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UNISERVE COMMUNICATIONS CORPORATION
Suite 209 — 333 Terminal Avenue
Vancouver, British Columbia V6A 4C1
Telephone: 604-395-3900

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

Take notice that the annual meeting (the “Meeting”) of Sharcholders of Uniserve Communications
Corporation (the “Company”) will be held at Nita Lake Lodge, located at 2131 Lake Placid Road, Whistler,
British Columbia, on Monday, November 24, 2025 at 1:30 pm, in the afternoon, local time, for the following
purposes:

1. to receive and consider the report of the directors, the consolidated financial statements of the Company for
its fiscal period ending May 31, 2025, and the report of the auditor thereon;

2. to determine the number of directors to be elected to the board;

3. to elect directors of the Company for the ensuing year;

4. to appoint Auditors of the Company for the ensuing year and to authorize the directors to fix their
remuneration;

5. to confirm, ratify and re-approve the Company’s Stock Option Plan, as amended, as more particularly set

out in the accompanying Management Proxy Circular;

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

Accompanying this Notice of Meeting is an Information Circular and a Form of Proxy. The Information Circular
contains details of matters to be considered at the Meeting. No other matters are contemplated, however, any
permitted amendment to or variation of any matter identified in this Notice may properly be considered at the
Meeting. The Meeting may also consider the transaction of such other business as may properly come before the
Meeting or any adjournment thereof.

The audited financial statements for the year ended May 31, 2025, report of the auditor and related management
discussion and analysis will be made available at the Meeting and are available on www.sedarplus.ca.

Registered shareholders who are unable to attend the Meeting in person and who wish to ensure that their
shares will be voted at the Meeting are requested to complete, date and sign the enclosed form of proxy and
deliver it by fax, by hand or by mail in accordance with the instructions set out in the form of proxy and in
the Information Circular.

If you are a non-registered shareholder of the Company and received this Notice of Meeting and
accompanying materials through a stockbroker, securities dealer, bank, trust company, trustee or nominee
of any of the foregoing that holds your securities on your behalf (each, an “Intermediary”), please complete
and return the materials in accordance with the instructions provided to you by your Intermediary.

Shareholders who plan to attend the Meeting must follow the instructions set out in the form of proxy and
in the Information Circular to ensure that their shares will be voted at the Meeting.

The persons named in the enclosed form of proxy are directors and/or officers of the Company. Each shareholder
has the right to appoint a proxyholder other than such persons named in the form of proxy, who need not be a
shareholder, to attend and to act for such shareholder and on such shareholder's behalf at the Meeting. To exercise



.

such right, the names of the nominees of management should be crossed out and the name of the shareholder's
appointee should be legibly printed in the blank space provided.

Shareholders are cautioned that the use of the mail to transmit proxies is at each shareholder’s risk. In the
event of a strike, lockout or other work stoppage involving postal employees, it is recommended that
shareholders vote by phone or internet.

Dated at Vancouver, British Columbia, October 20, 2025.

BY ORDER OF THE BOARD

“Kwin Grauer”

Kwin Grauer
Interim Chief Executive Officer
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UNISERVE COMMUNICATIONS CORPORATION
Suite 209 - 333 Terminal Avenue
Vancouver, British Columbia, V6A 4C1
Telephone: 604-395-3900

INFORMATION CIRCULAR
as at the 20" day of October, 2025

This Information Circular is furnished in connection with the solicitation of proxies by the management of
Uniserve Communications Corporation (the “Company”) for use at the annual general meeting (the
“Meeting”) of its shareholders to be held on Monday, November 24, 2025, at the time and for the purposes
set forth in the accompanying notice of the Meeting.

In this Information Circular, references to “the Company”, “we” and “our” refer to Uniserve Communications
Corporation. “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.

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 owners of the Common Shares
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/or 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.

The only methods by which you may appoint a person as proxy are submitting a proxy by mail, hand delivery or
fax.

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 on 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;

(b) any amendment to or variation of any matter identified therein; and

(©) any other matter that properly comes before the Meeting.
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In respect of a matter for which a choice is not specified in the Proxy, the management appointee acting as
a proxyholder will vote in favour of each matter identified on the Proxy and, if applicable, for the nominees
of management for directors and auditors as identified in the Proxy.

Registered Shareholders
To vote at the Meeting, registered shareholders must vote by proxy using 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., by fax within North America at 1-866-249-7775, outside North
America at (416) 263-9524, or by mail or by hand to the 320 Bay Street, 14" Floor, Toronto, Ontario,
MS5H 4A6; or

(b) use atouch-tone phone to transmit voting choices to a toll free number. Registered shareholders must follow
the instructions of the voice response system and refer to the enclosed proxy form for the 15 digit control
number which is located on your proxy form/voting instruction form. If you vote by telephone, you cannot
appoint anyone other than the directors named on your proxy form as your proxyholder; or

(c) wvia the internet through Computershare’s website at www.investorvote.com. Registered Shareholders must
follow the instructions that appear on the screen and refer to the enclosed proxy form for the 15 digit control
number which is located on your proxy form/voting instruction form;

In all cases shareholders must ensure that the proxy is received by the Company not less than 48 hours (excluding
Saturdays, Sundays and statutory holidays) before the Meeting or the adjournment thereof.

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 that 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).

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 names of the shareholder’s broker or an agent of that
broker. In 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), and in Canada, 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).

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 owners - 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).

The Company is taking advantage of those provisions of National Instrument 54-101 of the Canadian Securities
Administrators, which permits it to directly deliver proxy-related materials to its NOBOs. As a result NOBOs can
expect to receive a scannable Voting Instruction Form (VIF). These VIFs are to be completed and returned to
Computershare in the envelope provided or by facsimile to the number provided in the VIF. In addition,
Computershare will provide instructions for telephone voting and internet voting as described on the VIF itself.
Computershare will tabulate the results of the VIFs received from NOBOs and will provide appropriate
instructions at the Meeting with respect to the Common Shares represented by the VIFs it receives.

This information circular, with related material, is being sent to both registered and non-registered owners of the
Common Shares of the Company. If you are a non-registered owner, and the Company or its agent has sent these
materials directly to you, your name and address and information about your Common Shares have been obtained
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in accordance with applicable securities regulatory requirements from the intermediary who holds your Common
Shares on your behalf.

By choosing to send these materials to you directly, the Company (and not the intermediary holding your Common
Shares on your behalf) has assumed responsibility for (i) delivering these materials to you, and (ii) executing your
proper voting instructions. Please return your VIF as specified in your request for voting instructions that you
receive.

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

The form of proxy that will be supplied 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 how to vote on
your behalf. Most brokers now delegate responsibility for obtaining instructions from clients to Broadridge
Investor Communication Solutions (“Broadridge”) in the United States and in Canada, Broadridge Financial
Solutions Inc. Canada (collectively “Broadridge”). Broadridge mails a voting instruction form in lieu of a Proxy
provided by the Company. The voting instruction form 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) other than the persons designated in the voting instruction form to represent the Beneficial
Shareholder at the Meeting. To exercise this right, you should insert the name of your desired representative in
the blank space provided in the voting instruction form. The completed voting instruction form must then be
returned to Broadridge by mail or facsimile or given to Broadridge by phone or over the internet, in accordance
with Broadridge’s instructions. Broadridge then tabulates the results of all instructions received and provides
appropriate instructions respecting the voting of Shares to be represented at the Meeting. If you receive a voting
instruction form from Broadridge, the voting instruction form must be returned to Broadridge, in
accordance with its instructions, well in advance of the Meeting in order to have your Shares voted.

Although as a Beneficial Shareholder you may not be recognized directly at the Meeting for the purposes of voting
Common Shares registered in the name of your broker, you may attend at the Meeting as proxyholder for your
broker and vote your Common Shares in that capacity. If you wish to attend at the Meeting and indirectly vote
your Common Shares as proxyholder for your broker, you should enter your own name in the blank space on the
voting instruction form provided to you and return the same to your broker in accordance with the instructions
provided by your broker, well in advance of the Meeting.

Alternatively, you can request in writing that your broker send to you a legal proxy which would enable you to
attend at the Meeting and vote your Common Shares.

Notice to Shareholders in the United States

The solicitation of proxies involve securities of an issuer located in Canada and are 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),
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 attorney duly authorized,
and by delivering the proxy bearing a later date to Computershare Investor Services or at the address of
the office of the Company at Suite 209, 333 Terminal Avenue, Vancouver, British Columbia, V6A 4Cl1,
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.

INTEREST 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 end 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 appointment of the auditor and as may be set out herein.

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES

The board of directors (the “Board”) of the Company has fixed Monday, October 20, 2025 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.

As of Monday, October 20, 2025, there were 34,849,556 Common Shares issued and outstanding, each carrying
the right to one vote, and 2,300 Series A Preferred Shares issued and outstanding, each of which are non-voting
shares. No group of shareholders has the right to elect a specified number of directors, nor are there cumulative
or similar voting rights attached to the Common Shares.

To the knowledge of the directors and executive officers of the Company, the only persons or corporations that
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 Common of the Company as at December 10, 2024, are:

Shareholder Name Number of Common Shares Percentage of Issued
Held Common Shares
Michael C. Scholz 16,150,990 46.34%

Notes:
(1) The above information was supplied to the Company by the shareholders and from insider reports available at www.sedi.ca.

The following documents efiled with the Securities Commissions or a similar regulatory authority in the Provinces
of Alberta, British Columbia and Ontario, Canada, are specifically incorporated by reference into, and form an
integral part of this Information Circular:

(a) the Company’s audited financial statements, with report of the auditor and management discussion
and analysis for the fiscal year ended May 31, 2025, filed on SEDAR+.
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Copies of documents incorporated herein by reference may be obtained by a Shareholder upon request without
charge from Andrej Prpic, Chief Financial Officer of Uniserve Communications Corporation, at 209 — 333
Terminal Avenue, Vancouver, BC, V6A 4C1, Telephone: 604-395-3950. These documents are also 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 at the Meeting is required to pass the resolutions described herein. If
there are more nominees for election as directors or appointment of the Company’s auditor than there are vacancies
to fill, those nominees receiving the greatest number of votes will be elected or appointed, as the case may be,
until all such vacancies have been filled. If the number of nominees for election or appointment is equal to the
number of vacancies to be filled, all such nominees will be declared elected or appointed by acclamation.

ELECTION OF DIRECTORS

The size of the Board of the Company is currently determined at seven (7). The board proposes that the number
of directors be increased by one to eight (8). Shareholders will therefore be asked to approve an ordinary
resolution that the number of directors elected be fixed at eight (8).

The term of office of each of the current directors will end at the conclusion of the Meeting. Unless the director’s
office is earlier vacated in accordance with the provisions of the Business Corporations Act (British Columbia)
(“BCA”), 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.

The following table sets out the names of management’s nominees for election as directors, all major offices and
positions with the Company and any of its significant affiliates each 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 by each, directly or indirectly, or over which each exercised control or direction, as at
December 10, 2024.

Nominee Position with the Occupation, Business or Period as a Common

Corporation and Country of Employment® Director of the Shares

Residence Corporation Beneficially
Owned or
Controlled

Earnest C. Beaudin Practicing member of the Law Society of Since April, 2011 815,000

Director British Columbia, Canada from 1969 to (Direct)

2019; Retired member of the Law Society
British Columbia, Canada of British Columbia, Canada, 2019 to

present; President and Chief Executive
Officer of Decker Management Ltd. from
1975 to present, involved in the purchase,
redevelopment, construction, ownership
and operation of Seniors Care Facilities in
BC until 2016 and currently is active in
commercial, and residential development
and construction in Alberta, Canada;
Director, Great Canadian Gaming
Corporation, when listed on the TSX, from
May 2002 to June 2013; Director of
Avcorp Industries Inc., when listed on the
TSX, from June 2004 to June 2009.



Nominee Position with the
Corporation and Country of
Residence

Kwin Grauer

Director, Chairman of the Board,
Interim CEO

British Columbia, Canada

Bikramjeet (Rony) Pawar @
Director

British Columbia, Canada

Bradley Scharfe @
Director

British Columbia, Canada

Zelong (Roger) He @
Director

British Columbia, Canada

Graham D. Johnstone
Director

British Columbia, Canada

Gautam Lohia
Director

British Columbia, Canada

Steven Maxwell
Director

Ontario, Canada
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Occupation, Business or Period as a
Employment" Director of the
Corporation

Chartered Professional Accountant since
2007; Partner of Reliant CPA Canada
since 2024; Consultant since 2019;
Director of 1217249 B.C. Ltd. since 2019.

January, 2022

Consultant; Founder and CEO of Magnum  December, 2023
Business Growth Consulting Inc., a

management consulting firm, since 2019;

Published author since 2019; Credit Risk

Operations leader at RB Global, aka

Ritchie Bros., 2020 to present; Director

Business Strategy at Gogo Telugo, BC,

2019 to present; Strategic Advisor to

Ministry of Economic Development and

Growth, ON, 2017 and 2018.

Consultant; President, Co-Chairman and December, 2023
CEO of Scharfe Group of Companies;

Director of Fibre-Crown Manufacturing

Inc. since May 2023; Director of Prospect

Ridge Resources Corp. since 2022;

Director of Kenadyr Metals Corp. since

August, 2024; Former venture capital

stockbroker with Canaccord Capital

Corporation.

CIO, Director of Alset AI Ventures Inc.,
since 2020; Director of ARCpoint Inc.,
since 2023.

October, 2024

Financial Risk Professional; Director Risk
Management, HSBC Canada, May 2023 to
March, 2024; Chief Risk Officer for
HSBC Korea, 2018 to 2023.

February, 2025

Software Engineer; Co-founder, Director
and CEO of Apply Digital ULC, 2016 to
present.

February, 2025

IT Professional; Director and President of ~ Nominee
Megawire Inc., since 1997, DKS Group

Holdings since 2013, Waterloo Wireless

since 2018, and Emerald Flow Consulting

since 2021.

Common
Shares
Beneficially
Owned or
Controlled

148,167
(Direct)

108,333
(Direct)

64,500
(Direct)

1,260,334
(Indirect)

265,000
(Direct)

269,500
(Direct)

300,000
(Indirect)

Nil
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Notes:

(1) The information as to principal occupation, business or employment and Common Shares beneficially owned or controlled is not
within the knowledge of the management of the Company and has been furnished by the respective nominees. Each nominee
has held the same or a similar principal occupation with the organization indicated or a predecessor thereof for the last five years.

(2) Denotes members of the Audit Committee. As at the date of this Information Circular, the current members of the Audit
Committee are Rony Pawar, Bradley Scharfe and Roger He.

The Ontario Securities Commission issued a Cease Trade Order against HIRE Technologies Inc. (“Hire””) on May
5, 2023, for failure to file its annual financial statements and management discussion and analysis for the financial
period ending December 31, 2022. Director Bradley Scharfe was a director of Hire at the time the Cease Trade
Order was issued and while Hire sought a Revocation Order. Mr. Scharfe resigned his position with Hire effective
November 10, 2023.

Except as disclosed above, no other 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 an 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 an 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;

Or 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 of trustee appointed to hold its assets;

Or has, within the ten (10) years before the date of the Information Circular, 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.

APPOINTMENT OF AUDITOR

Dale, Matheson, Carr-Hilton, Labonte, Chartered Professional Accountants, of Vancouver, British Columbia, will
be nominated at the Meeting for reappointment as auditor of the Company and a remuneration to be fixed by the
directors. Dale, Matheson, Carr-Hilton, Labonte was first appointed auditor of the Company on February 28,
2013.

AUDIT COMMITTEE AND RELATIONSHIP WITH AUDITOR

Multilateral Instrument 52-110 of the Canadian Securities Administrators (“MI 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, as set forth in the following:

The Audit Committee’s Charter
The audit committee has a charter. A copy of the audit committee charter is attached as Schedule “A” hereto.
Composition of the Audit Committee

As of the date of this Information Circular, the members of the audit committee are Rony Pawar, Bradley Scharfe
and Roger He. Each of Messrs. Pawar, Scharfe and He are independent members of the audit committee, as
defined under National Instrument 52-110 (“NI 52-110”). All members of the audit committee are considered to
be financially literate.



Relevant Education and Experience
All members of the audit committee have:

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

(b) experience preparing, auditing, analyzing or evaluating financial statements that present a breadth and
level of complexity in accounting issues comparable to issues that the Company can reasonably expect to
arise in the issuer’s financial statements; or experience actively supervising individuals engaged in such
activities; and

(c) anunderstanding of internal controls and procedures for financial reporting.

The experience and qualifications of members of the Audit Committee are highlighted under the Item “Election
of Directors”.

Audit Committee Oversight

The audit committee has not made any recommendations to the board of directors to nominate or compensate any
external auditor.

Reliance on Certain Exemptions

The Company’s auditors, Dale, Matheson, Carr-Hilton, Labonte, have not provided any material non-audit
services.

Pre-Approval Policies and Procedures
The audit committee has not adopted specific policies and procedures for the engagement of non-audit services.
External Auditor Service Fees

The audit committee has reviewed the nature and amount of the non-audited services provided by its auditors,
Dale, Matheson, Carr-Hilton, Labonte, to ensure auditor independence. Fees incurred by the Company’s auditors
for audit and non-audit services in the last three fiscal years are outlined in the following table.

Nature of Services Fees Paid to Auditor, Dale, Fees Paid to Auditor, Dale, Fees Paid to Auditor, Dale,
Matheson, Carr-Hilton, Matheson, Carr-Hilton, Matheson, Carr-Hilton,
Labonte in Year Ended Labonte in Year Ended Labonte in Year Ended
May 31, 2023 May 31, 2024 May 31, 2025
Audit Fees® $80,000 $90,000 $100,000
Audit-Related Fees® $976 $1,098 $1,220
Tax Fees® $11,000 $5,500 $5,000
All Other Fees® N/A N/A N/A
Total $91,976 $96,598 $106,220
Notes:
(1) “Audit Fees” include fees necessary to perform the annual audit and quarterly reviews of the Company’s consolidated financial

statements. Audit Fees include fees for review of tax provisions and for accounting consultations on matters reflected in the financial
statements. Audit Fees also include audit or other attest services required by legislation or regulation, such as comfort letters, consents,
reviews of securities filings and statutory audits.

(2) “Audit-Related Fees” include services that are traditionally performed by the auditor. These audit-related services include
employee benefit audits, due diligence assistance, accounting consultations on proposed transactions, internal control reviews and audit or
attest services not required by legislation or regulation.
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3) “Tax Fees” include fees for all tax services other than those included in “Audit Fees” and “Audit-Related Fees”. This category
includes fees for tax compliance, tax planning and tax advice. Tax planning and tax advice includes assistance with tax audits and appeals,
tax advice related to mergers and acquisitions, and requests for rulings or technical advice from tax authorities.

4 “All Other Fees” include all other non-audit services.
Exemption

The Company is relying upon the exemption in section 6.1 of MI 52-110 in respect of the composition of its audit
committee and in respect of its reporting obligations under MI 52-110 for the year ended May 31, 2025. This
exemption exempts a “venture issuer” from the requirement to have 100% of the members of its audit committee
independent, as would otherwise be required by MI 52-110.

CORPORATE GOVERNANCE
General

Effective June 30, 2005, National Instrument 58-101 Disclosure of Corporate Governance Practices (“NI 58-101")
and National Policy 58-201 Corporate Governance Guidelines (“NP 58-201") were adopted in each of the
provinces and territories of Canada. NI 58-101 requires issuers to disclose the corporate governance practices
that they have adopted. NP 58-201 provides guidance on corporate governance practices. In addition, the
Company is subject to National Instrument 52-110 Audit Committees, which has been adopted in various
Canadian provinces and territories and which prescribes certain requirements in relation to audit committees.

This section sets out the Company’s approach to corporate governance and addresses the Company’s compliance
with NI 58-101.

Continuation and Independence of the Board

A majority of the members of the Board are considered to be independent directors and thus the Board is able to
act independently from management. The Board is currently comprised of seven persons of whom six are
independent directors. The following table outlines the Company’s independent and non-independent directors,
and the basis for a determination that a director is non-independent:

Name Independent/Non-Independent
Earnest C. Beaudin Independent
Kwin Grauer Non-Independent

Basis of determination: Executive Officer - Interim CEO of the Company

Bikramjeet (Rony) Pawar Independent
Bradley Scharfe Independent
Zelong (Roger) He Independent
Graham D. Johnstone Independent
Gautam Lohia Independent
Steven Maxwell, Nominee Independent

The Board continues to focus on developing its independence from management. Furthermore, individual
directors may engage an outside advisor at the expense of the Company in appropriate circumstances, and the
independent directors have retained independent advice on occasion.

Directorships

Mr. Earnest C. Beaudin, is a director of Decker Management Ltd., a non-reporting entity.
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Mr. Kwin Grauer is a director of 1217249 B.C. Ltd., a non-reporting entity.
Mr. Rony Pawar is a director of Magnum Business Growth Consulting Inc., a non-reporting entity.

Mr. Bradley Scharfe is a director of Scharfe Holdings Ltd., and Scharfe Holdings Inc., both non-reporting entities,
as well as a director of Fibre-Crown Manufacturing Inc., and Kenadyr Metals Corp. both reporting issuers trading
on the TSX Venture Exchange, as well as Prospect Ridge Resources Corp., a reporting issuer trading on the
Canadian Securities Exchange.

Mr. Roger He is a director of Alset Al Ventures Inc. and ARCpoint Inc., both reporting issuers trading on the TSX
Venture Exchange, and Hashcat Inc., a non-re porting entity.

Mr. Gautam Lohia is a director of Apply Digital ULC, a non-reporting entity.

Mr. Steven Maxwell is a director of Megawire Inc., DKS Group Holdings, Waterloo Wireless and Emerald Flow
Consulting, all non-reporting entities.

Board Mandate

The text of the Board’s written mandate was attached as Appendix “B” to the Company’s Information Circular
prepared for its December 17, 2008, annual shareholders meeting, filed on legacy SEDAR on November 26, 2008.

Position Descriptions — Stewardship of the Company

The Company’s Board of Directors is empowered by governing corporate law, the Company’s Articles, and the
Corporate Governance Policy (which was approved by the Board of Directors on August 15, 2006) to manage, or
supervise the management, affairs and business of the Company. The Board has adopted the formal mandate
described above.

The Board performs its functions through quarterly and special meetings and has delegated certain of its
responsibilities to those committees described below. In addition, the Board has established policies and
procedures that limit the ability of management to carry out certain specific activities without prior approval of
the Board. The Board adopted a set of Corporate Governance Guidelines on August 15, 2006, and seeks to adhere
to those guidelines in its administration of the Company.

Long-term strategies and annual operating and capital plans with respect to the Company’s operations are
developed by Senior Management and reviewed and approved by the Board.

The Board, through the audit committee, has the responsibility to identify the principal risks of the Company’s
business. It has worked with management to implement policies to identify the risks and to establish systems and
procedures to ensure that these risks are monitored. In particular, fixed price contracts are an important element
of the Company’s business, and, in entering unto such contracts, the Company assumes certain risks in relation to
bids, contract negotiations, ongoing project performance and to initiate and complete project audits as required.

The Board reviews and discusses succession planning for Senior Management positions as part of the Company’s
planning process. All appointments of Senior Management are approved by the Board.

The Board of Directors has developed written position descriptions for the Board chair and the chair of each Board
committee. The Board has also, together with the Chief Executive Officer, developed a written position description
for the Chief Executive Officer. As well, the Board meets at least quarterly with the Chief Executive Officer to
review and approve the Chief Executive Officer’s quarterly and annual objectives.

The Board has delegated responsibility for communication with the public and the Company’s shareholders to its
Chief Executive Officer and the Chief Financial Officer. Procedures are in place to ensure proper dissemination
of news releases, and that those shareholders who request information about the Company receive it in a timely
manner. Inquiries by shareholders are directed to and dealt with by Senior Management.
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The Board delegates responsibility for the integrity of internal controls and management information systems to
the audit committee. The Company’s external auditors report directly to the audit committee. In its regular
meetings with the external auditors, the audit committee discusses, among other things, the Company’s financial
statements and the adequacy and effectiveness of the Company’s internal controls and management information
systems.

Audit Committee

The audit committee is comprised of three directors, two of whom are required to be independent: All three
members of the current audit committee, being Messrs. Rony Pawar, Bradley Scharfe and Roger He are
independent. All members of the Audit Committee are financially literate.

The audit committee’s mandate and responsibilities are detailed in its Charter, and include:

a) assisting in the identification of the principal risks of the Company’s business and, with the assistance
of management, establishing procedures to ensure that these risks are monitored;

b)  Overseeing the work of external auditors engaged for the purpose of preparing or issuing an audit
report or related work;

¢)  Recommending to the Board the nomination and compensation of the external auditors;

d)  Approving all non-audit services to be provided by the external auditors; and

e) Reviewing the Company’s financial statements, MD&A and earnings press releases before the
Company publicly discloses this information and satisfying itself that all regulatory compliance
matters have been considered in the preparation of the financial statements of the Company.

The Board, through the audit committee, is responsible for the integrity of the internal control and management
information systems of the Company. The audit committee meets at least quarterly to review quarterly financial
statements and management’s discussion and analysis and meets at least twice annually with the Company’s
external auditor. The audit committee discusses, among other things, the annual audit, the adequacy and
effectiveness of the Company’s internal control and management information systems and management’s
discussion and analysis and reviews the annual financial statements with the external auditor.

See “Audit Committee” above for more information concerning the audit committee and its members.
Orientation and Continuing Education

When the Board has new directors, as part of their orientation, they meet with senior management to discuss the
business of the Company, receive relevant corporate information, Board policies and historical and current
operating and financial information.

The Board provides continuing education to its audit committee members through participation in information
seminars put on by its auditors.

Ethical Business Conduct

The Company has adopted a Code of Conduct and Trading Restrictions (the “Code”) that governs the behaviour
of its directors, officers, and employees. The audit committee is responsible for monitoring compliance with the
Code.

The Board is satisfied that there have been no departures by any of its directors from the Code. To ensure that
directors exercise independent judgment in considering transactions and agreements in which a director has a
material interest the Board requires a Director to disclose to the Board any financial or personal interest, direct or
indirect, which the Director may have, which may conflict with the Company or which may otherwise have
bearing upon any transaction or business in which the Company may have or contemplates having an involvement,
whether such interest arises by reason of the personal affairs, employment, office or other association of the
Director in such circumstances, and the Board asks any such director to refrain from participation in or voting
upon such transaction or business.
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The Board ascertains the suitability of new candidates for the Company’s management and director positions and
reviews the performance of the Company’s current management and directors on a regular basis.

Nominations of Directors

Nominations of directors are currently performed by the Board as a whole. The Board considers its size each year
when it considers the number of directors to recommend to the shareholders for election at the annual meeting of
shareholders, taking into account the number required to carry out the Board’s duties effectively and to maintain
a diversity of views and experience. The Board identifies new candidates for the position of director by
periodically evaluating its directors’ skill sets against the corporate strategy of the business and, where additional
expertise would be beneficial, seeks out individuals whose experience may assist the Company. The individual
is then proposed to by the Board, the prospective director is approached to consent to be a director.

Compensation

The Board’s Corporate Governance and Compensation Committee is comprised of three directors: Earnest C.
Beaudin, who acts as Chairman of the Committee, Bradley Scharfe and Graham Johnstone. All three members of
the Corporate Governance and Compensation Committee are independent pursuant to NI 51-102.

The Compensation Committee Charter was adopted by the Board on August 15, 2006, and its mandate includes:
a)  Assisting the Board in discharging the Board’s responsibilities relating to executive officer and
director compensation;
b)  Providing oversight with respect to the evaluation of management; and
c) Providing oversight with respect to the Company’s compensation strategies, practices and incentive
compensation plans.

The Corporate Governance and Compensation Committee is empowered to ensure the effectiveness of the
Company’s executive officers and appropriate management continuity, including a succession plan for the Chief
Executive Officer and other executive officers. It is responsible for reviewing and making recommendations to
the Board regarding the hiring and appointment, compensation, benefits, performance review and termination of
officers and executives of the Company, and for the development and supervision of the Company’s approach to
compensation for directors, officers and senior management.

The Corporate Governance and Compensation Committee formally evaluates the performance of the chief
executive officer and recommends to the board of directors the chief executive officer’s compensation. It also
ensures the reasonableness and appropriateness of the compensation arrangements and compensation level for all
of the Company’s executive officers. The Corporate Governance and Compensation Committee monitors the
overall soundness and effectiveness of director, executive officer and employee compensation and benefit
programs. The Corporate Governance and Compensation Committee also reviews and makes recommendations
to the Board on share incentive plans and related distributions, and reports to the Board annually on compensation
issues.

Other Board Committees

The Board has no other committees other than the audit and Corporate Governance and Compensation Committee.
Assessments

The Board monitors the adequacy of information given to the directors, communication between the Board and
management and the strategic direction and processes of the Board and audit committee. The Board and its audit
committee have considered self-assessment procedures and may formalize procedures to accommodate this in the
future. The Board is satisfied with the overall projects and corporate achievements of the Company and believes
this reflects well on the Board and its practices.
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COMPENSATION OF EXECUTIVE OFFICERS
Named Executive Compensation

In this section “Named Executive Officer” (“NEO”) means the Chief Executive Officer (“CEQ”), the Chief
Financial Officer (“CFO”) and each of the three most highly compensated executive officers, other than the Chief
Executive Officer and Chief Financial Officer, who were serving as executive officers at the end of the most
recently completed fiscal year and whose total salary and bonus exceeds $150,000 as well as any additional
individuals for whom disclosure would have been provided except that the individual was not serving as an officer
of the Company at the end of the most recently completed financial year end.

Kelly Walker, Former President and CEO, Kwin Grauer, Interim CEO, Andrej Prpic, CFO, Owen Morley, Former
CTO, and Brian Smith, Former Director of Sales and Marketing, are each a NEO of the Company for the purposes
of the following disclosure.

Kelly Walker was named as President of the Company on September 20, 2019, and named as CEO on June 29,
2020. Mr. Walker stepped down from his position of President and CEO on October 31, 2024.

Kwin Grauer was named as Interim CEO on October 31, 2024 with the departure of Mr. Walker.

Andrej Prpic was named Interim CFO on July 20, 2018, and named as CFO of the Company on September 28,
2018.

Owen Morley was named as CTO on May 24, 2019, and named as a director of the Company on June 29, 2020
with those positions ceasing on October 30, 2022.

Brian Smith was employed as senior account executive on January 24, 2022, and appointed as the Director of
Sales and Marketing on February 16, 2023, until his departure from the Company on March 21, 2025.

Compensation Discussion and Analysis

The current members of the Corporate Governance and Compensation Committee are Earnest C. Beaudin, Bradley
Scharfe and Graham Johnstone. All three members of the Corporate Governance and Compensation Committee,
Messrs. Beaudin, Scharfe and Johnstone, are independent pursuant to NI 51-102. The Company’s compensation
policies and programs are designed to be competitive with similar technology companies and to recognize and
reward executive performance consistent with the success of the Company’s business. These policies and
programs are intended to attract and retain capable and experienced people. The Corporate Governance and
Compensation Committee’s role and philosophy is to ensure that the Company’s compensation goals and
objectives, as applied to the actual compensation paid to the Company’s CEO and other executive officers, are
aligned with the Company’s overall business objections and with shareholder interests.

In addition to industry comparable, the Corporate Governance and Compensation Committee considers a variety
of factors when determining both compensation policies and programs and individual compensation levels. These
factors include the long-range interests of the Company and its shareholders, overall financial and operating
performance of the Company and the Corporate Governance and Compensation Committee’s assessment of each
executive’s individual performance and contribution toward meeting corporate objectives.

The function of the Corporate Governance and Compensation Committee is to assist the Board in fulfilling its
responsibilities relating to the compensation practices of the executive officers of the Company. This committee
is empowered to review the compensation levels of the executive officers of the Company and to report thereon
to the Board; to review the strategic objectives of the stock option and other stock-based compensation plans of
the Company and to set stock based compensation; and to consider any other matters which, in the committee’s
judgment, should be taken into account in reaching the recommendation to the Board concerning the compensation
levels of the Company’s executive officers.

Report on Executive Compensation

This report on executive compensation has been authorized by the Corporate Governance and Compensation
Committee. The Board assumes responsibility for reviewing and monitoring the long-range compensation
strategy for the senior management of the Company although the Corporate Governance and Compensation
Committee guides it in this role. The Board determines the type and amount of compensation for the CEO. The
Board also reviews the compensation of the Company’s senior executives.
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Philosophy and Objectives

The compensation program for the Company’s senior management is designed to ensure the level and form of
compensation achieves certain objectives, including:

(a) attracting and retaining talented, qualified and effective executives;
(b) motivating the short and long-term performance of these executives; and
(c) better aligning their interests with those of the Company’s shareholders.

In compensating its senior management, the Company has employed a combination of base salary, bonus
compensation and equity participation through its stock option plan. The CEO reviews the compensation for the
other executives and makes recommendations to the Board on the compensation of the other executives.

Base Salary

In the Board’s view, paying base salaries which are competitive in the markets in which the Company operates is
a first step to attracting and retaining talented, qualified, and effective executives. Competitive salary information
on comparable companies within the industry is compiled from a variety of sources, including surveys conducted
by independent consultants and national and international publications. The CEO reviews the compensation for
the other executives and makes recommendations to the Board on the compensation of the other executives.

Bonus Incentive Compensation

The Company’s objective is to achieve certain strategic objectives and milestones. The Board will consider
executive bonus compensation dependent upon the Company meeting those strategic objectives and milestones
and sufficient cash resources being available for the granting of bonuses. The Board approves executive bonus
compensation dependent upon compensation levels based on recommendations of the Corporate Governance and
Compensation Committee, and such recommendations are generally based on survey data provided by
independent consultants.

Equity Participation

The Company believes that encouraging its executives and employees to become shareholders is the best way of
aligning their interests with those of its shareholders. Equity participation is accomplished through the Company’s
stock option plan. Stock options are granted to executives and employees taking into account a number of factors,
including the amount and term of options previously granted, base salary, and bonuses and competitive factors.
The amounts and terms of options granted are determined by the Corporate Governance and Compensation
Committee. Given the evolving nature of the Company's business, the Board continues to review and redesign
the overall compensation plan for senior management so as to continue to address the objectives identified above.

Actions, Decisions or Policies Made After May 31, 2025

There were no significant changes actions, decisions or policies made after May 31, 2025.
Option-Based Awards

The Company has a stock option plan in place, which was established to provide incentive to qualified parties to
increase their proprietary interest in the Company and thereby encourage their continuing association with the
Company. Management proposes stock option grants to the Board based on such criteria as performance, previous
grants, and hiring incentives. All grants require approval of the Board. The stock option plan is administered by
the directors of the Company and provides that options will be issued to directors, officers, employees or
consultants of the Company or a subsidiary of the Company.
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Summary Compensation Table

The compensation paid to the NEO’s during the Company’s three most recently completed financial years of May
31,2025, May 31, 2024, and May 31, 2023 is as set out below and expressed in Canadian dollars unless otherwise
noted:

Salary,
consulting
fee, retainer Committee Value of All
or or meeting Value of Other Total
Year ended | commission | Bonus fees perquisites | comp tion | comp tion
Name and Postion Notes May 31 (%) (%) (%) (%) (%) (%)
Kwin Grauer 2025 52,500 Nil Nil Nil Nil 52,500
Interim CEO) 1 2024 Nil Nil Nil Nil Nil Nil
2023 Nil Nil Nil Nil Nil Nil
Andrej Prpic, 2025 153,875 N%l N]:.l N%l N]:.l 153,875
CFO 2 2024 145,343 Nil Nil Nil Nil 145,343
2023 130,019 Nil Nil Nil Nil 130,019
2025 67,160 Nil Nil Nil Nil 67,160
I;:eusyi d‘:ﬁ“;ﬁ; g‘é‘(’)’ler 3 2024 159,787  Nil Nil Nil Nil 159,787
2023 136,377 Nil Nil Nil Nil 136,377
Owen Morley, 2025 Nﬁl N?l N%l N%l N?l N%l
Former CTO 4 2024 Nil Nil Nil Nil Nil Nil
2023 50,077 Nil Nil Nil Nil 50,077
Brian Smith 2025 218,429 Nil Nil Nil 91,667 310,096
Former Director of 5 2024 211,124 Nil Nil Nil Nil 211,124
Sales and Marketing 2023 153,990 Nil Nil Nil Nil 153,990
Notes:
1) Kwin Grauer was named as Interim CEO on October 31, 2024 and was paid compensation of $7,500 per month commencing October 31,
2024 through his wholly owned company, 1217249 BC Ltd.
2) Andrej Prpic acted as Interim CFO on July 20, 2018. Mr. Prpic was named as the CFO on October 26, 2018 and Secretary of the
Company on July 30, 2024.
3) Kelly Walker was appointed President of the Company on Septemnber 25, 2019, and appointed as CEO on June 29, 2020, Mr . Walker
ceased acting as President and CEO on October 31, 2024.
“) Owen Morley was appointed the CTO of the Company on June 3, 2019. Owen ceased acting as an officer and director of the Company
on October 2022.
5) Brian Smith was employed as senior account executive on January 24, 2022. Mr. Smith was appointed as Director of Sales and Marketing

on Febreuary 16, 2023 until his departure on March 21, 2025.
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Outstanding Share-based Awards and Option-based Awards

The Company has no share-based awards in place, and any incentive stock options granted or outstanding to each
NEO and Director, as of May 31, 2025 are as follows:

Compensation Securities
Number of Issue, Closing price of Closing price of
compensation conversion security or security or underlying
Type of securities, number of Date of | or exercise | underlying security | security at year end,
compensation | underlying securities, issue or price on date of grant May 31
Name and Postion security and percenage of class grant (%) (%) %) Expiry Date
E t C. Beaudi
D?rr:;ir AU 1 Stock Options | 250,000 common May 29 $0.35 $0.33 $0.34 May 29
2025 2027
Kwin Grauer,
Director, Interim Stock Options 385,000 common May 29 $0.35 $0.33 $0.34 May 29
CEO 2025 2027
Bikramjeet (R
Pawzrrm;eire(ctgf") Stock Options | 100,000 common May 29 $0.35 $0.33 $0.34 May 29
’ 2025 2027
Bradley Scharfe, .
D;aecfoyr charte Stock Options | 250,000 common May 29 $0.35 $0.33 $0.34 May 29
2025 2027
Zel R H
D?rz:ti E oger) He, | o ek Options | 250,000 common May 29 $0.35 $0.33 $0.34 May 29
2025 2027
Graham Johnst
Dirontor MRS Stock Options | 250,000 common | May 29 $0.35 $0.33 $0.34 May 29
2025 2027
Gautam Lohia,
Di‘e‘;r(i onia Stock Options | 400,000 common May 29 $0.35 $0.33 $0.34 May 29
2025 2027
Andrej Prpi
or (;e:m dr‘s’lecc’re " Stock Options 150,000 common May 29 $0.35 $0.33 $0.34 May 29
i 2025 2027
Kelly Walker, Former
Director, President N/A Nil N/A N/A N/A N/A N/A
and CEO
Owen Morley,
Former Director, N/A Nil N/A N/A N/A N/A N/A
CTO
Brian Smith
Former Director of N/A Nil N/A N/A N/A N/A N/A
Sales and Marketing

The incentive stock options granted vest immediately and remained unexercised as of May 31, 2025.

See “Securities Authorized for Issuance under Equity Compensation Plans” for further information on the
Company’s Stock Option Plan.

Termination and Change of Control Benefits

Kelly Walker was a director of the Company from November 9, 2016, to June 26, 2017, and re-joined its Board
of Directors on November 22, 2018. Mr. Walker was appointed as President on September 20, 2019, after the
departure of the then President, and was appointed as Chief Executive Officer on June 29, 2020, following the
departure of the then Chief Executive Officer. Mr. Walker resigned his position as a Director, President and CEO
of the Company on October 31, 2024.

Kwin Grauer was a appointed as a Director of the Company on January 17, 2022, and appointed as the Chairman
of the Board on October 1, 2024, and Interim CEO, replacing Kelly Walter in that position, on October 31, 2024.
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As of May 31, 2025, 2024 and 2023, the Company has no agreements with its NEOs concerning severance
payments of cash or equity compensation as a result of termination of their arrangement with the Company or as
a result of a change of control of the Company.

Director Compensation

There are no arrangements under which directors are compensated by the Company during the most recently
completed financial years for their services in their capacity as directors or consultants other than as disclosed for
an NEO for the Company as set out in the Summary Compensation Table outlined above. There are no option-
based awards and/or share-based awards outstanding as of May 31, 2025, for any director or officer of the
Company.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The only equity compensation plan which the Company has in place is the Company’s Stock Option Plan as
previously approved by shareholders on February 7, 2025 (the “Plan”), which is further described below under
“Particulars of Matters to be Acted Upon — Re-Approval of Stock Option Plan, as Amended”.

The Plan had been established to provide incentive to qualified parties to increase their proprietary interest in the
Company and thereby encourage their continuing association with the Company. The Plan is administered by the
directors of the Company. The Plan provides that options will be issued to directors, officers, employees or
consultants of the Company or a subsidiary of the Company. The Plan provides that the number of Common
Shares issuable under the Plan, together with all of the Company's other previously established or proposed share
compensation arrangements, may not exceed 10% of the total number of issued and outstanding Common Shares.
All options would expire on a date not later than ten years after the date of grant of such option.

The following table sets forth the Company’s equity compensation plan information as of at May 31, 2025:

Equity Compensation Plan Information

Number of securities remaining
Number of Securities to be issued Weighted-average exercise price of available for future issuance under

upon exercise of outstanding options, outstading options, warrants and equity compensaiton plans (excluding
warrants and rights rights securities reflectedin column (a)
Plan Category (a) (b) (c)

Equity compensation plans approved

durty . P P PP 2,684,000 $0.35 126
by securityholders
Equity compensation plans not

dutty comp P Nil Nil Nil

approved by securityholders

Total 2,684,000 $0.35 126
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INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

No directors, proposed nominees for election as directors, executive officers or their respective associates or
affiliates, or other management of the Company were indebted to the Company as of the end of the most recently
completed financial year or as at the date hereof.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

The Company rents office space on a month-to-month basis from a company controlled by a significant
shareholder for a monthly rent of $1,500. For the year ended May 31, 2025, the Company recognized gross rent
expenses of $18,000 (2024 - $18,000, 2023 - $18,000) which included adjustment of common area maintenance
charge. The Company also recognized an additional $4,539 (2024 - $2,455, 2023 - $3,236) to rent expense for
parking fees.

The Company has a lease agreement with a company controlled by a significant shareholder of the Company for
its data centre space since November 1, 2014, with the renewal term that expired on May 31, 2022 now on a
month-to-month basis. For the year ended May 31, 2025, the Company made payments of $159,616 (2024 -
$157,657, 2023 - $165,086) in connection with certain of the Company’s leases which included the
hydroelectricity cost of $28,755 (2024 - $25,607, 2023 - $40,001). The hydroelectricity cost was included in the
cost of revenue. As part of the lease agreement, the Company received a lease inducement of $Nil During the
year ended May 31, 2025, the Company recognized $Nil (2024 - $Nil, 2023 - $2,000) of lease inducement as a
reduction to rent expense. As of May 31, 2025, the unrecognized lease inducement was $Nil (2024 -$Nil, 2023 -
$Nil).

During the year ended May 31, 2025, the Company also recognized marketing expenses of $12,300 (2024 -
$12,000, 2023 - $12,000) for signage and recognized $2,430 (2024 - $2,445, 2023 - $2,200) to rent expense for
rooftop space for communications equipment. The Company also recognized $12,000 (2024 - $12,000, 2023 -
$12,000) for dark fiber cost in the cost of goods sold, Company regulatory compliance secretarial service support
work of $31,999 in operating expenses (2024 - $30,234, 2023 - $30,045).

Included in revenue for the year ended May 31, 2025, are sales totaling $567,676 (2024 - $251,385, 2023 -
$262,034) in hardware and services sold to companies controlled by a significant shareholder and $13,430 (2024
-$11,617,2023 - $12,200) to a company controlled by a former member of the board of directors of the Company.

As at May 31, 2025, the Company had two loans outstanding with two companies controlled by a significant
shareholder totalling $1,500,000 (2024 - $500,000, 2023-$500,000), loan 1 for $500,000 was advanced on July 4,
2017, bearing interest at a rate of 10% per annum. Loan 2 for $1,000,000 was advanced on February 5, 2025
bearing interest at a rate of 8% per annum. In connection with the loan 2 financing, 1,000,000 warrants exercisable
at $0.30 per share were issued, having a fair value of $196,700. The fair value of these warrants was recognized
as finance cost during the year.

For the year ended May 31, 2025, the Company received loan advances totalling $1,000,000 (2024 - $Nil, 2023 -
$Nil), settled loans totalling $Nil (2024 - $Nil, 2023 — $§Nil) and paid or accrued interest totalling $75,125 (2024
- $50,080, 2023 - $50,000) to companies controlled by a significant shareholder.

Investment in the Company’s common shares from companies controlled by a significant shareholder for the years
ended May 31, 2025, 2024 and 2023 was $Nil (2024 - §Nil, 2023 - $Nil). Investment in the Company’s common
shares from officers and directors of the Company for the years ended May 31, 2025, 2024, and 2023 was $Nil,
$Nil and $Nil respectively.

In total, informed persons including a significant shareholder, directors and officers of the Company participated
in private placements and exercised warrants providing investment funds to the Company for the years ended May
31, 2025, 2024, and 2023 in the amounts of $Nil, $Nil and $Nil respectively.
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For the year ended May 31, 2025, 2,035,000 (2024 — Nil, 2023 — Nil) stock options were granted to directors and
officers during the year, with a fair value of $541,352 (2024 - $Nil, 2023 - $Nil as determined using the Black-
Scholes Option Pricing Model. This amount has been recognized as share-based compensation expense.

For the year ended May 31, 2025, the Company recognized insurance expenses from a company controlled by a
former director of the Company of $16,395 (2024 - $16,950, 2023 - $16,950) in operating expenses.

To the knowledge of management of the Company, no informed person (a director, officer or holder of 10% or
more of the Common Shares) or nominee for election as a director of the Company or any associate or affiliate of
any informed person or proposed director had any interest in any transaction which has materially affected or
would materially affect the Company or any of its subsidiaries during the years ended May 31, 2023, 2024, and
2025, or has any interest in any material transaction in the current year other than as set out herein.

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.

PARTICULARS OF MATTERS TO BE ACTED UPON
A. Re-Approval of Stock Option Plan, as Amended

On December 21, 2022, the Company adopted a 10% rolling stock option plan (the “Plan”), which Plan was
approved by the shareholders of the Company at the Company’s annual general and special meeting of
shareholders on February 16, 2023 and was re-approved by the shareholders of the Company at the Company’s
annual general meeting of shareholders on February 7, 2025. In accordance with the rules of the TSX Venture
Exchange (the “TSX-V”), the Plan must be approved by a majority of the votes cast at the Meeting.

The purpose of the Plan is to advance the interests of the Company and its shareholders by attracting, retaining
and motivating the performance of selected directors, officers, employees or consultants of the Company of high
caliber and potential and to encourage and enable such persons to acquire and retain a proprietary interest in the
Company by ownership of its stock. The Plan provides that, subject to the requirements of the TSX-V, the
aggregate number of securities reserved for issuance, set aside and made available for issuance under the Plan
may not exceed 10% of the issued and outstanding shares of the Company at the time of granting of options. The
number of Common Shares which may be reserved in any 12-month period for issuance to any one individual
upon exercise of all stock options or other security-based compensation, whether under the Plan or otherwise, held
by that individual may not exceed 5% of the issued and outstanding Common Shares of the Company at the time
of the grant. The aggregate number of Common Shares issuable pursuant to options granted to insiders at any
point in time pursuant to the Plan and other security based compensation arrangements may not exceed 10% of
the Company’s total issued and outstanding Common Shares, unless disinterested shareholder approval is
obtained. The aggregate number of Common Shares issued to insiders pursuant to the Plan and other security
based compensation arrangements in any 12 month period may not exceed 10% of the Company’s total issued
and outstanding Common Shares, unless disinterested shareholder approval is obtained. The number of Common
Shares which may be reserved in any 12-month period for issuance upon exercise of all stock options or other
security-based compensation, whether under the Plan or otherwise, to any one consultant may not exceed 2% of
the issued and outstanding Common Shares and the maximum number of Common Shares which may be reserved
in any 12-month period for issuance upon exercise of all stock options or other security-based compensation,
whether under the Plan or otherwise, to all persons engaged in investor relations activities may not exceed 2% of
the issued and outstanding Common Shares of the Company. The Plan provides that options granted to any person
engaged in investor relations activities will vest in stages over 12 months with no more than % of the stock options
vesting in any three-month period.

The Plan will be administered by the board or a special committee of directors, either of which will have full and
final authority with respect to the granting of all stock options thereunder. Stock options may be granted under
the Plan to such directors, officers, employees or consultants of the Company, and wholly-owned companies of



-20 -

any such directors, officers, employees or consultants of the Company, as well as Consultant Companies and
Eligible Charitable Organizations (each as defined in TSX Venture Exchange Policy 4.4), as the board of directors
may from time to time designate.

The exercise price of any stock options granted under the Plan shall be determined by the board but may not be
less than the market price of the Shares on the TSX-V on the date of the grant (less any discount permissible under
TSX-V rules). The Plan allows for “cashless exercise” and “net exercise” in accordance with TSX-V rules. The
term of any stock options granted under the Plan shall be determined by the board at the time of grant but, subject
to earlier termination in the event of termination or in the event of death, the term of any stock options granted
under the Plan may not exceed ten years. Options granted under the Plan are not to be transferable or assignable.
Subject to certain exceptions, in the event that a director or officer ceases to hold office, options granted to such
director or officer under the Plan will expire 90 days after such director or officer ceases to hold office.

Subject to certain exceptions, in the event that an employee, or consultant ceases to act in that capacity in relation
to the Company, stock options granted to such employee, consultant or management company employee under
the Plan will expire 30 days after such individual or entity ceases to act in that capacity in relation to the Company.

Stock options granted to optionees engaged in investor relations activities on behalf of the Company expire 30
days after such optionees cease to perform such investor relations activities for the Company. In the event of death
of an option holder, options granted under the Plan expire the earlier of one year from the date of the death of the
option holder and the expiry of the term of the option.

At the Meeting, the Company’s shareholders will be asked to approve the Plan, as amended. The amendments
made to the Plan since the Company’s annual general meeting of shareholders on February 7, 2025, include:

e indicating that stock options may be granted to Consultant Companies and Eligible Charitable
Organizations (each as defined in TSX Venture Exchange Policy 4.4);

o allowing for “cashless exercise” and “net exercise” of stock options pursuant to TSX Venture Exchange
Policy 4.4, as follows:

" Cashless Exercise: The Company may permit a Participant to exercise an Option through a
broker-assisted “cashless exercise” procedure, in which a registered securities dealer arranges for
the immediate sale of some or all of the Common Shares underlying the Option in order to
generate sufficient proceeds to pay to the Company the aggregate Exercise Price and any
applicable withholding taxes on behalf of the Participant. In such case: (i) the Participant shall
deliver to the Company and to the broker a duly executed notice of exercise, together with written
authorization for the broker to deliver to the Company the aggregate Exercise Price (and any
applicable taxes) from the sale proceeds; (ii) upon receipt of such payment, the Company shall
issue the Common Shares to the broker (or as the broker directs) on behalf of the Participant; and
(ii1) all such transactions shall comply with applicable securities laws, the rules of the TSX
Venture Exchange, and any internal procedures established by the Company; and

Ll Net Exercise: For Options held by any Participant, excluding Options held by any Investor
Relations Service Provider, in lieu of paying the aggregate Option Price for Options to be
exercised in cash, the Company may, in its sole discretion and subject to the policies of the TSX
Venture Exchange, permit a Participant to elect to receive the number of Common Shares equal
in value to the in-the-money amount of such Options determined on the date of exercise. The
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number of Common Shares to be issued on such net exercise shall be calculated according to the
following formula:

X=Yx(A=-B)
A

where:

X = the number of Common Shares to be issued to the Participant;
Y = the number of Options being exercised;

A =the VWAP of the underlying Common Shares; and

B = the Option Price per Common Share;

o clarifying that, in the event that certain events such as a liquidation or dissolution of the Company or a re-
organization, plan of arrangement, merger or consolidation of the Company with one or more
corporations, options held by persons conducting investor relations activities will only be permitted to be
subject to accelerated vesting with the prior written approval of the TSX Venture Exchange); and

e making amendments to fix typographical errors and to clarify existing provisions of the Plan that do not
have the effect of altering the scope, nature and intent of such provisions.

In accordance with the rules of the TSX-V, the Plan must be approved by a majority of the votes cast at the
Meeting. The board believes the Plan provides incentive to and enables the Company to align the interests of the
Company’s directors and officers with those of the Company’s shareholders. The board recommends that
shareholders vote for the resolution approving the Plan. In the absence of instructions to the contrary, the
enclosed proxy will be voted FOR the approval of the Plan.

The text of the resolution approving the Plan is as follows, subject to any amendments, variations or additions as
may be approved at the Meeting:

“BE IT RESOLVED THAT:

1. subject to the approval of the TSX Venture Exchange, the Company’s 10% rolling stock option plan,
as amended, is hereby approved, confirmed and ratified; and

2. any officer or director of the Company is hereby authorized and directed, for and on behalf of the
Company, to do all things and execute and deliver all such agreements, documents and instruments
necessary or desirable in connection with the foregoing resolution.”

ADDITIONAL INFORMATION

Additional information relating to the Company is on www.sedarplus.ca. Financial information is provided in the
Company’s comparative year end financial statements and related management discussion and analysis and in the
Interim financial statements and related management discussion and analysis. The Company will provide to any
person or company, upon request to Andrej Prpic, Chief Financial Officer of the Company, at Suite 209, 333
Terminal Avenue, Vancouver, B.C., V6A 4CI1, telephone no.: (604) 395-3950 or by email at
andy.prpic@uniserveteam.com, one copy of any of the financial statements of the Company filed with the
applicable securities regulatory authorities for the Company during the most recently two completed financial
years in respect to for which such financial statements have been issued and filed with the applicable securities
regulatory authorities.

Copies of the above documents will be provided, upon request, 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 security
holder of the Company, who requests a copy of any such document. The foregoing documents are also available
on SEDAR+ at www.sedarplus.ca.
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OTHER MATTERS

The Directors are not aware of any other matters which they anticipate 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 of
directors of the Company.

DATED at Vancouver, British Columbia, this 20" day of October, 2025.
BY ORDER OF THE BOARD OF DIRECTORS
“Kwin Grauer”

Kwin Grauer
Interim Chief Executive Officer



Schedule “A”
UNISERVE COMMUNICATIONS CORPORATION
(the “Company”)
AUDIT COMMITTEE CHARTER
1. Mandate

The audit committee will assist the board of directors (the “Board”) in fulfilling its financial oversight
responsibilities. The audit committee will review and consider in consultation with the auditors the financial
reporting process, the system of internal control and the audit process. In performing its duties, the committee
will maintain effective working relationships with the Board, management, and the external auditors. To
effectively perform his or her role, each committee member must obtain an understanding of the principal
responsibilities of committee membership as well and the Company’s business, operations and risks.

2. Composition

The Board will appoint from among their membership an audit committee after each annual general meeting of
the shareholders of the Company. The audit committee will consist of a minimum of three directors.

2.1 Independence

A majority of the members of the audit committee must not be officers, employees or control persons of the
Company.

2.2 Expertise of Committee Members

Each member of the audit committee must be financially literate or must become financially literate within a
reasonable period of time after his or her appointment to the committee. At least one member of the committee
must have accounting or related financial management expertise. The Board shall interpret the qualifications of
financial literacy and financial management expertise in its business judgment and shall conclude whether a
director meets these qualifications.

3. Meetings

The audit committee shall meet in accordance with a schedule established each year by the Board, and at other
times that the audit committee may determine. The audit committee shall meet at least annually with the
Company’s Chief Financial Officer and external auditors in separate executive sessions.

4. Roles and Responsibilities
The audit committee shall fulfill the following roles and discharge the following responsibilities:
4.1 External Audit

The audit committee shall be directly responsible for overseeing the work of the external auditors in preparing or
issuing the auditor’s report, including the resolution of disagreements between management and the external
auditors regarding financial reporting and audit scope or procedures. In carrying out this duty, the audit committee
shall:

(a) recommend to the Board the external auditor to be nominated by the shareholders for the purpose
of preparing or issuing an auditor’s report or performing other audit, review or attest services for
the Company;

(b) review (by discussion and enquiry) the external auditors’ proposed audit scope and approach;

(c) review the performance of the external auditors and recommend to the Board the appointment or

discharge of the external auditors;

(d) review and recommend to the Board the compensation to be paid to the external auditors; and
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(e) review and confirm the independence of the external auditors by reviewing the non-audit services
provided and the external auditors’ assertion of their independence in accordance with
professional standards.

4.2 Internal Control

The audit committee shall consider whether adequate controls are in place over annual and Interim financial
reporting as well as controls over assets, transactions and the creation of obligations, commitments and liabilities
of the Company. In carrying out this duty, the audit committee shall:

(a) evaluate the adequacy and effectiveness of management’s system of internal controls over the
accounting and financial reporting system within the Company; and

(b) ensure that the external auditors discuss with the audit committee any event or matter which
suggests the possibility of fraud, illegal acts or deficiencies in internal controls.

4.3 Financial Reporting

The audit committee shall review the financial statements and financial information prior to its release to the
public. In carrying out this duty, the audit committee shall:

General

(a) review significant accounting and financial reporting issues, especially complex, unusual and
related party transactions; and

(b) review and ensure that the accounting principles selected by management in preparing financial
statements are appropriate.

Annual Financial Statements

(c) review the draft annual financial statements and provide a recommendation to the Board with
respect to the approval of the financial statements;

(d) meet with management and the external auditors to review the financial statements and the results
of the audit, including any difficulties encountered; and

(e) review management’s discussion & analysis respecting the annual reporting period prior to its
release to the public.

Interim Financial Statements
® review and approve the Interim financial statements prior to their release to the public; and

(2) review management’s discussion & analysis respecting the Interim reporting period prior to its
release to the public.

Release of Financial Information

(h) where reasonably possible, review and approve all public disclosure, including news releases,
containing financial information, prior to its release to the public.

4.4 Non-Audit Services

All non-audit services (being services other than services rendered for the audit and review of the financial
statements or services that are normally provided by the external auditor in connection with statutory and
regulatory filings or engagements) which are proposed to be provided by the external auditors to the Company or
any subsidiary of the Company shall be subject to the prior approval of the audit committee.

Delegation of Authority

(a) The audit committee may delegate to one or more independent members of the audit committee
the authority to approve non-audit services, provided any non-audit services approved in this
manner must be presented to the audit committee at its next scheduled meeting.
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De-Minimis Non-Audit Services
(b) The audit committee may satisfy the requirement for the pre-approval of non-audit services if:

(1) the aggregate amount of all non-audit services that were not pre-approved is reasonably
expected to constitute no more than five per cent of the total amount of fees paid by the
Company and its subsidiaries to the external auditor during the fiscal year in which the
services are provided; or

(i1) the services are brought to the attention of the audit committee and approved, prior to the
completion of the audit, by the audit committee or by one or more of its members to whom
authority to grant such approvals has been delegated.

Pre-Approval Policies and Procedures

(©) The audit committee may also satisfy the requirement for the pre-approval of non-audit services
by adopting specific policies and procedures for the engagement of non-audit services, if:
1) the pre-approval policies and procedures are detailed as to the particular service;
(i1) the audit committee is informed of each non-audit service; and
(iii) the procedures do not include delegation of the audit committee's responsibilities to
management.

4.5 Other Responsibilities

The audit committee shall:

(a) establish procedures for the receipt, retention and treatment of complaints received by the
Company regarding accounting, internal accounting controls, or auditing matters;

(b) establish procedures for the confidential, anonymous submission by employees of the Company
of concerns regarding questionable accounting or auditing matters;

() ensure that significant findings and recommendations made by management and external auditor
are received and discussed on a timely basis;

(d) review the policies and procedures in effect for considering officers’ expenses and perquisites;

(e) perform other oversight functions as requested by the Board; and

® review and update this Charter and receive approval of changes to this Charter from the Board.
4.6 Reporting Responsibilities

The audit committee shall regularly update the Board about committee activities and make appropriate
recommendations.

5. Resources and Authority of the Audit Committee

The audit committee shall have the resources and the authority appropriate to discharge its responsibilities,
including the authority to

(a) engage independent counsel and other advisors as it determines necessary to carry out its duties;
(b) set and pay the compensation for any advisors employed by the audit committee; and
(c) communicate directly with the internal and external auditors.

6. Guidance — Roles & Responsibilities

The following guidance is intended to provide the Audit Committee members with additional guidance on
fulfilment of their roles and responsibilities on the committee:
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Internal Control

(a) evaluate whether management is setting the goal of high standards by communicating the
importance of internal control and ensuring that all individuals possess an understanding of their
roles and responsibilities;

(b) focus on the extent to which external auditors review computer systems and applications, the
security of such systems and applications, and the contingency plan for processing financial
information in the event of an IT systems breakdown; and

(©) gain an understanding of whether internal control recommendations made by external auditors
have been implemented by management.

Financial Reporting

General

(a) review significant accounting and reporting issues, including recent professional and regulatory
pronouncements, and understand their impact on the financial statements; and

(b) ask management and the external auditors about significant risks and exposures and the plans to
minimize such risks; and

(c) understand industry best practices and the Company’s adoption of them.

Annual Financial Statements

(d) review the annual financial statements and determine whether they are complete and consistent
with the information known to committee members, and assess whether the financial statements
reflect appropriate accounting principles in light of the jurisdictions in which the Company reports
or trades its shares;

(e) pay attention to complex and/or unusual transactions such as restructuring charges and derivative
disclosures;

® focus on judgmental areas such as those involving valuation of assets and liabilities, including,
for example, the accounting for and disclosure of loan losses; warranty, professional liability;
litigation reserves; and other commitments and contingencies;

(g2) consider management’s handling of proposed audit adjustments identified by the external
auditors; and

(h) ensure that the external auditors communicate all required matters to the committee.

Interim Financial Statements

(1) be briefed on how management develops and summarizes Interim financial information, the extent
to which the external auditors review Interim financial information;

) meet with management and the auditors, either telephonically or in person, to review the Interim
financial statements; and

k) to gain insight into the fairness of the Interim statements and disclosures, obtain explanations from

management on whether:

(1) actual financial results for the quarter or Interim period varied significantly from
budgeted or projected results;

(i1) changes in financial ratios and relationships of various balance sheet and operating
statement figures in the Interim financial statements are consistent with changes in the
Company’s operations and financing practices;

(ii1) generally accepted accounting principles have been consistently applied;
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(iv) there are any actual or proposed changes in accounting or financial reporting practices;
v) there are any significant or unusual events or transactions;
(vi) the Company’s financial and operating controls are functioning effectively;

(vii)  the Company has complied with the terms of loan agreements, security indentures or other
financial position or results dependent agreement; and

(viii)  the Interim financial statements contain adequate and appropriate disclosures.

Compliance with Laws and Regulations

(a) periodically obtain updates from management regarding compliance with this policy and industry
“best practices”;

(b) be satisfied that all regulatory compliance matters have been considered in the preparation of the
financial statements; and

(c) review the findings of any examinations by securities regulatory authorities and stock exchanges.

Other Responsibilities

(a) review, with the Company’s counsel, any legal matters that could have a significant impact on the
Company’s financial statements.
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Schedule “B”
UNISERVE COMMUNICATIONS CORPORATION
(the “Company”)
STOCK OPTION PLAN

Dated for Reference November 24, 2025

1. Purpose of the Plan

The purpose of the Plan is to provide the Participants with an opportunity to purchase Common
Shares and benefit from the appreciation thereof. This proprietary interest in the Company will
provide an increased incentive for the Participants to contribute to the future success and prosperity
of'the Company, thus enhancing the value of the Common Shares for the benefit of all the shareholders
and increasing the ability of the Company and its Subsidiaries to attract and retain individuals of
exceptional skill.

2. Defined Terms

2.1 Where used herein, the following terms shall have the following meanings (all other
capitalized terms used and not defined herein shall have the meanings ascribed to them in the TSX
Venture Exchange Corporate Finance Manual):

(a) "Acceleration Right" means the Participant's right, in certain circumstances, to
exercise its outstanding Option as to all or any of the Common Shares in respect of
which such Option has not previously been exercised and which the Participant is
entitled to exercise, including in respect of Common Shares not otherwise vested at

such time;
(b) "Board" means the board of directors of the Company;
(©) "Business Day' means each day other than a Saturday, Sunday or statutory holiday

in British Columbia, Canada;

(d)  "Common Shares" means the common shares in the capital of the Company or, in the
event of an adjustment contemplated by Article 8 hereof, such shares to which a
Participant may be entitled upon the exercise of an Option as a result of such
adjustment;

(e) "Company" means Uniserve Communications Corporation, and includes any
successor corporation thereof;

63} "Exchange" means the TSX Venture Exchange or, if the Common Shares are not
then listed and posted for trading on the TSX Venture Exchange, then on any stock
exchange in Canada on which such shares are listed and posted for trading or any
other regulatory body having jurisdiction as may be selected for such purpose by the
Board;
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"Exercise Notice" means the notice in writing signed by the Participant or the
Participant's legal personal representatives addressed to the Company specifying an
intention to exercise all or a portion of the Option;

"Expiry Time" means the time at which the Options will expire, being 4:00 p.m.
(Vancouver time) on a date to be fixed by the Board at the time the Option is granted,
which date will not be more than ten years from the date of grant;

"Fair Market Value' means, for the purposes of sections 4.5 and 9.4 hereof, at any
date in respect of the Common Shares, the closing price of the Common Shares as
reported by the Toronto Stock Exchange on the last trading day immediately
preceding such date or, if the Common Shares are not listed on any stock exchange, a
price determined by the Board;

"Insider" has the meaning ascribed thereto in the Exchange Corporate Finance
Manual;

"Option' means an option to purchase Common Shares from treasury granted by the
Company to a Participant, subject to the provisions contained herein;

"Option Price" means the price per share at which Common Shares may be
purchased under the Option, as the same may be adjusted herein;

"Participants" means the directors, officers and employees of, and consultants to,
the Company or its Subsidiaries, as defined by the relevant Exchange and, subject to
compliance with the applicable requirements of the Exchange, the Personal Holding
Companies of such persons, as well as Consultant Companies and Eligible
Charitable Organizations (each as defined in TSX Venture Exchange Policy 4.4), to
whom an Option has been granted by the Board pursuant to the Plan and which
Option or a portion thereof remains unexercised;

"Personal Holding Company" means a company that is wholly owned by
individuals eligible to receive security based compensation;

"Plan" means this stock option plan of the Company, as the same may be amended
or varied from time to time;

"Subsidiary' means any corporation that is a subsidiary of the Company, as such
term is defined under the Business Corporations Act (British Columbia), as such
provision is from time to time amended, varied or re-enacted, or a "related entity" as
defined in section 2.22 of National Instrument 45-106; and

"Take-Over Bid" has the meaning ascribed thereto in the Securities Act (British
Columbia), as such provision is from time to time amended, varied or re-enacted.
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3. Administration of the Plan

3.1 The Board shall administer this Plan. Options granted under the Plan shall be granted
in accordance with determinations made by the Board pursuant to the provisions of the Plan as to:
(a) the Participants to whom and the time or times at which the Options will be granted; the number of
Common Shares which shall be the subject of each Option; (b) any vesting provisions attaching to
the Option; and (c¢) the terms and provisions of the respective stock option agreements, provided
however, that each director, officer, employee or consultant shall have the right not to participate in
the Plan and any decision not to participate therein shall not affect the employment by or engagement
with the Company. The Issuer and a Participant shall ensure that such Participant under the Plan is
eligible to participate under the Plan, and, if required by the Exchange, shall represent and confirm
that the Participant is a bona fide employee, consultant or management company employee (as
defined in the policies of the Exchange).

3.2 The Board may, from time to time, adopt such rules and regulations for administering
the Plan as it may deem proper and in the best interests of the Company and may, subject to applicable
law, delegate its powers hereunder to administer the Plan to a committee of the Board (the
"Committee"). The Committee shall be comprised of two or more members of the Board who shall
serve at the pleasure of the Board. Vacancies occurring on the Committee shall be filled by the Board.

3.3 The Committee (or the Board where the Committee has not been constituted) shall
have the power to delegate to any member of the Board or officer so designated (the
"Administrator"), the power to determine which Participants are to be granted Options and to grant
such Options, the number of Common Shares purchasable under each Option, the Option Price and
the time or times when and the manner in which Options are exercisable, and the Administrator
shall make such determinations in accordance with the provisions of this Plan and with applicable
securities and stock exchange regulatory requirements, subject to final approval by the Committee
or Board.

4. Granting of Option

4.1 Participants may be granted Options from time to time. The grant of Options will be
subject to the conditions contained herein and may be subject to additional conditions determined by
the Board from time to time. Each Option granted hereunder shall be evidenced by an agreement in
writing, signed on behalf of the Company and by the Participant, in such form as the Board shall
approve from time to time. Each such agreement shall recite that it is subject to the provisions of this
Plan.

4.2 The aggregate number of Common Shares of the Company allocated and made
available to be granted to Participants under the Plan shall not exceed 10% of the issued and
outstanding Common Shares of the Company as at the date of grant (on a non-diluted basis). Any
issuance of Common Shares from treasury pursuant to the exercise of Options shall automatically
replenish the number of Common Shares available for Option grants under the Plan. In addition,
Common Shares in respect of which Options are settled in cash, cancelled, terminated, surrendered,
forfeited or expired without being exercised and pursuant to which no securities have been issued, shall
be available for subsequent Option grants under the Plan. No fractional shares may be purchased or
issued hereunder.
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The Company shall at all times, during the term of the Plan, reserve and keep

available such number of Common Shares as will be sufficient to satisfy the requirements of the Plan.

4.4

4.5

(a)

(b)

(©)

(d)

(e)

(a)

(b)

Any grant of Options under the Plan shall be subject to the following restrictions:

the aggregate number of Common Shares reserved for issuance pursuant to Options or
any other security-based compensation granted to any one Participant, other than a
consultant, in any 12 month period may not exceed 5% of the Company's total issued
and outstanding Common Shares, unless disinterested shareholder approval is
obtained;

the aggregate number of Common Shares issuable pursuant to Options granted to
Insiders at any point in time pursuant to the Plan and other security based
compensation arrangements may not exceed 10% of the Company's total issued and
outstanding Common Shares, unless disinterested shareholder approval is obtained;

the aggregate number of Common Shares issued to Insiders pursuant to the Plan and
other security based compensation arrangements in any 12 month period may not
exceed 10% of the Company's total issued and outstanding Common Shares, unless
disinterested shareholder approval is obtained;

no more than 2% of the total issued and outstanding Common Shares at the time of
grant, may be granted to any one consultant in any 12 month period pursuant to
Options or any other security-based compensation; and

no more than an aggregate of 2% of the total issued and outstanding Common Shares
at the time of grant may be granted to all persons engaged to conduct Investor
Relations Activities in any 12 month period and all Options issued to persons engaged
to conduct Investor Relations Activities must vest in stages over a period of not less
than 12 month with no more than % of the Options vesting in any three month period.

Subject to TSX Venture Exchange Policy 4.4:

an Option may be exercised in whole or in part by the Participant delivering to the
Company a written notice of exercise in the form prescribed by the Company, specifying
the number of Common Shares to be acquired, and accompanied by payment in full of the
aggregate Option Price for such Common Shares, unless the Participant elects to exercise
Options in accordance with subsections (b) or (¢) below;

the Company may permit a Participant to exercise an Option through a broker-assisted
“cashless exercise” procedure, in which a registered securities dealer arranges for the
immediate sale of some or all of the Common Shares underlying the Option in order to
generate sufficient proceeds to pay to the Company the aggregate Exercise Price and any
applicable withholding taxes on behalf of the Participant. In such case: (i) the Participant
shall deliver to the Company and to the broker a duly executed notice of exercise, together
with written authorization for the broker to deliver to the Company the aggregate Exercise
Price (and any applicable taxes) from the sale proceeds; (ii) upon receipt of such payment,
the Company shall issue the Common Shares to the broker (or as the broker directs) on
behalf of the Participant; and (iii) all such transactions shall comply with applicable
securities laws, the rules of the TSX Venture Exchange, and any internal procedures
established by the Company; and
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() for Options held by any Participant, excluding Options held by any Investor Relations
Service Provider, in lieu of paying the aggregate Option Price for Options to be exercised
in cash, the Company may, in its sole discretion and subject to the policies of the TSX
Venture Exchange, permit a Participant to elect to receive the number of Common Shares
equal in value to the in-the-money amount of such Options determined on the date of
exercise. The number of Common Shares to be issued on such net exercise shall be
calculated according to the following formula:

X=Yx(A-B)
A

where:
X = the number of Common Shares to be issued to the Participant;
Y = the number of Options being exercised;
A =the VWAP of the underlying Common Shares; and
B = the Option Price per Common Share.

(d) In the event of the exercise of Options under Sections 4.5(b) or (c) above, the number of
Options exercised, surrendered or converted, and not the number of Common Shares
actually issued by the Company, shall be included in calculating any limits set forth in
this Plan.

4.6 All Options granted pursuant to this Plan shall be subject to rules and policies of the
Exchange and any other regulatory body having jurisdiction.

4.7 A Participant who has been granted an Option may, if otherwise eligible, and if
permitted under the policies of the Exchange, be granted an additional Option if the Board so
determines.

5. Option Price

5.1 Subject to applicable Exchange approval, the Option Price shall be fixed by the
Board at the time the Option is granted to a Participant. In no event shall the price be less than the
Discounted Market Price (as defined in the policies of the Exchange). If a press release fixing the
price is not issued, the Discounted Market Price is the closing price per Common Share on the
Exchange on the last trading day preceding the date of grant on which there was a closing price (less
the applicable discount) or, if the Common Shares are not listed on any stock exchange, a price
determined by the Board; provided that, if the Board, in its sole discretion, determines that the
closing price on the last trading day preceding the date of grant would not be representative of the
market price of the Common Shares, then the Board may base the price on the greater of the closing
price and the weighted average price per share for the Common Shares for five (5) consecutive
trading days ending on the last trading day preceding the date of grant on which there was a closing
price on the Exchange. The weighted average price shall be determined by dividing the aggregate
sale price of all Common Shares sold on the Exchange during the said five (5) consecutive trading
days, by the total number of Common Shares so sold.

5.2 Once the Option Price has been determined by the Board, accepted by the Exchange
and the Option has been granted, if the Participant is an Insider, the term of the Option may only be
extended and the Option Price may only be reduced if disinterested shareholder approval is obtained;
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provided that such disinterested shareholder approval is then a requirement of the Exchange or other
regulatory body having jurisdiction.

6. Term of Option

6.1 The term of the Option shall be a period of time fixed by the Board, not to exceed
ten years from the date of grant. Unless the Board determines otherwise, Options shall be exercisable
in whole or in part at any time during this period in accordance with such vesting provisions,
conditions or limitations (including applicable hold periods) as are herein contained or as the Board
may from time to time impose, or as may be required by the Exchange or under applicable securities
law.

6.2 Each Option and all rights thereunder shall be expressed to expire at the Expiry Time,
but shall be subject to earlier termination in accordance with Section 11 hereof.

6.3 Subject to any specific requirements of the Exchange, the Board shall determine the
vesting period or periods within the Option term, during which a Participant may exercise an Option or
aportion thereof.

6.4 In addition to any resale restriction under securities laws, an Option may be subject
to a four month Exchange hold period commencing on the date the Option is granted.

6.5 Except in the case of a Participant's Option that terminates pursuant to section 11.4
below, in the event that the term of any Option expires within a "blackout period" imposed by the
Company, the Option shall expire on the date (the "Blackout Expiration Date") that is ten Business
Days following the end of such blackout period. The Blackout Expiration Date shall not be subject
to the discretion of the Board. The automatic extension of a Participant’s Option as contemplated
in this paragraph 6.5 will not be permitted where the Participant or the Company is subject to a
cease trade order (or similar order under applicable securities laws) in respect of the Company’s
securities.

7. Exercise of Option

7.1 Subject to the provisions of the Plan and the terms of any stock option agreement, an
Option or a portion thereof may be exercised, from time to time, by delivery of the Exercise Notice
to the Company's principal office in Vancouver, British Columbia. The Exercise Notice shall state the
intention of the Participant or the Participant's legal personal representative to exercise the said
Option or a portion thereof and specify the number of Common Shares in respect of which the Option
is then being exercised, and shall be accompanied by the full purchase price of the Common Shares
which are the subject of the exercise. As long as the Company is listed on the TSX Venture
Exchange, the purchase price must be paid by cash, certified cheque or bank draft. Such Exercise
Notice shall contain the Participant's undertaking to comply, to the satisfaction of the Company,
with all applicable requirements of the Exchange and any applicable regulatory authorities.

8. Adjustments in Shares

8.1 If the outstanding shares of the Company are increased, decreased, changed into or
exchanged for a different number or kind of shares or securities of the Company through a re-
organization, plan of arrangement, merger, re-capitalization, re-classification, stock dividend,
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subdivision or consolidation, an appropriate and proportionate adjustment shall be made by the
Board, in its discretion but subject to the prior acceptance of the Exchange, in the number or kind of
shares optioned and the exercise price per share with respect to: (a) previously granted and unexercised
Options or portions thereof; and (b) Options which may be granted subsequent to any such change
in the Company's capital.

8.2 Determinations by the Board as to what adjustments shall be made, and the extent
thereof, shall be final, binding and conclusive, subject to the prior acceptance of the Exchange. The
Company shall not be obligated to issue fractional securities in satisfaction of any of its obligations
hereunder.

9. Accelerated Vesting

9.1 Except for any Option granted to a person engaged to conduct Investor Relations
Activities (for which any accelerated vesting will require prior written approval of the TSX Venture
Exchange), in the event that certain events such as a liquidation or dissolution of the Company or a
re-organization, plan of arrangement, merger or consolidation of the Company with one or more
corporations, as a result of which the Company is not the surviving corporation, or the sale by the
Company of all or substantially all of the property and assets of the Company to another corporation
prior to the Expiry Time, are proposed or contemplated, the Board may, notwithstanding the terms
of this Plan or any stock option agreements issued hereunder, exercise its discretion, by way of
resolution, to permit accelerated vesting of Options (subject to the prior written approval of the
Exchange if the original vesting condition is mandatory under the policies of the Exchange) on such
terms as the Board sees fit at that time. If the Board, in its sole discretion, determines that the
Common Shares subject to any Option granted hereunder shall vest on an accelerated basis, all
Participants entitled to exercise an unexercised portion of Options then outstanding shall have the
right at such time, upon written notice being given by the Company, to exercise such Options to the
extent specified and permitted by the Board and within the time period specified by the Board, which
shall not extend past the Expiry Time.

9.2 Except for any Option granted to a person engaged to conduct Investor Relations
Activities, an Option may provide that whenever the Company's shareholders receive a Take-Over
Bid and the Company supports this bid, pursuant to which the "offeror" would, as a result of such
Take-Over Bid being successful, beneficially own in excess of 50% of the outstanding Common
Shares, the Participant may exercise the Acceleration Right. The Acceleration Right shall
commence on the date of the mailing of the Board circular recommending acceptance of the Take-
Over Bid and end on the earlier of:

(a) the Expiry Time; and

(b) (1) in the event the Take-Over Bid is unsuccessful, the expiry date of the Take-
Over Bid; and

(i1)  inthe event the Take-Over Bid is successful, the tenth (10th) day following the
expiry date of the Take-Over Bid.

9.3 At the time of the termination of the Acceleration Right, the original vesting terms
of the Options shall be reinstated with respect to the Common Shares issuable thereunder which
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were not acquired by the holders of such Options pursuant to the terms thereof. Notwithstanding the
foregoing, the Acceleration Right may be extended for such longer period as the Board may resolve.

10. Decisions of the Board

All decisions and interpretations of the Board respecting the Plan or Options granted
thereunder shall be conclusive and binding on the Company and the Participants and their respective
legal personal representatives and on all directors, officers, employees and consultants of the
Company who are eligible to participate under the Plan.

11. Ceasing to be a Director, Officer, Employee or Consultant

11.1 Subject to the terms of the applicable stock option agreements and subject to section
11.4 hereof, in the event of the Participant ceasing to be a director, officer, employee or consultant of
the Company or a Subsidiary for any reason other than death, including the resignation or retirement
of the Participant or the termination by the Company or a Subsidiary of the employment of the
Participant, prior to the Expiry Time, such Option (including an Option held by a Participant's
Personal Holding Company) may be exercised as to such Common Shares in respect of which the

Option has not previously been exercised (and as the Participant would have been entitled to
exercise) at any time up to and including (but not after) the earlier of:

(a) the Expiry Time; and

(b) a date that is ninety (90) days (or such other period as may be determined by the
Board, provided that such period is not more than one year) following the effective
date of such resignation or retirement or a date that is ninety (90) days (or such other
period as may be determined by the Board, provided that such period is not more
than one year) following the date notice of termination of employment is given by
the Company or a Subsidiary, whether such termination is with or without
reasonable notice, and subject to such shorter period as may be otherwise specified
in the stock option agreement, after which date the Option shall forthwith expire and
terminate and be of no further force or effect whatsoever.

11.2 In consideration of the Option hereby granted, in the event of the resignation or
retirement of the Participant or the termination of employment by the Company without cause, the
Participant hereby covenants not to sue the Company for damages arising from the loss of rights
granted hereunder and releases the Company from any damages.

11.3 Notwithstanding the foregoing, in the event of termination for cause, such Option
(including an Option held by a Participant's Personal Holding Company) shall expire and terminate
immediately at the time of delivery of notice of termination of employment for cause to the
Participant by the Company or a Subsidiary and shall be of no further force or effect whatsoever
as to the Common Shares in respect of which an Option has not previously been exercised.

11.4 In the event of the death of a Participant on or prior to the Expiry Time, such Option
(including an Option held by a Participant’s Personal Holding Company) may be exercised as to
such of the Common Shares in respect of which such Option has not previously been exercised (and
as the Participant would have been entitled to purchase), by the legal personal representatives of the
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Participant at any time up to and including (but not after) a date one (1) year from the date of death
of the Participant, after which date the Option shall forthwith expire and terminate and be of no
further force or effect whatsoever.

11.5 Options shall not be affected by any change of employment of the Participant where
the Participant continues to be employed by the Company or any of its Subsidiaries.

12. Transferability

All benefits, rights and options accruing to any Participant in accordance with the
terms and conditions of all security based compensation, including the Plan, are non-transferable and non-
assignable.

13. Amendment or Discontinuance of Plan

(a) The approval of the Board and the requisite approval from the Exchange and the
shareholders shall be required for any of the following amendments to be made to the

Plan:

(1) any increase to the fixed maximum percentage of Common Shares issuable
under the Plan;

(i) an increase in the maximum number of Common Shares that may be issued
to Insiders within any one year period or that are issuable to Insiders at any
time;

(iii) an extension of the term of an Option held by or benefiting an Insider (which
shall also require disinterested shareholder approval, provided that such
disinterested shareholder approval is then a requirement of the Exchange or
other regulatory body having jurisdiction);

(iv) any change to the definition of "Participants" which would have the potential
of broadening or increasing Insider participation; and

(v) any other amendments that may lead to significant or unreasonable dilution in
the Company's outstanding securities or may provide additional benefits to
Participants, especially Insiders, at the expense of the Company and its
existing shareholders.

(b)  The Board may, without shareholder approval but subject to receipt of requisite
approval as required by the Exchange, in its sole discretion make the following
amendments to the provisions of the Plan:

(1) amendments to fix typographical errors; and

(i) amendments to clarify existing provisions of the Plan that do not have the
effect of altering the scope, nature and intent of such provisions;

14. Participants' Rights

14.1 A Participant shall not have any rights as a shareholder of the Company until the
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issuance of a certificate for Common Shares upon the exercise of an Option or a portion thereof, and
then only with respect to the Common Shares represented by such certificate or certificates.

14.2 Nothing in the Plan or any Option shall confer upon any Participant any rights to
continue in the employ of the Company or any Subsidiary or affect in any way the right of the
Company or any such Subsidiary to terminate the employment of the Participant at any time; nor
shall anything in the Plan or any Option be deemed or construed to constitute an agreement, or an
expression of intent, on the part of the Company or any such Subsidiary to extend the employment
of any Participant beyond the time such Participant would normally retire pursuant to the provisions
of any present or future retirement plan of the Company or any Subsidiary, or beyond the time at
which he would otherwise be retired pursuant to the provisions of any contract of employment with
the Company or any Subsidiary.

15. Approvals

15.1 The Plan shall be subject, if applicable, to the approval of the Exchange or other
regulatory body having jurisdiction at that time and, if so required thereby, to the approval of
the shareholders of the Company.

16. Government Regulation
16.1 The Company's obligation to issue and deliver Common Shares under any Option is
subject to:

(a) the satisfaction of all requirements under applicable securities laws in respect thereof

and obtaining all regulatory approvals as the Company shall determine to be
necessary or advisable in connection with the authorization, issuance or sale thereof;

(b) the admission of such Common Shares to listing on any stock exchange on which
such Common Shares may then be listed; and

(c) the receipt from the Participant of such representations, warranties, agreements and
undertakings as to future dealings in such Common Shares as the Company
determines to be necessary or advisable in order to safeguard against the violation of
the securities laws of any jurisdiction.

16.2 In this regard, the Company shall take all reasonable steps to obtain such approvals
and registrations as may be necessary for the issuance of such Common Shares and for the listing of
such Common Shares on the Exchange, in compliance with applicable securities laws. If any shares
cannot be issued to any Participant for whatever reason, the obligation of the Company to issue such
shares shall terminate and the Option Price paid to the Company will be returned to the Participant.

17. Costs
The Company shall pay all costs of administering the Plan.

18. Interpretation

This Plan shall be governed by and construed in accordance with the laws of the
Province of British Columbia and the laws of Canada applicable therein.
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19. Compliance with Applicable Law

If any provision of the Plan or any Option contravenes any law or any order, policy,
bylaw or regulation of any regulatory body or the Exchange, then such provision shall be deemed to
be amended to the extent required to bring such provision into compliance therewith.
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