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NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

to be held on April 13, 2026 and
MANAGEMENT INFORMATION CIRCULAR
with respect to a plan of arrangement involving
FOKUS MINING CORPORATION
and
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RECOMMENDATION TO SHAREHOLDERS:

THE BOARD OF DIRECTORS OF FOKUS MINING CORPORATION UNANIMOUSLY RECOMMENDS THAT
SHAREHOLDERS (OTHER THAN THE ROLLOVER SHAREHOLDERS) VOTE

EOR
THE ARRANGEMENT RESOLUTION

March 12, 2026

These materials are important and require your immediate attention. You have an important decision to make
with respect to Fokus Mining Corporation. If you need assistance with the completion and delivery of your proxy
or voting instruction form or your letter of transmittal, please contact Computershare Investor Services Inc., the

depositary of the arrangement and the Company’s transfer agent, by telephone at 1-800-564-6253 (toll free in

Canada and the United States) or 514-982-7555 (international direct dial).




March 12, 2026
Dear Shareholders,

The board of directors (the “Board of Directors”) of Fokus Mining Corporation (the
‘Company”) invites you to attend a special meeting (the “Meeting”) of the holders (the
“Shareholders”) of the common shares of the Company (the “Company Shares”) to be held in-person at
Bennett Jones LLP's office located at 900 De Maisonneuve W. Blvd., Suite 1800, Montréal, Québec H3A
0A8 on April 13, 2026, at 10:00 a.m. (Eastern time).

THE TRANSACTION

At the Meeting, Shareholders will be asked to consider, pursuant to an interim order of the Superior
Court of Québec dated March 11, 2026, (the “Interim Order”) and if deemed advisable, to pass, with or
without variation, a special resolution (the “Arrangement Resolution”) to approve a statutory plan of
arrangement (the “Arrangement”) under the provisions of the Canada Business Corporations Act (the
“Plan of Arrangement”), the purpose of which is to effect, among other things, the acquisition of all
of the issued and outstanding Company Shares (other than the Rollover Shares) by Gold Candle Ltd.
(the “Purchaser”) in exchange for $0.26 in cash for each Company Share (the “Consideration”) in
accordance with the terms of the arrangement agreement between the Company and the Purchaser
dated February 11, 2026 (the “Arrangement Agreement”).

As described further in the accompanying management information circular (the “Circular”), all of
the directors and officers of the Company who are Shareholders (the “D&0O Rollover Shareholders”),
and certain other Shareholders (together with the D&O Rollover Shareholders, the “Rollover
Shareholders”), have agreed to roll all or a portion of their Company Shares (the “Rollover Shares”),
including, if applicable, after exercising their common share purchase warrants of the Company,
respectively, into common shares of the Purchaser (“‘Purchaser Shares”) pursuant to rollover
agreements entered into with the Purchaser in connection with the Arrangement. All rollovers will occur at
a value per Rollover Share equivalent to the cash Consideration of $0.26 per Company Share. The
Rollover Shares represent approximately 16.77% of all Company Shares issued and outstanding, as of
March 11, 2026. The aggregate Company Shares beneficially owned or controlled by the Rollover
Shareholders, including the Rollover Shares, together represent approximately 21.91% of all Company
Shares issued and outstanding (on a non-diluted basis), as of March 11, 2026.

REASONS FOR THE ARRANGEMENT

The unanimous recommendation of each of the Board of Directors and the special committee of
the Board of Directors (the “Special Committee”) that Shareholders vote EQR the Arrangement
Resolution is based on various factors, including those presented below. A detailed description of the
information and factors considered by the Special Committee and the Board of Directors is set out in the
Circular.

o Significant Premium to Market Price: The Consideration of $0.26 per Company Share
represents a significant and attractive premium of approximately 33.3% to the closing
price of the Company Shares on the TSX Venture Exchange ("TSX-V") on February 11,
2026, and a premium of approximately 36.8% to the 10-day volume-weighted average
price of the Company Shares on the TSX-V for the period ending on February 11, 2026,
the last trading day prior to the execution of the Arrangement Agreement.

) Certainty of Value and Immediate Liquidity: The Consideration payable to
Shareholders (other than the Rollover Shareholders) is all cash, which will provide such
Shareholders with certainty of value and liquidity, allowing such Shareholders to realize
significant value for their full interest in the Company without assuming long-term
business and execution risk (and without incurring brokerage and other costs typically
associated with market sales).



Fairness Opinion: Clarus Securities Inc. (“Clarus”), an independent financial advisor to
the Special Committee, provided a fairness opinion to the Special Committee to the effect
that, based upon and subject to the assumptions made, procedures followed, matters
considered, and explanations of and qualifications and limitations on the review
undertaken by Clarus in preparing its opinion, as of February 11, 2026, the Consideration
to be received by the Shareholders (other than the Rollover Shareholders) pursuant to
the Arrangement is fair, from a financial point of view, to the Shareholders (other than the
Rollover Shareholders) (the "Clarus Fairness Opinion").

Credibility of the Purchaser to Consummate the Arrangement. The Special
Committee and the Board of Directors believe that the Purchaser will have, upon
satisfaction of the conditions to closing of the Arrangement, the financial capacity to
consummate the Arrangement.

Shareholder and Court Approval: The Arrangement is subject to the following
shareholder and court approvals, which protect the Shareholders, and confirm that the
Arrangement treats all stakeholders of the Company equitably and fairly:

» The Arrangement Resolution must be approved by (a) at least two-thirds of the
votes cast by Shareholders present or represented by proxy and entitled to vote
at the Meeting, and (b) a simple majority of the votes cast by Shareholders
present or represented by proxy and entitled to vote at the Meeting, excluding for
this purpose any votes attaching to Company Shares held by persons required to
be excluded by Multilateral Instrument 61-101 — Protection of Minority Security
Holders in Special Transactions (“MI 61-101"), being the Rollover Shareholders.

= The Arrangement is subject to a determination of the Court, as defined in the
accompanying Circular, that the terms and conditions of the Arrangement are fair
and reasonable, both procedurally and substantively, to the rights and interests of
the Shareholders (other than the Rollover Shareholders) and other affected
persons.

Support from all Directors and Officers: The Purchaser has entered into voting support
agreements with each director and officer of the Company, collectively representing
approximately 9.16% of the issued and outstanding Company Shares (on a non-diluted
basis), as of March 11, 2026.

Comprehensive Arm’s Length Negotiations: The terms of the Arrangement, including
the Consideration, and the Arrangement Agreement are the result of a comprehensive
negotiation process involving the Company, the Purchaser and their respective financial
and legal advisors undertaken, in the case of the Company, with the oversight and
participation of the Special Committee, which resulted in a negotiated improvement to the
Consideration.

Consideration of Alternatives, including the Status Quo: The Board of Directors
regularly reviewed the Company’s overall corporate strategy and long-term strategic plan
and reviewed and considered various strategic transactions, financings, acquisitions and
potential sale transactions, including by maintaining a policy of regularly engaging with third
parties with respect to potential transaction opportunities. During this process of ongoing
engagement, the Company did not receive any written indications of interest or formal
proposals and believed that the Purchaser would be the most logical buyer of the Company
or its assets. The Board of Directors determined, with the benefit of financial and legal
advice, that the Arrangement is in the best interests of the Company.



. Ability to Respond to Unsolicited Superior Proposal: If, at any time prior to the approval
of the Arrangement Resolution at the Meeting, the Company receives an unsolicited bona
fide written Acquisition Proposal (as such term is defined in the accompanying Circular)
and, among other things, the Board of Directors determines, in good faith, after
consultation with its financial advisors and external legal counsel, that such Acquisition
Proposal is, or could reasonably be expected to constitute or lead to, a Superior Proposal
(as such term is defined in the accompanying Circular) and, after consultation with outside
legal counsel, that the failure to take the relevant action would be inconsistent with its
fiduciary duties, the Company may enter into or participate in discussions or negotiations
with such person regarding the Acquisition Proposal.

. Reasonable Break Fee: The amount of the termination payment ($1,800,000) that the
Company may be required to pay in certain circumstances falls within the range considered
reasonable for a transaction of this nature and size. In the Board of Directors’ view, this fee
should not preclude a third party from making a Superior Proposal for the Company.

o Fairness of the Conditions and Deal Certainty: The Arrangement Agreement provides
for certain conditions with respect to completion of the Arrangement, which conditions are
not unduly onerous or outside market practice and could reasonably be satisfied in the
judgment of the Board of Directors. The Arrangement is not subject to a financing condition.

. Dissent Rights: The Plan of Arrangement provides that registered Shareholders who
oppose the Arrangement may, upon compliance with certain conditions, exercise dissent
rights and, if validly exercised and ultimately successful, receive the fair value of their
Company Shares. See “Information Concerning the Meeting — Dissent Rights of
Shareholders”

o Procedural Safeguards: The Special Committee and the Board of Directors observed a
number of procedural safeguards to ensure the Special Committee and the Board of
Directors could effectively represent the best interests of the Company, its minority
Shareholders and the Company's key stakeholders, including that the evaluation and
negotiation process was supervised by the Special Committee, advised by experienced,
qualified and independent legal and financial advisors, the Arrangement Agreement was
the result of a rigorous negotiation process undertaken with the oversight and participation of
the Special Committee and its financial and legal advisors, together with the Company and
its external advisors.

THE MEETING

The Meeting will be held in-person at 10:00 a.m. (Eastern time) on April 13, 2026, at Bennett
Jones LLP's office located at 900 De Maisonneuve W. Blvd., Suite 1800, Montréal, Québec H3A 0AS8.

The accompanying notice of special meeting (the “Notice of Meeting”) and the Circular contain a
detailed description of the Arrangement and set forth the actions to be taken by you at the Meeting. You
should carefully consider all of the relevant information in the Notice of Meeting and the Circular and consult
with your financial, legal or other professional advisors if you require assistance.

VOTING REQUIREMENTS

For the Arrangement to proceed, the Arrangement Resolution must be approved by (i) at least two-
thirds of the votes cast at the Meeting by Shareholders present or represented by proxy and entitled to vote
at the Meeting; and (ii) a simple majority of the votes cast at the Meeting by Shareholders present or
represented by proxy and entitled to vote at the Meeting, excluding any votes attaching to any Company
Shares held by persons required to be excluded by Ml 61-101, being the Rollover Shareholders.



BOARD OF DIRECTORS' RECOMMENDATION

After careful consideration and taking into account, among other things, the unanimous
recommendation of the Special Committee, the Board of Directors has unanimously determined that the
Arrangement is in the best interests of the Company and fair and reasonable to the Shareholders (other
than the Rollover Shareholders). Accordingly, the Board of Directors, unanimously recommends that the
Shareholders vote FOR the Arrangement Resolution (the “Board of Directors’ Recommendation”). In
forming its recommendation, the Board of Directors considered a number of factors, including, without
limitation, the unanimous recommendation of the Special Committee and the factors listed above and in
the accompanying Circular under “The Arrangement — Reasons for the Arrangement’.

Clarus, as independent financial advisor to the Special Committee, delivered its opinion to the
Special Committee that, based upon and subject to the assumptions made, procedures followed, matters
considered, and explanations of and qualifications and limitations on the review undertaken by Clarus in
preparing its opinion to be set forth in the fairness opinion, as of February 11, 2026, the Consideration to
be received by the Shareholders (other than the Rollover Shareholders) pursuant to the Arrangement is
fair, from a financial point of view, to the Shareholders (other than the Rollover Shareholders). The full
text of the Clarus Fairness Opinion, setting out the assumptions made, procedures followed, matters
considered, and explanations of and qualifications and limitations on the review undertaken by Clarus in
preparing the Clarus Fairness Opinion is attached to the Circular as Appendix D.

CLOSING CONDITIONS

The Arrangement is subject to customary closing conditions for a transaction of this nature,
including Shareholder and Court approvals in the manner described above and certain regulatory
approvals. If the necessary approvals are obtained and the other conditions to closing are satisfied or, if
applicable, waived, it is anticipated that the Arrangement will be completed in the weeks following the
Meeting and as a Shareholder, you will receive payment for your Company Shares shortly after closing
provided Computershare Investor Services Inc., in its capacity as depositary for the Arrangement, receives
from you, or if you hold your Company Shares through a broker, investment dealer, bank, trust company or
other intermediary (an “Intermediary”), such Intermediary, duly completed transmittal documents.

YOUR VOTE IS IMPORTANT

You are entitled to receive notice of and vote at the Meeting if you were a Shareholder on the record
date, which the Board of Directors has fixed at March 11, 2026.

Your vote is important regardless of how many Company Shares you own. Whether or not you are
able to attend the Meeting, Shareholders are urged to vote as soon as possible by following the
instructions set out on the form of proxy or voting instruction form, as applicable, which accompanies this
Notice of Meeting. Proxies must be received by the Company’s transfer agent, Computershare Investor
Services Inc. (the “Transfer Agent”), (i) by mail or hand delivery to Proxy Department, 320 Bay Street,
14th Floor, Toronto Ontario, M5H 4A6, or (ii) by facsimile to (416) 263-9524 or 1-866-249-7775. A
Shareholder may also vote using the Internet at www.investorvote.com or by telephone at 1-866-732-
8683, using the 15-digit control number located on the form of proxy. In order to be valid and acted upon
at the Meeting, the form of proxy must be received no later than 10:00 a.m. (Eastern time) on April 9,
2026 (or no later than 48 hours, excluding Saturdays, Sundays and holidays, before any reconvened
meeting if the Meeting is adjourned or postponed). The deadline for the deposit of proxies may be waived
or extended by the Chair of the Meeting at his discretion, without notice.

If you hold your Company Shares through an Intermediary and received a voting instruction form
from your Intermediary, Broadridge Financial Solutions Inc. or the Transfer Agent, you should follow the
instructions in the voting instruction form to ensure your vote is counted at the Meeting. Your Intermediary
may have an earlier deadline by which to receive your voting instructions than the proxy voting cut-off time
of 10:00 a.m. (Eastern time) on April 9, 2026 (or no later than 48 hours, excluding Saturdays, Sundays and
holidays, before any reconvened meeting if the Meeting is adjourned or postponed).
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Pursuant to and in accordance with the Plan of Arrangement, the Interim Order and the provisions
of Section 190 of the CBCA (as modified or supplemented by the Interim Order, the Plan of Arrangement
and any other order of the Court), registered Shareholders have the right to dissent with respect to the
Arrangement Resolution and, if the Arrangement becomes effective, to be paid the fair value of their Shares
(less any applicable withholdings) (the “Dissent Rights”). Dissent Rights are more particularly described
in the accompanying Circular. A registered Shareholder who wishes to exercise Dissent Rights must
deliver to the Company a written notice informing the Company of such Shareholder’s intention to
exercise Dissent Rights (the “Dissent Notice”), which Dissent Notice must be received by the
Company at its head office located at 147 av. Québec, Rouyn-Noranda, Québec J9X 6M8, Attention:
Philippe MacKay, President and Chief Executive Officer, with a copy to Bennett Jones LLP at 900
De Maisonneuve W. Blvd., Suite 1800, Montréal, Québec H3A 0A8, Attention: Jean Tessier and
Pascale Dionne-Bourassa, email: tessierj@bennettjones.com and bourassap@bennettjones.com,
and to Goodmans LLP, Bay Adelaide Centre, 333 Bay Street, Suite 3400, Toronto, Ontario, M5H
2S7, Attention: Kari MacKay and Tom Friedland, email: kmackay@goodmans.ca and
tfriedland@goodmans.ca, not later than 4:00 p.m. (Eastern time) on April 9, 2026 or not later than
4:00 p.m. (Eastern time) on the business day that is two (2) business days (excluding Saturdays,
Sundays and statutory holidays) immediately preceding the date that any adjourned or postponed
Meeting is reconvened or held, as the case may be. Failure to strictly comply with the
requirements set forth in the CBCA (as modified or supplemented by the Interim Order, the Plan of
Arrangement and any other order of the Court) may result in the loss of Dissent Rights. Anyone who
is a beneficial owner of Company Shares registered in the name of an Intermediary and who wishes to
exercise Dissent Rights should be aware that only registered Shareholders are entitled to exercise
Dissent Rights. Accordingly, a non-registered Shareholder who desires to exercise Dissent Rights must
make arrangements for the Company Shares beneficially owned by such holder to be registered in the
name of such holder prior to the time the Dissent Notice is required to be received by the Company or,
alternatively, make arrangements for the registered Shareholder of such Company Shares to exercise
Dissent Rights on behalf of such Shareholder. It is recommended that you seek independent legal advice
if you wish to exercise Dissent Rights.

QUESTIONS
If you need assistance with the completion and delivery of your proxy or voting instruction form or
your letter of transmittal, please contact Computershare Investor Services Inc., the depositary of the
Arrangement and the transfer agent of the Company, by telephone at 1-800-564-6253 (toll free in Canada
and the United States) or 514-982-7555 (international direct dial).
On behalf of the Company, | would like to thank all of our Shareholders for their continuing support.
Yours very truly,
I Vd 1
v uncemells
Ciro Cucciniello
Chairman of the Board of Directors

Vi



FOKUS MINING CORPORATION

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
to be held on April 13, 2026

NOTICE IS HEREBY GIVEN that a special meeting (the “Meeting”) of the holders
(the “Shareholders”) of the common shares (the “Company Shares”) of Fokus Mining Corporation
(the “Company”) will be held in-person at Bennett Jones LLP's office located at 900 De Maisonneuve W.
Blvd., Suite 1800, Montréal, Québec H3A 0A8 on April 13, 2026, at 10:00 a.m. (Eastern time) for the
following purposes:

o to consider, pursuant to an interim order of the Superior Court of Québec dated March
11, 2026, (the “Interim Order”) and if deemed advisable, to pass, with or without variation,
a special resolution (the “Arrangement Resolution”), the full text of which is set forth in
Appendix B to the accompanying management information circular (the “Circular”) of the
Company dated March 12, 2026, to approve a statutory plan of arrangement (the
“Arrangement”) under the provisions of the Canada Business Corporations Act (the
“Plan of Arrangement”), the purpose of which is to effect, among other things, the
acquisition of all of the issued and outstanding Company Shares (other than the Rollover
Shares) by Gold Candle Ltd. (the “Purchaser”) in exchange for $0.26 in cash for each
Company Share, all in accordance with the terms of the arrangement agreement dated
February 11, 2026 between the Company and the Purchaser (as amended, supplemented
or otherwise modified from time to time) (the "Arrangement Agreement"), each as more
particularly described in the Circular; and

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

To become effective, the Arrangement Resolution (as defined in the accompanying Circular) must
be approved by: (a) at least two-thirds of the votes cast at the Meeting by Shareholders present or
represented by proxy and entitled to vote at the Meeting; and (b) a simple majority of the votes cast at the
Meeting by Shareholders present or represented by proxy and entitled to vote at the Meeting, excluding
any votes attaching to any Company Shares held by persons required to be excluded by Multilateral
Instrument 61-101 — Protection of Minority Security Holders in Special Transactions, being the Rollover
Shareholders. An aggregate of 45,349,814 Company Shares are beneficially owned or controlled by the
Rollover Shareholders, as of March 11, 2026, together representing approximately 21.91% of the votes
attaching to the Company Shares.

Specific details of the matters proposed to be put before the Meeting are set forth in the Circular
which accompanies and is deemed to form part of this notice of special meeting of Shareholders
(this “Notice of Meeting”). The board of directors of the Company (the “Board of Directors”) unanimously
recommends that the Shareholders vote EOR the Arrangement Resolution.

Shareholders are entitled to vote at the Meeting either in-person or by proxy, with each Company
Share entitling the holder thereof to one vote at the Meeting. The Board of Directors has fixed March 11,
2026 as the record date for determining Shareholders who are entitled to receive notice of and vote at the
Meeting. Only Shareholders whose names have been entered in the register of the Company as at the
close of business (Eastern time) on such date will be entitled to receive notice of and vote at the Meeting.

Your vote is important regardless of how many Company Shares you own. Whether or not you are
able to attend the Meeting, Shareholders are urged to vote as soon as possible by following the
instructions set out on the form of proxy or voting instruction form, as applicable, which accompanies this
Notice of Meeting. Proxies must be received by the Company’s transfer agent, Computershare Investor
Services Inc. (the “Transfer Agent”), (i) by mail or hand delivery to Proxy Department, 320 Bay Street,
14th Floor, Toronto Ontario, M5H 4A6, or (ii) by facsimile to (416) 263-9524 or 1-866-249-7775. A
Shareholder may also vote using the Internet at www.investorvote.com or by telephone at 1-866-732-
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8683, using the 15-digit control number located on the form of proxy. In order to be valid and acted upon
at the Meeting, the form of proxy must be received no later than 10:00 a.m. (Eastern time) on April 9,
2026 (or no later than 48 hours, excluding Saturdays, Sundays and holidays, before any reconvened
meeting if the Meeting is adjourned or postponed). The deadline for the deposit of proxies may be waived
or extended by the Chair of the Meeting at his discretion, without notice.

If you hold your Company Shares through a broker, investment dealer, bank, trust company or
other intermediary (an “Intermediary”) and received a voting instruction form from your Intermediary,
Broadridge Financial Solutions Inc. (“Broadridge”) or the Transfer Agent, you should follow the instructions
in the voting instruction form to ensure your vote is counted at the Meeting. Your Intermediary may have
an earlier deadline by which to receive your voting instructions than the proxy voting cut-off time of 10:00
a.m. (Eastern time) on April 9, 2026 (or no later than 48 hours, excluding Saturdays, Sundays and
holidays, before any reconvened meeting if the Meeting is adjourned or postponed).

The voting rights attached to the Company Shares represented by a proxy in the enclosed form of
proxy will be voted in accordance with the instructions indicated thereon. If no instructions are given, the
voting rights attached to such Company Shares will be voted EQR the Arrangement Resolution.

A registered Shareholder who has submitted a proxy may revoke such proxy: (a) by completing
and signing a proxy bearing a later date and depositing it with the Transfer Agent in accordance with the
instructions set out above, (b) by depositing an instrument in writing executed or signed by the registered
Shareholder or by such Shareholder’s personal representative authorized in writing (i) at the office of the
Transfer Agent no later than 10:00 a.m. (Eastern time) on April 9, 2026 (or no later than 48 hours, excluding
Saturdays, Sundays and holidays, before any reconvened meeting if the Meeting is adjourned or
postponed), (ii) with the scrutineers of the Meeting, addressed to the attention of the Chair of the Meeting,
prior to the commencement of the Meeting on the day of the Meeting, or where the Meeting has been
adjourned or postponed, prior to the commencement of the reconvened or postponed Meeting on the day
of such reconvened or postponed Meeting, or (c) in any other manner permitted by law. In addition, if you
are a registered Shareholder, you may (but are not obliged to) revoke any and all previously submitted
proxies by voting by poll on the matters put forth at the Meeting. If you attend the Meeting but do not vote by
poll, your previously submitted proxy will remain valid.

A non-registered Shareholder who has given voting instructions in accordance with the voting
instruction form may revoke such voting instructions by following the instructions on the voting instruction
form. However, if the non-registered Shareholder is designated as an objecting beneficial owner
(an “Objecting Beneficial Owner”), the Intermediary or Broadridge from whom such Shareholder received
the voting instruction form may be unable to take any action on the revocation if such revocation is not
provided sufficiently in advance of the Meeting or any adjournment or postponement thereof.

Registered Shareholders and duly appointed proxyholders, including non-registered Shareholders
who have duly appointed themselves as proxyholders and registered their appointment with the Transfer
Agent as described in the accompanying Circular, will be able to attend, ask questions and vote at the
Meeting.

Pursuant to the Interim Order, registered Shareholders have been granted the right to dissent in
respect of the Arrangement and, if the Arrangement becomes effective, to be paid an amount equal to the
fair value of their Company Shares. This dissent right, and the procedures for its exercise, are described in
the accompanying Circular under “Information Concerning the Meeting — Dissent Rights of Shareholders”.
Failure to comply strictly with the dissent procedures described in the Circular will result in the loss or
unavailability of any right to dissent. Persons who are non-registered Shareholders and beneficially own
Company Shares registered in the name of an Intermediary who wish to dissent should be aware that only
registered Shareholders are entitled to dissent. Accordingly, a non-registered Shareholder desiring to
exercise this right must make arrangements for the Company Shares beneficially owned by such
Shareholder to be registered in the Shareholder’s name prior to the record date for the Meeting and remain
a registered Shareholder through the time the written objection to the Arrangement Resolution is required
to be received by the Company or, alternatively, make arrangements for the registered holder of such
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Company Shares to exercise such right to dissent on the Shareholder’s behalf. It is strongly suggested that
any Shareholder wishing to dissent seek independent legal advice, as the failure to comply strictly with the
provisions of the Canada Business Corporations Act, as modified by the Plan of Arrangement, the Interim
Order, the Final Order and any other order of the Court (as defined in the accompanying Circular), may
result in the forfeiture of such Shareholder’s right to dissent.

If you need assistance with the completion and delivery of your proxy or voting instruction form or
your letter of transmittal, please contact Computershare Investor Services Inc., the depositary of the
Arrangement and Company’s transfer agent, by telephone at 1-800-564-6253 (toll free in Canada and the
United States) or 514-982-7555 (international direct dial).

Dated this 12" day of March, 2026.

BY ORDER OF THE BOARD OF DIRECTORS
OF FOKUS MINING CORPORATION

. ¥é ]
by CA/Uy~ Wu@%f
Ciro Cucciniello
Chairman of the Board of Directors
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MANAGEMENT INFORMATION CIRCULAR

Introduction

This Circular is furnished in connection with the solicitation of proxies by and on behalf of
management of the Company for use at the Meeting and any adjournment or postponement thereof.

All capitalized terms used in this Circular but not otherwise defined herein have the meanings set
forth in the Glossary attached to this Circular as Appendix A or elsewhere in this Circular. Information
contained in this Circular is given as of March 12, 2026, except where otherwise noted and except that
information in documents incorporated by reference is given as of the dates noted therein. No person has
been authorized to give any information or to make any representation in connection with the Arrangement
and other matters described herein other than those contained in this Circular and, if given or made, any
such information or representation should be considered not to have been authorized by the Company and
the Purchaser, as applicable. Information contained on the Company’s or the Purchaser’s respective
websites is not and is not deemed to be a part of this Circular or incorporated by reference herein and
should not be relied upon in making a decision as to how to vote at the Meeting.

This Circular does not constitute the solicitation of an offer to purchase, or the making of an offer to
sell, any securities or the solicitation of a proxy by any Person in any jurisdiction in which such solicitation or
offer is not authorized or in which the person making such solicitation or offer is not qualified to do so or to
any Person to whom it is unlawful to make such solicitation or offer.

Information contained in this Circular is not intended to be and should not be construed as legal,
tax or financial advice and Shareholders are urged to consult their own professional advisors in connection
therewith.

Descriptions in this Circular of the terms of the Arrangement Agreement, the Plan of Arrangement,
the Fairness Opinion and the Interim Order are summaries of the terms of those documents. Shareholders
should refer to the full text of each of the Plan of Arrangement, the Clarus Fairness Opinion and the Interim
Order, which are attached to this Circular as Appendices C, D, and E, respectively. A copy of the
Arrangement Agreement has been filed by the Company under its profile on SEDAR+ at
www.sedarplus.ca. You are urged to carefully read the full text of these documents.

Forward-Looking Statements

Certain statements in this Circular may constitute forward-looking information within the meaning
of applicable Securities Laws, including statements relating to the anticipated benefits and effects of the
Arrangement for the Company and its stakeholders, regulatory, shareholder and Court approvals and the
anticipated timing of completion of the Arrangement. Forward looking information may relate to the
Company’s future outlook and anticipated events, business, operations, financial performance, financial
condition or results, and include the ability of the parties to receive, in a timely manner and on satisfactory
terms, the necessary regulatory, shareholder and Court approvals, the ability of the parties to satisfy, in a
timely manner, the other conditions to the closing of the Arrangement and the completion of the
Arrangement on expected terms, the impact of the Arrangement and the dedication of substantial
resources from the Company to pursuing the Arrangement on the Company’s ability to maintain its
current business relationships and its current and future operations, and, in some cases, can be identified
by terminology such as “may”; “will”; “should”; “expect”; “plan”; “anticipate”; “believe”; “intend”; “estimate”;
“predict”; “potential”; “continue”; “foresee”; “ensure” or other similar expressions, as well as the negative of
such terms, concerning matters that are not historical facts. These statements are based on certain
factors and assumptions including expected growth, results of operations, performance and business
prospects and opportunities, which the Company believes are reasonable as of the current date. While
management considers these assumptions to be reasonable based on information currently available to
the Company, they may prove to be incorrect. It is impossible for the Company to predict with certainty
the impact that the current economic uncertainties may have on future results. Forward-looking
information is also subject to certain factors, including risks and uncertainties that could cause actual
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results to differ materially from what the Company currently expects. Namely, these factors include risks
that the Arrangement will not be completed on the terms and conditions, or on the timing, currently
contemplated, and that it may not be completed at all, due to a failure to obtain or satisfy, in a timely
manner or otherwise, required regulatory, shareholder and Court approvals and other conditions to the
closing of the Arrangement or for other reasons, the failure to complete the Arrangement which could
negatively impact the price of the shares or otherwise affect the business of the Company, the dedication
of significant resources to pursuing the Arrangement and the restrictions imposed on the Company while
the Arrangement is pending, the uncertainty surrounding the Arrangement that could adversely affect the
Company’s retention of customers, suppliers and business partners, or the occurrence of a material
adverse effect leading to the termination of the Arrangement Agreement. Therefore, future events and
results may vary significantly from what management currently foresees. The reader should not place
undue importance on forward-looking information and should not rely upon this information as of any
other date. For additional risks and uncertainties and further details, please see the “Risks and
Uncertainties” section of the Company’s annual MD&A for the year ended December 31, 2024, which is
available under its corporate profile on SEDAR+ at www.sedarplus.ca. Readers should carefully consider
the matters set forth in the section entitled “Risk Factors”. Readers are cautioned that the foregoing list of
factors is not exhaustive and undue reliance should not be placed on forward-looking statements. As a
result, readers are advised that actual results may differ materially from expected results. Unless
otherwise required by applicable Securities Laws, the Company expressly disclaims any intention, and
assumes no obligation to update or revise any forward-looking statements whether as a result of new
information, future events or otherwise.

Notice to Shareholders Not Resident in Canada

The Company is a corporation organized under the federal laws of Canada. The solicitation of
proxies and the transactions contemplated in this Circular involve securities of a Canadian issuer and is
being effected in accordance with applicable Securities Laws. This Circular has been prepared in
accordance with disclosure requirements under applicable Securities Laws. Shareholders should be
aware that disclosure requirements under applicable Securities Laws may differ from requirements under
laws in other jurisdictions.

The enforcement of civil liabilities under the securities laws of jurisdictions outside Canada may be
affected adversely by the fact that the Company is organized under the federal laws of Canada and that
certain of its directors and executive officers are residents of Canada. You may not be able to sue the
Company or its directors or executive officers in a Canadian court for violations of foreign securities laws.
It may be difficult to compel the Company to subject itself to a judgment of a court outside Canada.

THIS TRANSACTION HAS NOT BEEN APPROVED OR DISAPPROVED BY ANY SECURITIES
REGULATORY AUTHORITY, NOR HAS ANY SECURITIES REGULATORY AUTHORITY PASSED
UPON THE FAIRNESS OR MERITS OF THIS TRANSACTION OR UPON THE ACCURACY OR
ADEQUACY OF THE INFORMATION CONTAINED IN THIS CIRCULAR. ANY REPRESENTATION TO
THE CONTRARY IS AN OFFENCE.

Shareholders who are foreign taxpayers should be aware that the Arrangement described in this
Circular may have tax consequences both in Canada and such foreign jurisdiction. Except as set forth in
“Certain Canadian Federal Income Tax Considerations — Holders Not Resident in Canada’ below, tax
consequences for such Shareholders are not described in this Circular. Shareholders are advised to consult
their tax advisors to determine the particular tax consequences to them of the transactions contemplated
in this Circular.
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Currency

All dollar amounts set forth in this Circular are in Canadian dollars, except where otherwise
indicated.

QUESTIONS AND ANSWERS ABOUT THE MEETING AND THE ARRANGEMENT

The following are some questions that you, as a Shareholder, may have relating to the Meeting
and the Arrangement and answers to those questions. These questions and answers do not provide all of
the information relating to the Meeting or the Arrangement and are qualified in their entirety by the more
detailed information contained elsewhere in this Circular, the attached Appendices, the form of proxy (or
voting instruction form) and the Letter of Transmittal, all of which are important and should be reviewed
carefully. You are urged to read this Circular in its entirety before making a decision related to your
Company Shares. See the Glossary attached to this Circular as Appendix A for the meanings assigned to
capitalized terms used below and elsewhere in this Circular and not otherwise defined herein.

Q: Why did | receive this package of information?

A: On February 11, 2026, the Company entered into the Arrangement Agreement with the
Purchaser pursuant to which, among other things, the Purchaser has agreed to acquire all of the issued
and outstanding Company Shares (other than the Rollover Shares) pursuant to the Plan of Arrangement.
The Arrangement is subject to, among other things, obtaining the requisite approval of the Shareholders.
As a Shareholder as of the close of business on March 11, 2026, you are entitled to receive notice of, and
to vote at, the Meeting. Management of the Company is soliciting your proxy, or vote, and providing this
Circular in connection with that solicitation.

Q: What is the Arrangement?

A: A plan of arrangement is a statutory procedure under Canadian corporate law that allows a
corporation to carry out transactions with the approval of its shareholders and the Court. The Plan of
Arrangement you are being asked to consider will provide for, among other things, the acquisition by the
Purchaser of all of the issued and outstanding Company Shares (other than the Rollover Shares).

Q: Are there summaries of the material terms of the agreements relating to the Arrangement?

A: Yes. This Circular includes a summary of the Arrangement Agreement and the terms of
the Plan of Arrangement. For more information, see “The Arrangement Agreement’.

Q: Does the Board of Directors support the Arrangement?

A: Yes. The Board of Directors, acting on the unanimous recommendation of the Special
Committee and after receiving independent legal and financial advice, unanimously determined that the
Arrangement is in the best interests of the Company and fair and reasonable to the Shareholders (other
than the Rollover Shareholders) and recommends that the Shareholders vote EQR the Arrangement
Resolution.

The Board of Directors established the Special Committee to consider and evaluate the
Arrangement and matters related thereto. The Special Committee is comprised of Messrs. Marufur Syed
Maruf Raza (Chair), Ciro Cucciniello and Luc Gervais.

In making its recommendation, each member of the Board of Directors and the Special Committee
carefully considered the terms of the Arrangement and the Arrangement Agreement and believes that the
Consideration is an attractive alternative for Shareholders, taking into account the premium, liquidity, and
anticipated future opportunities and risks associated with the business operations, assets, financial
performance and condition of the Company on a stand-alone basis.
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Clarus, acting as independent financial advisor to the Special Committee, provided the Clarus
Fairness Opinion to the Special Committee to the effect that, based upon and subject to the assumptions
made, procedures followed, information reviewed, matters considered, and explanations of and
qualifications and limitations on the review undertaken by them in preparing their opinion, as of the date of
such opinion, the Consideration to be received by the Shareholders (other than the Rollover Shareholders)
pursuant to the Arrangement is fair, from a financial point of view, to the Shareholders (other than the
Rollover Shareholders), as more fully described below under “The Arrangement — Fairness Opinion”.
Copy of the fairness opinion is attached to this Circular as Appendix D.

Following an extensive review, evaluation and negotiation process, the Special Committee
unanimously determined that the Arrangement is in the best interests of the Company and fair and
reasonable to the Shareholders (other than the Rollover Shareholders), and unanimously recommended
that the Board of Directors approve the Arrangement and recommend that the Shareholders vote EQR
the Arrangement Resolution.

See “The Arrangement — Background to the Arrangement’, “The Arrangement — Recommendation
of the Special Committee” and “The Arrangement — Recommendation of the Board of Directors ”.

Q: How does the Consideration offered for the Company Shares under the Arrangement
compare to the market price of the Company Shares before the Arrangement was announced?

A: The Consideration payable under the Arrangement represents a premium of
approximately 33.3% to the closing price of the Company Shares on the TSX-V on February 11, 2026,
and a premium of 36.8% to the 10-day volume-weighted average price of the Company Shares on the
TSX-V for the period ending on February 11, 2026, the last trading day prior to the execution of the
Arrangement Agreement dated February 11, 2026 between the Company and the Purchaser.

Q: Who has agreed to support the Arrangement?

A: In connection with the Arrangement, each director and officer of the Company, who hold in
aggregate 18,955,600 Company Shares (or approximately 9.16% of the issued and outstanding Company
Shares (on a non-diluted basis)), as of March 9, 2026, has entered into Voting Support Agreements with
the Purchaser pursuant to which each has agreed to vote in favour of the Arrangement Resolution. See
“The Arrangement — Voting Support Agreements”.

Q: When will the Arrangement become effective?

A: If Shareholders approve the Arrangement Resolution, subject to obtaining Court approval
as well as the satisfaction or waiver of all other conditions precedent to the Arrangement, it is anticipated
that the Arrangement will be completed in the second quarter of 2026.

Q: What will | receive for my Company Shares under the Arrangement?

A: If the Arrangement is completed, each Company Share (other than the Rollover Shares
and the Dissent Shares) will entitle the holder to receive consideration of $0.26 per Company Share in
cash.

Q: What will happen to the Company if the Arrangement is completed?

A: If the Arrangement is completed, the Purchaser will acquire all of the issued and
outstanding Company Shares (other than the Rollover Shares). Upon the completion of the Arrangement
and the transactions as contemplated under the Rollover Agreements, the Company will be a wholly-
owned subsidiary of the Purchaser.

In addition, all Opt-Out Options and Company Warrants outstanding immediately prior to the
Effective Time, will be deemed to be surrendered and transferred by the holders of such Opt-Out Options
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and Company Warrants to the Company in exchange for a cash payment equal to the amount, if any, by
which the Consideration exceeds the exercise price of such Opt-Out Options and Company Warrants.
Each Company Option (other than an Opt-Out Option) outstanding immediately prior to the Effective Time
will be exchanged for a Purchaser Replacement Option exercisable to purchase from the Purchaser the
number of Purchaser Shares equal to the product of (A) the number of Company Shares subject to such
Company Option immediately before the Effective Time multiplied by (B) the Exchange Ratio (rounded
down to the nearest whole number of Purchaser Shares). See “The Arrangement — Interests of Certain
Persons in the Arrangement’.

The Rollover Shareholders will exchange their Rollover Shares (including, if applicable, after
exercising all or a portion of their Company Warrants) for Purchaser Shares, based on a value per
Rollover Share equivalent to the value of the Consideration. Following completion of the Arrangement and
the Rollover Agreements, the only shareholder of the Company will be the Purchaser and there will be no
public market for the Company Shares.

It is expected that the Company Shares, which are currently listed and posted for trading on the
TSX-V and traded on the Frankfurt Stock Exchange and the OTCQB tier of the OTC Markets Group, will
be de-listed from the TSX-V and removed from the Frankfurt Stock Exchange and the OTCQB tier of the
OTC Markets Group shortly following completion of the Arrangement. The Purchaser also expects,
following completion of the Arrangement, to apply to have the Company cease to be a reporting issuer in
all jurisdictions in which it is a reporting issuer in Canada. See “The Arrangement — Regulatory and Court
Matters —Stock Exchange De-Listing and Reporting Issuer Status’.

Q: Who is entitled to vote on the Arrangement Resolution at the Meeting and how will votes be
counted?
A: Only Shareholders shown on the register of Shareholders at the close of business on the

Record Date or their duly appointed proxyholders will be entitled to attend the Meeting and vote on the
Arrangement Resolution. Each Company Share entitled to be voted at the Meeting will entitle the holder
thereof as of the Record Date to one vote at the Meeting in respect of the Arrangement Resolution.
Computershare, the Company’s transfer agent and registrar, will count the votes. See “The Arrangement —
Required Shareholder Approval’.

Q: What if | acquire Company Shares after the Record Date?

A: Only Shareholders as of the close of business on the Record Date are entitled to receive
notice of, attend, be heard and vote at the Meeting.

Q: What Shareholder approvals are required at the Meeting in order for the Arrangement
Resolution to become effective?

A: To become effective, the Arrangement Resolution must be approved by: (i) at least two-
thirds of the votes cast at the Meeting by Shareholders present or represented by proxy and entitled to
vote at the Meeting; and (ii) a simple majority of the votes cast at the Meeting by Shareholders present or
represented by proxy and entitled to vote at the Meeting, excluding for this purpose the votes attaching to
Company Shares held by the Rollover Shareholders as required by Ml 61-101. See “The Arrangement —
Required Shareholder Approval’ and “The Arrangement — Regulatory and Court Matters — Canadian
Securities Law Matters; Multilateral Instrument 61-101".

Q: When and where is the Meeting?
A: The Meeting will be held at Bennett Jones LLP's office located at 900 De Maisonneuve W.

Blvd., Suite 1800, Montréal, Québec H3A 0A8 on April 13, 2026, at 10:00 a.m. (Eastern time). The
Company is holding the Meeting in-person.
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Q: What is the quorum for the Meeting?

A: For all purposes contemplated by this Circular, the quorum for the transaction of business
at the Meeting shall be met if, at the opening of the Meeting, one or more holder(s) of Company Shares
carrying, in the aggregate, at least 10% of the aggregate number of votes attached to all the outstanding
Company Shares entitled to be voted at the Meeting are present or represented by proxy.

Q: Are the Shareholders entitled to Dissent Rights?

A: Registered Shareholders and beneficial Shareholders as of the Record Date who are
registered Shareholders prior to the deadline for exercising Dissent Rights are entitled to Dissent Rights.
Shareholders should carefully read the section entitled “Information Concerning the Meeting — Dissent
Rights of Shareholders” if they wish to exercise Dissent Rights and seek their own legal advice as failure
to strictly comply with the requirements set forth in Section 190 of the CBCA (as modified or
supplemented by the Interim Order, the Plan of Arrangement and any other order of the Court) may result
in the loss of Dissent Rights. See APPENDIX E and Appendix G to this Circular for a copy of the Interim
Order and certain information relating to the Dissent Rights.

Pursuant to the Interim Order and the Plan of Arrangement, in addition to any other restrictions
under Section 190 of the CBCA, none of the following shall be entitled to exercise Dissent Rights: (i) no
holder of Company Options or Company Warrants shall be entitled to Dissent Rights in respect of such
holder's Company Options or Company Warrants, (ii) in addition to any other restrictions under the
Interim Order and the CBCA, no holders of Company Shares who vote or have instructed a proxyholder
to vote such Shares in favour of the Arrangement Resolution shall be entitled to exercise Dissent Rights,
and (iii) no Rollover Shareholders shall be entitled to exercise Dissent Rights.

Q: What other conditions must be satisfied to complete the Arrangement?

A: In addition to the Required Shareholder Approval at the Meeting in the manner described
above, the Arrangement is conditional upon, among other things, the Final Order from the Court. See
“The Arrangement Agreement — Conditions to the Arrangement Becoming Effective — Mutual Conditions
Precedent’.

Q: What will happen if the Arrangement Resolution is not approved or the Arrangement is not
completed for any reason?

A: If the Arrangement Resolution is not approved or the Arrangement is not completed for
any reason, the Arrangement Agreement may be terminated. If this occurs, the Company will continue to
carry on as a reporting issuer in the normal and usual course, and will continue to face the risks and
limitations that it currently faces with respect to its affairs, business and operations and future prospects.
Note that the failure to complete the Arrangement could negatively impact the Company Share price and
the Company, and that the Company may be required, in certain circumstances, to pay the Termination
Payment of $1,800,000. See “Risk Factors”.

Q: What do | need to do in order to vote at the Meeting?
A: You should carefully read and consider the information contained in this Circular.

If you are a registered Shareholder, you may vote by attending the Meeting. Whether or not you
attend the Meeting, you can appoint someone else to vote for you as your proxyholder. You can use the
form of proxy or any other proper form of proxy to appoint your proxyholder. The persons named in the
enclosed form of proxy are directors and/or officers of the Company. However, you can choose another
person to be your proxyholder, including someone who is not a Shareholder. You may do so by crossing
out the names printed on the proxy and inserting another person’s name in the blank space provided. If
you choose another person to be your proxyholder, for your vote to count, please make sure the person
you appoint is aware that he or she has been appointed and attends the Meeting.
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If you are a registered Shareholder or non-registered Shareholder designated as a non-objecting
beneficial owner (a “Non-Objecting Beneficial Owner”) and voting your Company Shares by proxy or
voting instruction form, the Transfer Agent must receive your signed proxy or voting instruction form in the
return envelope provided, to Computershare (i) by mail or hand delivery to Proxy Department, 320 Bay
Street, 14th Floor, Toronto Ontario, M5H 4A6, or (ii) by facsimile to (416) 263-9524 or 1-866-249-7775.
You may also vote using the Internet at www.investorvote.com or by telephone at 1-866-732-8683, using
the 15-digit control number located on the form of proxy or voting instruction form. In order to be valid and
acted upon at the Meeting, the form of proxy must be received no later than 10:00 a.m. (Eastern time) on
April 9, 2026 (or no later than 48 hours, excluding Saturdays, Sundays and holidays, before any
reconvened meeting if the Meeting is adjourned or postponed). Failure to properly complete or deposit a
proxy may result in its invalidation. See “Information Concerning the Meeting — Voting Instructions —
Registered Shareholders”.

The deadline for deposit of proxies may be waived or extended by the Chair of the Meeting at his
discretion, without notice.

If you are a non-registered Shareholder designated as an objecting beneficial owner (an “Objecting
Beneficial Owner”) whose Company Shares are held in the name of an Intermediary such as a broker,
investment dealer, bank, trust company, trustee, clearing agency (such as CDS) or other nominee holder,
you should follow the instructions provided by your Intermediary or Broadridge, on behalf of your
Intermediary who will provide you with a voting instruction form to complete and cast your vote according
to the instructions contained therein to ensure that your vote is counted at the Meeting. See “Information
Concerning the Meeting — Voting Instructions — Non-Registered Shareholders”.

Q: If my Company Shares are held by my broker, will my broker vote my Company Shares for
me?

A: If you are a Non-Objecting Beneficial Owner, you will receive a voting instruction form from
the Transfer Agent to vote. If you are an Objecting Beneficial Owner, a broker or other Intermediary will
only vote the Company Shares held by you if you provide instructions to your broker or other Intermediary
directly on how to vote. Without instructions, those Company Shares may not be voted. Most
Intermediaries delegate responsibility for obtaining instructions from clients to Broadridge. Broadridge will
forward your instructions to the Transfer Agent. Broadridge typically mails a scannable voting instruction
form in lieu of a proxy form to Objecting Beneficial Owners and provides appropriate instructions
respecting voting of Company Shares to be represented at the Meeting. Objecting Beneficial Owners
should complete the voting instruction form by following the directions provided on the form. Unless your
broker or other Intermediary gives you its specific proxy, voting instruction form or other method to
provide voting instructions to vote the Company Shares at the Meeting, you should complete the voting
instruction form provided. You cannot vote your Company Shares at the Meeting. See “Information
Concerning the Meeting — Voting Instructions — Non-Registered Shareholders”.

Q: If my Company Shares are held by my broker, can I still vote at the Meeting?

A: Since the Company may not have access to the names of its non-registered Shareholders,
if you attend the Meeting, the Company will have no record of your holdings or of your entitiement to vote,
unless your Intermediary has appointed you as the proxyholder. Therefore, if you are a non-registered
Shareholder and wish to vote at the Meeting, please insert your own name in the space provided on the
voting instruction form you received. By doing so, you are instructing your Intermediary or Broadridge to
appoint you as proxyholder. Then sign and return the form, following the instructions provided on the form.
Do not otherwise complete the form, as you will be voting at the Meeting. See “Information Concerning
the Meeting”

Q: Should | send in my proxy now?

A: Yes. You should complete and submit the applicable enclosed proxy, voting instruction
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form or, if applicable, provide your broker or other Intermediary with voting instructions as soon as possible
to ensure your vote is counted at the Meeting. See “Information Concerning the Meeting”.

Q: Can | revoke my proxy after | submitted it?

A: Yes. A registered Shareholder who has submitted a proxy may revoke such
proxy by (a) completing and signing a proxy bearing a later date and depositing it with the Transfer Agent
in accordance with the instructions set out above, or (b) depositing an instrument in writing executed or
signed by the registered Shareholder or by such Shareholder’s personal representative authorized in
writing (i) at the office of the Transfer Agent no later than 10:00 a.m. (Eastern time) on April 9, 2026 (or no
later than 48 hours, excluding Saturdays, Sundays and holidays, before any reconvened meeting if the
Meeting is adjourned or postponed), (ii) with the scrutineers of the Meeting, addressed to the attention of
the Chair of the Meeting, prior to the commencement of the Meeting on the day of the Meeting, or where
the Meeting has been adjourned or postponed, prior to the commencement of the reconvened or
postponed Meeting on the day of such reconvened or postponed Meeting, or (iii) in any other manner
permitted by law. In addition, if you are a registered Shareholder, you may (but are not obliged to) revoke
any and all previously submitted proxies by voting by poll on the matters put forth at the Meeting. If you
attend the Meeting but do not vote by poll, your previously submitted proxy will remain valid.

A non-registered Shareholder who has given voting instructions in accordance with the voting
instruction form may revoke such voting instructions by following the instructions provided by the
Intermediary. However, the Intermediary or Broadridge from whom an Objecting Beneficial Owner
received the voting instruction form may be unable to take any action on the revocation if such revocation is
not provided sufficiently in advance of the Meeting or any adjournment or postponement thereof.

Q: What if amendments are made to these matters, or other business is brought before the
Meeting?
A: The accompanying form of proxy and voting instruction form confer discretionary authority

on the persons named in it as proxies with respect to any amendments or variations to the matters
identified in the Notice of Meeting or other matters that may properly come before the Meeting and the
named proxies in your properly-executed proxy or voting instruction form will vote on such matters in
accordance with their judgment. At the date of this Circular, management of the Company is not aware of
any such amendments, variations or other matters which are to be presented for action at the Meeting.

Q: What are the Canadian income tax consequences of the Arrangement to the Shareholders?

A: Subject to the more detailed discussion and qualifications under the heading “Certain
Canadian Federal Income Tax Considerations”, a Shareholder (other than a Rollover Shareholder in
respect of the Rollover Shares or a Dissenting Shareholder for which Dissent Rights have been validly
exercised and not withdrawn) who is, or is deemed to be, resident in Canada, holds their Company
Shares as “capital property” for purposes of the Tax Act, and who disposes of such Company Shares to
the Purchaser pursuant to the Arrangement will realize a capital gain (or a capital loss) to the extent that
such Shareholder's proceeds of disposition, net of any reasonable costs of disposition, exceed (or are
less than) the aggregate adjusted cost base of the Company Shares to such Shareholder. The foregoing
description is only a brief summary of certain Canadian federal income tax consequences of the
Arrangement and is qualified in its entirety by the more detailed discussion under the heading “Certain
Canadian Federal Income Tax Considerations” below which contains a summary of certain Canadian
federal income tax considerations of the Arrangement generally applicable to a Resident Holder (including
a Resident Dissenting Holder) or a Non-Resident Holder (including a Non-Resident Dissenting Holder).
Neither this description nor the more detailed discussion under the heading “Certain Canadian Federal
Income Tax Considerations” below is intended to be legal, tax or financial advice to any particular
Shareholder. Accordingly, Shareholders should consult their own tax and financial advisors with respect
to their particular circumstances.
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Q: Who can help answer my questions?

A: Shareholders who have additional questions about the