to
dissent under the BCBCA directly (unless the Common Shares are re-registered in the Beneficial
Shareholder’s name prior to its exercise of dissent rights).

Beneficial Shareholders who are beneficial owners of Common Shares registered in the name of an
Intermediary who wish to dissent should be aware that they may only do so through the registered owner
of such Common Shares. A Registered Shareholder, such as an Intermediary, who holds Common Shares
as nominee for Beneficial Shareholders, some of whom wish to dissent, must exercise the dissent right on
behalf of such Beneficial Shareholders with respect to all of the Common Shares held for such Beneficial
Shareholders. In such case, the notice of dissent should set out the number of Common Shares in respect
of which dissent rights are being exercised on behalf of a Beneficial Shareholder. A Beneficial Shareholder
wishing to exercise dissent rights should immediately contact its intermediary, broker or nominee and obtain
legal advice regarding the steps necessary to properly exercise dissent rights through the Registered
Shareholder.

Registered Shareholders wishing to exercise their right to dissent in respect of the Transaction Resolution
must deliver a written notice of dissent to the registered office of the Company at Suite 1500, 1055 West
Georgia Street, Vancouver, British Columbia, V6E 4N7, no later than 5:00 p.m. (Vancouver time) on the
day that is two business days immediately preceding the date of the Meeting or, if the Meeting is adjourned,
no later than two business days immediately preceding the date of any reconvening of the Meeting. No
Shareholder who has voted in favour of the Transaction Resolution shall be entitled to dissent with respect
to the Transaction Resolution. A shareholder may not dissent in respect of only a portion of the shares
beneficially owned by that shareholder.

The filing of a notice of dissent does not deprive a Registered Shareholder of the right to vote at the Meeting;

however, the BCBCA provides, in effect, that a Registered Shareholder who has submitted a notice of
dissent and who votes in favour of the Transaction Resolution will be deprived of further rights under
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Division 2 of Part 8 of the BCBCA. The BCBCA does not provide, and the Company will not assume, that
a vote against the Transaction Resolution or an abstention constitutes a notice of dissent, but a Registered
Shareholder need not vote its, his or her Common Shares against the Transaction Resolution in order to
dissent. Similarly, the revocation of a proxy conferring authority on the proxyholder to vote in favour of the
Transaction Resolution does not constitute a notice of dissent; however, any proxy granted by a Registered
Shareholder who intends to dissent, other than a proxy that instructs the proxyholder to vote against the
Transaction Resolution, should be validly revoked in order to prevent the proxyholder from voting such
Common Shares in favour of the Transaction Resolution and thereby causing the Registered Shareholder
to forfeit its, his or her right to dissent.

Following receipt of approval for the Transaction Resolution at the Meeting and following Closing, the
Company will send a notice of intention to proceed (the “Notice of Intention”) to each dissenting
Shareholder stating that the Company has acted on the authority of the approved Transaction Resolution
and advising the dissenting Shareholder of the manner in which dissent is to be completed. A dissenting
Shareholder who intends to proceed with the dissent after receiving the Notice of Intention must then, within
one month after the date of receiving the Notice of Intention, send to the Company or its transfer agent
instructions that the dissenting Shareholder requires the Company to purchase all of its, his or her Common
Shares, together with the certificates representing such Common Shares held by such dissenting
Shareholder (including a written statement prepared in accordance with Section 244(1)(c) of the BCBCA if
the dissent is being exercised by the Registered Shareholder on behalf of a Beneficial Shareholder). A
dissenting Shareholder who fails to send the certificates representing the Common Shares in respect of
which it, he or she dissents forfeits its, his or her right to dissent. After sending a demand for payment, a
dissenting Shareholder ceases to have any rights as a holder of Common Shares in respect of which such
Shareholder has dissented, other than the right to be paid the fair value of such Common Shares as
determined under the BCBCA.

The above is only a summary of the dissent rights available to Registered Shareholders. The full text of
Division 2 of Part 8 of the BCBCA is attached to this Circular as Schedule “B”. Shareholders wishing to
exercise their dissent rights are urged to carefully review the provisions of the BCBCA and to obtain
independent legal advice.



PARTICULARS OF MATTERS TO BE ACTED UPON AT THE MEETING

1. Presentation to the Shareholders of the audited consolidated financial statements of the Company for
the fiscal year ended November 30, 2025;

Number of Directors — see “Election of Directors” above;
Election of Directors — see “Election of Directors” above;
Appointment of Auditor — see “Appointment of Auditor” above;

Approval of the Amendments — see “Approval of Alteration to Articles” above; and
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Approval of the Transaction — see “The Transaction” above.
ADDITIONAL INFORMATION

Financial information is provided in the audited consolidated financial statements of the Company for the
financial year ended November 30, 2025, and in the related management discussion and analysis,
copies of which are filed on SEDAR+ at www.sedarplus.ca. The audited consolidated financial statements,
the report of the auditor and management’s discussion and analysis will be placed before the Meeting.

Additional information relating to the Company is filed on SEDAR+ at www.sedarplus.ca and is available
upon request from the Company’s Corporate Secretary at: 395 - 901 West Third Street, North Vancouver,
BC, Canada, V7P 3P9; telephone: 604-985-3327. Copies of documents will be provided free of charge to
security holders of the Company. The Company may require the payment of a reasonable charge from any
person or company who is not a securityholder of the Company, who requests a copy of any such
document.

OTHER MATTERS

The Board is not aware of any other matters which it anticipates will come before the Meeting as of the date
of mailing of this Information Circular.

The contents of this Information Circular and its distribution to shareholders have been approved by the
Board.

DATED at North Vancouver, British Columbia, this 7t day of October, 2026.
BY ORDER OF THE BOARD
(signed) “George H. Gale”

George H. Gale
Interim Chief Executive Officer
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SCHEDULE “A”

AUDIT COMMITTEE CHARTER
Mandate
The primary function of the audit committee (the “Committee”) is to assist the Board of Directors in
fulfilling its financial oversight responsibilities by reviewing the financial reports and other financial
information provided by the Company to regulatory authorities and shareholders, the Company’s systems
of internal controls regarding finance and accounting and the Company’s auditing, accounting and
financial reporting processes. Consistent with this function, the Committee will encourage continuous
improvement of, and should foster adherence to, the Corporation’s policies, procedures and practices at
all levels. The Committee’s primary duties and responsibilities are to:

e Serve as an independent and objective party to monitor the Company’s financial reporting and
internal control system and review the Company’s financial statements.

e Review and appraise the performance of the Company’s external auditors.

e Provide an open avenue of communication among the Company’s auditors, financial and senior
management and the Board of Directors.

Composition

The Committee shall be comprised of three directors as determined by the Board of Directors, whom shall
be free from any relationship that, in the opinion of the Board of Directors, would interfere with the
exercise of his or her independent judgment as a member of the Committee.

The members of the Committee shall be elected by the Board of Directors at its first meeting following the
annual shareholders’ meeting. Unless a Chair is elected by the full Board of Directors, the members
of the Committee may designate a Chair by a majority vote of the full Committee membership.
Meetings

The Committee shall meet annually, or more frequently as circumstances dictate. As part of its job to foster
open communication, the Committee will meet at least annually with the Chief Financial Officer and the
external auditors.

Responsibilities and Duties

To fulfill its responsibilities and duties, the Committee shall:

Documents/Reports Review

Review and update this Charter annually.
Review the Company’s financial statements, MD&A and any reports or other financial information

(including quarterly financial statements), which are submitted to any governmental body, or to the public,
including any certification, report, opinion, or review rendered by the external auditors.
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External Auditors

Review annually, the performance of the external auditors who shall be ultimately accountable to the Board
of Directors and the Committee as representatives of the shareholders of the Company.

Obtain annually, a formal written statement of the external auditors setting forth all relationships between
the external auditors and the Company, consistent with Independence Standards Board Standard 1.

Review and discuss with the external auditors any disclosed relationships or services that may impact the
objectivity and independence of the external auditors.

Take, or recommend that the full Board of Directors take, appropriate action to oversee the independence
of the external auditors.

Recommend to the Board of Directors the selection and, where applicable, the replacement of the external
auditors nominated annually for shareholder approval.

At each meeting, consult with the external auditors, without the presence of management, about the quality
of the Company’s accounting principles, internal controls and the completeness and accuracy of the
Company’s financial statements.

Review with management and the external auditors the audit plan for the year-end financial statements and
intended template for such statements.

Review and pre-approve all audit and audit related services and the fees and other compensation related
thereto, and any non-audit services, provided by the Company’s external auditors. The pre-approval
requirement is waived with respect to the provision of non-audit services if:

e the aggregate amount of all such non-audit services provided to the Company constitutes not more
than five percent of the total amount of revenues paid by the Company to its external auditors
during the fiscal year in which the non-audit services are provided;

e such services were not recognized by the Company at the time of the engagement to be non-audit
services; and

e such services are promptly brought to the attention of the Committee by the Company and
approved prior to the completion of the audit by the Committee or by one or more members of the
Committee who are members of the Board of Directors to whom authority to grant such approvals
have been delegated by the Committee.

Provided the pre-approval of the non-audit services is presented to the Committee’s first scheduled meeting
following such approval such authority may be delegated by the Committee to one or more independent
members of the Committee.

Financial Reporting Processes

In consultation with the external auditors, review with management the integrity of the Company’s financial
reporting process, both internal and external.

Consider the external auditors’ judgments about the quality and appropriateness of the Company’s
accounting principles as applied in its financial reporting.

43



Consider and approve, if appropriate, changes to the Company’s auditing and accounting principles
and practices as suggested by the external auditors and management.

Review significant judgments made by management in the preparation of financial statements and the view
of the external auditors as to the appropriateness of such judgments.

Following completion of the annual audit, review separately with management and the external auditors
any significant difficulties encountered during the course of the audit, including any restrictions on the
scope of work or access to required information.

Review any significant disagreement among management and the external auditors in connection with the
preparation of the financial statements.

Review with the external auditors and management the extent to which changes and improvements in financial
or accounting practices have been implemented.

Review any complaints or concerns about questionable accounting, internal accounting controls or auditing
matters.

Review certification process.
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SCHEDULE “B”
DISSENT PROCEEDINGS
Division 2 of Part 8 of the BCBCA
BCBCA Division 2: Section 237 to 247
Definitions and application
237 (1) In this Division:

“dissenter” means a shareholder who, being entitled to do so, sends written notice of dissent
when and as required by section 242;
“notice shares” means, in relation to a notice of dissent, the shares in respect of which dissent
is being exercised under the notice of dissent;
“payout value” means,
(a) in the case of a dissent in respect of a resolution, the fair value that the notice shares
had immediately before the passing of the resolution,

(b) in the case of a dissent in respect of an arrangement approved by a court order made
under section 291 (2) (c) that permits dissent, the fair value that the notice shares had
immediately before the passing of the resolution adopting the arrangement,

(c) in the case of a dissent in respect of a matter approved or authorized by any other court
order that permits dissent, the fair value that the notice shares had at the time specified by
the court order, or

(d) in the case of a dissent in respect of a community contribution company, the value of
the notice shares set out in the regulations,

excluding any appreciation or depreciation in anticipation of the corporate action approved or
authorized by the resolution or court order unless exclusion would be inequitable.
(2) This Division applies to any right of dissent exercisable by a shareholder except to the
extent that

(a) the court orders otherwise, or

(b) in the case of a right of dissent authorized by a resolution referred to in section 238
(1)(g), the court orders otherwise or the resolution provides otherwise.

Right to dissent

238 (1) A shareholder of a company, whether or not the shareholder’s shares carry the right to vote, is
entitled to dissent as follows:

(a) under section 260, in respect of a resolution to alter the articles
(i) to alter restrictions on the powers of the company or on the business the company is
permitted to carry on,

(i) without limiting subparagraph (i), in the case of a community contribution company, to
alter any of the company’s community purposes within the meaning of section 51.91, or

(iii) without limiting subparagraph (i), in the case of a benefit company, to alter the
company’s benefit provision;
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(b) under section 272, in respect of a resolution to adopt an amalgamation agreement;
(c) under section 287, in respect of a resolution to approve an amalgamation under Division 4
of Part 9;
(d) in respect of a resolution to approve an arrangement, the terms of which arrangement permit
dissent;
(e) under section 301 (5), in respect of a resolution to authorize or ratify the sale, lease or other
disposition of all or substantially all of the company’s undertaking;
(f) under section 309, in respect of a resolution to authorize the continuation of the company
into a jurisdiction other than British Columbia;
(9) in respect of any other resolution, if dissent is authorized by the resolution;
(h) in respect of any court order that permits dissent.
(1.1) A shareholder of a company, whether or not the shareholder’s shares carry the right to
vote, is entitled to dissent under section 51.995 (5) in respect of a resolution to alter its notice
of articles to include or to delete the benefit statement.
(2) A shareholder wishing to dissent must

(a) prepare a separate notice of dissent under section 242 for

(i) the shareholder, if the shareholder is dissenting on the shareholder’'s own behalf,
and

(i) each other person who beneficially owns shares registered in the shareholder’s
name and on whose behalf the shareholder is dissenting,

(b) identify in each notice of dissent, in accordance with section 242 (4), the person on
whose behalf dissent is being exercised in that notice of dissent, and

(c) dissent with respect to all of the shares, registered in the shareholder’'s name, of which
the person identified under paragraph (b) of this subsection is the beneficial owner.

(3) Without limiting subsection (2), a person who wishes to have dissent exercised with respect
to shares of which the person is the beneficial owner must
(a) dissent with respect to all of the shares, if any, of which the person is both the registered
owner and the beneficial owner, and

(b) cause each shareholder who is a registered owner of any other shares of which the
person is the beneficial owner to dissent with respect to all of those shares.

Waiver of right to dissent

239 (1) A shareholder may not waive generally a right to dissent but may, in writing, waive the right to
dissent with respect to a particular corporate action.

(2) A shareholder wishing to waive a right of dissent with respect to a particular corporate action
must

(a) provide to the company a separate waiver for
(i) the shareholder, if the shareholder is providing a waiver on the shareholder’s own behalf,
and

(i) each other person who beneficially owns shares registered in the shareholder’'s name
and on whose behalf the shareholder is providing a waiver, and

(b) identify in each waiver the person on whose behalf the waiver is made.
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(3) If a shareholder waives a right of dissent with respect to a particular corporate action and
indicates in the waiver that the right to dissent is being waived on the shareholder’s own behalf, the
shareholder’s right to dissent with respect to the particular corporate action terminates in respect
of the shares of which the shareholder is both the registered owner and the beneficial owner, and
this Division ceases to apply to

(a) the shareholder in respect of the shares of which the shareholder is both the registered

owner and the beneficial owner, and

(b) any other shareholders, who are registered owners of shares beneficially owned by the first

mentioned shareholder, in respect of the shares that are beneficially owned by the first

mentioned shareholder.
(4) If a shareholder waives a right of dissent with respect to a particular corporate action and
indicates in the waiver that the right to dissent is being waived on behalf of a specified person who
beneficially owns shares registered in the name of the shareholder, the right of shareholders who
are registered owners of shares beneficially owned by that specified person to dissent on behalf of
that specified person with respect to the particular corporate action terminates and this Division
ceases to apply to those shareholders in respect of the shares that are beneficially owned by that
specified person.

Notice of resolution

240 (1) If a resolution in respect of which a shareholder is entitled to dissent is to be considered at a
meeting of shareholders, the company must, at least the prescribed number of days before the
date of the proposed meeting, send to each of its shareholders, whether or not their shares carry
the right to vote,

(a) a copy of the proposed resolution, and

(b) a notice of the meeting that specifies the date of the meeting, and contains a statement

advising of the right to send a notice of dissent.
(2) If a resolution in respect of which a shareholder is entitled to dissent is to be passed as a consent
resolution of shareholders or as a resolution of directors and the earliest date on which that
resolution can be passed is specified in the resolution or in the statement referred to in paragraph
(b), the company may, at least 21 days before that specified date, send to each of its shareholders,
whether or not their shares carry the right to vote,

(a) a copy of the proposed resolution, and

(b) a statement advising of the right to send a notice of dissent.
(3) If a resolution in respect of which a shareholder is entitled to dissent was or is to be passed as
a resolution of shareholders without the company complying with subsection (1) or (2), or was or is
to be passed as a directors’ resolution without the company complying with subsection (2), the
company must, before or within 14 days after the passing of the resolution, send to each of its
shareholders who has not, on behalf of every person who beneficially owns shares registered in
the name of the shareholder, consented to the resolution or voted in favour of the resolution,
whether or not their shares carry the right to vote,

(a) a copy of the resolution,

(b) a statement advising of the right to send a notice of dissent, and

(c) if the resolution has passed, notification of that fact and the date on which it was passed.
(4) Nothing in subsection (1), (2) or (3) gives a shareholder a right to vote in a meeting at which, or
on a resolution on which, the shareholder would not otherwise be entitled to vote.

Notice of court orders
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241 If a court order provides for a right of dissent, the company must, not later than 14 days after the
date on which the company receives a copy of the entered order, send to each shareholder who is
entitled to exercise that right of dissent

(a) a copy of the entered order, and
(b) a statement advising of the right to send a notice of dissent.

Notice of dissent

242 (1) A shareholder intending to dissent in respect of a resolution referred to in section 238 (1) (a),
(b), (c), (d), (e) or (f) or (1.1) must,

(a) if the company has complied with section 240 (1) or (2), send written notice of dissent to
the company at least 2 days before the date on which the resolution is to be passed or can be
passed, as the case may be,
(b) if the company has complied with section 240 (3), send written notice of dissent to the
company not more than 14 days after receiving the records referred to in that section, or
(c) if the company has not complied with section 240 (1), (2) or (3), send written notice of
dissent to the company not more than 14 days after the later of

(i) the date on which the shareholder learns that the resolution was passed, and

(i) the date on which the shareholder learns that the shareholder is entitled to dissent.

(2) A shareholder intending to dissent in respect of a resolution referred to in section 238 (1) (g)
must send written notice of dissent to the company

(a) on or before the date specified by the resolution or in the statement referred to in section
240 (2) (b) or (3) (b) as the last date by which notice of dissent must be sent, or
(b) if the resolution or statement does not specify a date, in accordance with subsection (1) of
this section.
(3) A shareholder intending to dissent under section 238 (1) (h) in respect of a court order that
permits dissent must send written notice of dissent to the company

(a) within the number of days, specified by the court order, after the shareholder receives the

records referred to in section 241, or

(b) if the court order does not specify the number of days referred to in paragraph (a) of this

subsection, within 14 days after the shareholder receives the records referred to in section 241.
(4)A notice of dissent sent under this section must set out the number, and the class and series, if
applicable, of the notice shares, and must set out whichever of the following is applicable:

(a) if the notice shares constitute all of the shares of which the shareholder is both the registered
owner and beneficial owner and the shareholder owns no other shares of the company as
beneficial owner, a statement to that effect;
(b) if the notice shares constitute all of the shares of which the shareholder is both the registered
owner and beneficial owner but the shareholder owns other shares of the company as
beneficial owner, a statement to that effect and

(i) the names of the registered owners of those other shares,

(i) the number, and the class and series, if applicable, of those other shares that are held
by each of those registered owners, and

(iii) a statement that notices of dissent are being, or have been, sent in respect of all of
those other shares;
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(c) if dissent is being exercised by the shareholder on behalf of a beneficial owner who is not
the dissenting shareholder, a statement to that effect and
(i) the name and address of the beneficial owner, and

(ii) a statement that the shareholder is dissenting in relation to all of the shares beneficially
owned by the beneficial owner that are registered in the shareholder's name.

(5) The right of a shareholder to dissent on behalf of a beneficial owner of shares, including the
shareholder, terminates and this Division ceases to apply to the shareholder in respect of that
beneficial owner if subsections (1) to (4) of this section, as those subsections pertain to that
beneficial owner, are not complied with.

Notice of intention to proceed
243 (1) A company that receives a notice of dissent under section 242 from a dissenter must,

(a) if the company intends to act on the authority of the resolution or court order in respect of
which the notice of dissent was sent, send a notice to the dissenter promptly after the later of
(i) the date on which the company forms the intention to proceed, and

(ii) the date on which the notice of dissent was received, or

(b) if the company has acted on the authority of that resolution or court order, promptly send a
notice to the dissenter.
(2) A notice sent under subsection (1) (a) or (b) of this section must

(a) be dated not earlier than the date on which the notice is sent,

(b) state that the company intends to act, or has acted, as the case may be, on the authority

of the resolution or court order, and

(c) advise the dissenter of the manner in which dissent is to be completed under section 244.
Completion of dissent

244 (1) A dissenter who receives a notice under section 243 must, if the dissenter wishes to proceed
with the dissent, send to the company or its Registered Office for the notice shares, within one
month after the date of the notice,

(a) a written statement that the dissenter requires the company to purchase all of the notice
shares,
(b) the certificates, if any, representing the notice shares, and
(c) if section 242 (4) (c) applies, a written statement that complies with subsection (2) of this
section.

(2) The written statement referred to in subsection (1) (c) must

(a) be signed by the beneficial owner on whose behalf dissent is being exercised, and
(b) set out whether or not the beneficial owner is the beneficial owner of other shares of the
company and, if so, set out

(i) the names of the registered owners of those other shares,

(i) the number, and the class and series, if applicable, of those other shares that are held
by each of those registered owners, and

(iii) that dissent is being exercised in respect of all of those other shares.
(3) After the dissenter has complied with subsection (1),
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(a) the dissenter is deemed to have sold to the company the notice shares, and
(b) the company is deemed to have purchased those shares, and must comply with section
245, whether or not it is authorized to do so by, and despite any restriction in, its memorandum
or articles.
(4) Unless the court orders otherwise, if the dissenter fails to comply with subsection (1) of this
section in relation to notice shares, the right of the dissenter to dissent with respect to those notice
shares terminates and this Division, other than section 247, ceases to apply to the dissenter with
respect to those notice shares.

(5) Unless the court orders otherwise, if a person on whose behalf dissent is being exercised in
relation to a particular corporate action fails to ensure that every shareholder who is a registered
owner of any of the shares beneficially owned by that person complies with subsection (1) of this
section, the right of shareholders who are registered owners of shares beneficially owned by that
person to dissent on behalf of that person with respect to that corporate action terminates and this
Division, other than section 247, ceases to apply to those shareholders in respect of the shares
that are beneficially owned by that person.

(6) A dissenter who has complied with subsection (1) of this section may not vote, or exercise or
assert any rights of a shareholder, in respect of the notice shares, other than under this Division.

Payment for notice shares

245 (1) A company and a dissenter who has complied with section 244 (1) may agree on the amount
of the payout value of the notice shares and, in that event, the company must

(a) promptly pay that amount to the dissenter, or
(b) if subsection (5) of this section applies, promptly send a notice to the dissenter that the
company is unable lawfully to pay dissenters for their shares.
(2) A dissenter who has not entered into an agreement with the company under subsection (1) or
the company may apply to the court and the court may

(a) determine the payout value of the notice shares of those dissenters who have not entered
into an agreement with the company under subsection (1), or order that the payout value of
those notice shares be established by arbitration or by reference to the registrar, or a referee,
of the court,
(b) join in the application each dissenter, other than a dissenter who has entered into an
agreement with the company under subsection (1), who has complied with section 244 (1), and
(c) make consequential orders and give directions it considers appropriate.
(3) Promptly after a determination of the payout value for notice shares has been made under
subsection (2) (a) of this section, the company must

(a) pay to each dissenter who has complied with section 244 (1) in relation to those notice
shares, other than a dissenter who has entered into an agreement with the company under
subsection (1) of this section, the payout value applicable to that dissenter’s notice shares,
or
(b) if subsection (5) applies, promptly send a notice to the dissenter that the company is unable
lawfully to pay dissenters for their shares.

(4) If a dissenter receives a notice under subsection (1) (b) or (3) (b),

(a) the dissenter may, within 30 days after receipt, withdraw the dissenter’s notice of dissent,
in which case the company is deemed to consent to the withdrawal and this Division, other
than section 247, ceases to apply to the dissenter with respect to the notice shares, or

(b) if the dissenter does not withdraw the notice of dissent in accordance with paragraph (a) of
this subsection, the dissenter retains a status as a claimant against the company, to be paid
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as soon as the company is lawfully able to do so or, in a liquidation, to be ranked subordinate
to the rights of creditors of the company but in priority to its shareholders.
(5) A company must not make a payment to a dissenter under this section if there are reasonable
grounds for believing that

(a) the company is insolvent, or
(b) the payment would render the company insolvent.
Loss of right to dissent

246 The right of a dissenter to dissent with respect to notice shares terminates and this Division, other
than section 247, ceases to apply to the dissenter with respect to those notice shares, if, before
payment is made to the dissenter of the full amount of money to which the dissenter is entitled
under section 245 in relation to those notice shares, any of the following events occur:

(a) the corporate action approved or authorized, or to be approved or authorized, by the

resolution or court order in respect of which the notice of dissent was sent is abandoned;

(b) the resolution in respect of which the notice of dissent was sent does not pass;

(c) the resolution in respect of which the notice of dissent was sent is revoked before the

corporate action approved or authorized by that resolution is taken;

(d) the notice of dissent was sent in respect of a resolution adopting an amalgamation

agreement and the amalgamation is abandoned or, by the terms of the agreement, will not

proceed;

(e) the arrangement in respect of which the notice of dissent was sent is abandoned or by its

terms will not proceed;

(f) a court permanently enjoins or sets aside the corporate action approved or authorized by

the resolution or court order in respect of which the notice of dissent was sent;

(g) with respect to the notice shares, the dissenter consents to, or votes in favour of, the

resolution in respect of which the notice of dissent was sent;

(h) the notice of dissent is withdrawn with the written consent of the company;

(i) the court determines that the dissenter is not entitled to dissent under this Division or that

the dissenter is not entitled to dissent with respect to the notice shares under this Division.
Shareholders entitled to return of shares and rights

247 If, under section 244 (4) or (5), 245 (4) (a) or 246, this Division, other than this section, ceases to
apply to a dissenter with respect to notice shares,

(a) the company must return to the dissenter each of the applicable share certificates, if any,
sent under section 244 (1) (b) or, if those share certificates are unavailable, replacements for
those share certificates,

(b) the dissenter regains any ability lost under section 244 (6) to vote, or exercise or assert any
rights of a shareholder, in respect of the notice shares, and

(c) the dissenter must return any money that the company paid to the dissenter in respect of
the notice shares under, or in purported compliance with, this Division.
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SCHEDULE “C”

AMENDMENTS TO ARTICLES OF THE COMPANY

See aftached.



Section 9.1 deleted and replaced by special resolutions of Part 14.12 added by special resolution of the shareholders
the shareholders dated @ and received for deposit at the| dated November 18, 2020 and received for deposit at the
Company’s Records Office on @ Company's Registered and Records office on November 19,
2020 at 12:57 Pacific Time.

CASCADERO COPPER CORPORATION
(the ""Company")

Incorporation number: C0696693

ARTICLES

(Asamended pursuant to Special Resolution dated June, 2004)

1. INTERPRETATION

1.1 Definitions
In these Articles, unless the context otherwise requires:

(1) “board of directors", "directors” and "board" mean the directors or sole director of the Company
for the time being;

(2) "Business Corporations Act” means the Business Corporations Act (British Columbia) from time
to time in force and all amendments thereto and includes all regulations and amendments thereto
made pursuant to that Act;

(3) "legal personal representative™ means the personal or other legal representative of the shareholder;

(4) “registered address" of a shareholder means the shareholder's address as recorded in the central
securities register;

(5) "seal" means the seal of the Company, if any.
1.2 Business Corporations Act and Interpretation Act Definitions Applicable

The definitions in the Business Corporations Act and the definitions and rules of construction in the
Interpretation Act, with the necessary changes, so far as applicable, and unless the context requires
otherwise, apply to these Articles as if they were an enactment. If there is a conflict between a definition
in the Business Corporations Act and a definition or rule in the Interpretation Act relating to a term used
in these Avrticles, the definition in the Business Corporations Act will prevail in relation to the use of the
term in these Articles. If there is a conflict between these Articles and the Business Corporations Act, the
Business Corporations Act will prevail.

2. SHARES AND SHARE CERTIFICATES

2.1 Authorized Share Structure

The authorized share structure of the Company consists of shares of the class or classes and series, if any,
described in the Notice of Articles of the Company.

2.2 Form of Share Certificate

Each share certificate issued by the Company must comply with, and be signed as required by, the
Business Corporations Act.















7.2 Purchase When Insolvent

The Company must not make a payment or provide any other consideration to purchase or otherwise
acquire any of its shares if there are reasonable grounds for believing that:

(1) the Company is insolvent; or
(2) making the payment or providing the consideration would render the Company insolvent.
7.3  Sale and Voting of Purchased Shares

If the Company retains a share redeemed, purchased or otherwise acquired by it, the Company may sell,
gift or otherwise dispose of the share, but, while such share is held by the Company, it:

(1) isnot entitled to vote the share at a meeting of its shareholders;
(2)  must not pay a dividend in respect of the share; and

(3) must not make any other distribution in respect of the share.

8. BORROWING POWERS

8.1  Borrowing Powers

The Company, if authorized by the directors, may:

(1) borrow money in the manner and amount, on the security, from the sources and on the terms
and conditions that they consider appropriate;

(2) issue bonds, debentures and other debt obligations either outright or as security for any liability
or obligation of the Company or any other person and at such discounts or premiums and on such
other terms as they consider appropriate;

(3) guarantee the repayment of money by any other person or the performance of any obligation of
any other person; and

(4) mortgage, charge, whether by way of specific or floating charge, grant a security interest in, or
give other security on, the whole or any part of the present and future assets and undertaking of

the Company.

Section 9.1 deleted and replaced by special resolutions
of the shareholders dated @ and received for deposit
9. ALTERATIONS at the Company’s Records Office on @




Section 9.1 deleted and replaced by special resolutions
of the shareholders dated ® and received for deposit
at the Company’s Records Office on @

9.1 Alteration of Authorized Share Structure

Subject to Article 9.2 and the Business Corporations Act, the Company may:
1) by directors' resolution or by ordinary resolution, in each case as determined by the directors:

() create one or more classes or series of shares or, if none of the shares of a class or series of
shares are allotted or issued, eliminate that class or series of shares;

(b) increase, reduce or eliminate the maximum number of shares that the Company is
authorized to issue of any class or series of shares or establish a maximum number of shares
that the Company is authorized to issue out of any class or series of shares for which no
maximum is established;

(c) subdivide or consolidate all or any of its unissued, or fully paid issued, shares;

(d) if the Company is authorized to issue shares of a class of shares with par value:

Q) decrease the par value of those shares; or

(i) if none of the shares of that class of shares are allotted or issued, increase the par
value of those shares;

(e) change all or any of its unissued shares with par value into shares without par value or any
of its unissued shares without par value into shares with par value or change all or any of
its fully paid issued shares with par value into shares without par value; or

( alter the identifying name of any of its shares; and
(2 by ordinary resolution otherwise alter its shares or authorized share structure;

and, if applicable, alter its Notice of Articles and, if applicable, alter its Articles accordingly.



he-Company-is-authorized-totssue-shares of a class of shares with par value:

@) decrease the par value of those shares; or

(b) if none of the shares of that class of shares are allotted™or issued, increase the par value
of those shares;

(5) change all or any of its unissued, or fulbypaid issued, shares with par value into shares without par
value or any of its unissued shares without par value into shares with par value;

(6) alter the identify4g name of any of its shares; or

(7 ptherwise alter its shares or authorized share structure when required or permitted to do so by
the Business (‘nrpnrnfinnc Act

9.2  Special Rights and Restrictions
Subject to the Business Corporations Act, the Company may by special resolution:

(1)  create special rights or restrictions for, and attach those special rights or restrictions to, the shares
of any class or series of shares, whether or not any or all of those shares have been issued; or

(2)  vary or delete any special rights or restrictions attached to the shares of any class or series
of shares, whether or not any or all of those shares have been issued.

9.3 Change of Name

The Company may by special resolution authorize an alteration of its Notice of Articles in order to change
its name.

94 Other Alterations

If the Business Corporations Act does not specify the type of resolution and these Articles do not specify
another type of resolution, the Company may by special resolution alter these Articles.

10. MEETINGS OF SHAREHOLDERS
10.1 Annual General Meetings

Unless an annual general meeting is deferred or waived in accordance with the Business Corporations
Act, the Company must hold its first annual general meeting following the Company continuation under
the Business Corporations Act within 18 months after the date on which it was incorporated or otherwise
recognized, and after that must hold an annual general meeting at least once in each calendar year and
not more than 15 months after the last annual reference date at such time and place as may be determined
by the directors.

10.2 Resolution Instead of Annual General Meeting

If all the shareholders who are entitled to vote at an annual general meeting consent by a unanimous
resolution under the Business Corporations Act to all of the business that is required to be transacted at
that annual general meeting, the annual general meeting is deemed to have been held on the date of the
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