
918 – 1030 West Georgia Street 
Vancouver, BC  V6E 2Y3 

NOTICE OF ANNUAL GENERAL MEETING 
AND  

MANAGEMENT INFORMATION CIRCULAR 

TO BE HELD ON 
WEDNESDAY, OCTOBER 22, 2025 

Dated as of September 5, 2025 



 
 

KUTCHO COPPER CORP. 
 

NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS 

NOTICE IS GIVEN that the annual general and meeting (the “Meeting”) of the shareholders of Kutcho 
Copper Corp. (the “Company”) will be held at 1030 West Georgia Street, Suite 918, Vancouver, British 
Columbia on Wednesday, October 22, 2025 at 10:00 a.m. (Pacific time), for the following purposes: 

1. To receive and consider the audited consolidated financial statements of the Company for the 
fiscal years ended April 30, 2025 and April 30, 2024;  

2. To fix the number of directors for the ensuing year at four (4); 

3. To elect the directors for the ensuing year;  

4. To appoint Dale Matheson Carr-Hilton Labonte LLP, Chartered Professional Accountants as the 
Company’s auditors for the ensuing fiscal year at a remuneration to be fixed by the directors;  

5. To ratify and approve by ordinary resolution, the Company’s Stock Option Plan, as more 
particularly described in the accompanying information circular (the “Information Circular”); 
and 

6. To transact such further or other business as may properly come before the Meeting and any 
adjournment(s) thereof.  

The Company strongly recommends that Shareholders vote by Proxy or voting instruction 
form (“VIF”) in advance to ease the voting tabulation at the Meeting by Computershare Investor 
Services Inc. (“Computershare”).  

Only Shareholders of record at the close of business on September 5, 2025 (the “Record Date”) are 
entitled to notice of and to attend the Meeting or any adjournment or adjournments thereof and to vote 
at such meeting.  

The Company has opted to use the notice-and-access rules developed by Canadian Securities 
Administrators to reduce the volume of paper in the materials distributed for the Meeting. Instead of 
receiving the Information Circular with the form of proxy or voting instruction form, Shareholders 
receive a notice-and-access notification with instructions for accessing the notice of meeting, the 
Information Circular and the instrument of proxy (collectively the “Meeting Materials”) online. The 
Meeting Materials are available via the internet at https://kutcho.ca/agm/ or on the Company’s 
SEDAR+ profile at www.sedarplus.ca.  

Shareholders will also receive a form of Proxy (for registered shareholders) or a Voting Instruction 
Form (for beneficial shareholders), allowing each shareholder to submit their vote by proxy at the 
Meeting. Electronic delivery reduces paper consumption, which is consistent with the Company’s 
environmental commitments, and also reduces the Company’s printing and mailing costs. 

The Meeting will be held in Person. 
Upon request, the Company will make available a telephone conference line 

To receive the dial-in information, please email Michelle Teshima at 
admin@sentinelcorp.ca no less than 48 hours prior to the Meeting Date. 

Please note that Shareholders who dial in to the Meeting will not be able to vote at the 
Meeting. Shareholders who dial in must vote in advance in accordance with the 

instructions set out in this Information Circular. 
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Shareholders with questions about the Notice and Access system, or who would like to request printed 
copies of the Meeting Materials, should contact the Company’s corporate administrator by telephone 
at (604) 288-8001 or email at admin@sentinelcorp.ca. A request for printed copies which are required 
in advance of the Meeting should be made no later than 4:00 p.m. on Monday, September 29, 2025 
in order to allow sufficient time for mailing.  

There are several convenient ways to vote your shares: 1) By mail or by hand to: Computershare 
Investor Services Inc., 8th Floor, 100 University Avenue, Toronto, Ontario, Canada M5J 2Y1; or 2) By 
fax to: 416-263-9524 or 1-866-249-7775; or 3) By internet at: www.investorvote.com using the control 
number listed on the Proxy; or 4) By telephone at: 1-866-732-8683 (toll free).  

To be voted, proxies must be received by Computershare at any time prior to 10:00 a.m. PT on 
October 20, 2025, or 48 hours prior to the time of any adjournments of the Meeting (excluding 
Saturdays, Sundays and holidays).  

DATED at Vancouver, British Columbia, this 5th day of September, 2025. 

BY ORDER OF THE BOARD 
KUTCHO COPPER CORP. 
 
 
  “Vince Sorace”                        
Vince Sorace 
Chief Executive Officer, President and Director 

 
 



 
 

 

KUTCHO COPPER CORP. 
MANAGEMENT INFORMATION CIRCULAR 

(containing information as at September 5, 2025 unless otherwise stated) 

This Management Information Circular (the “Information Circular”) is furnished in connection with 
the solicitation of proxies by the management of Kutcho Copper Corp. (the “Company”) for use at 
the annual general meeting (the “Meeting”) of the shareholders (the “Shareholders”) of the 
Company, to be held at 1030 West Georgia Street, Suite 918, Vancouver, British Columbia on 
Wednesday, October 22, 2025 at 10:00 a.m. (Pacific time) for the purposes set forth in the 
accompanying Notice of Meeting and at any adjournment thereof. 

 
 
 
 
 
 
 
 
 

SOLICITATION OF PROXIES 

The enclosed instrument of proxy is solicited by management. Solicitations will be made by 
mail and possibly supplemented by telephone or other personal contact to be made without 
special compensation by regular officers and employees of the Company. The Company may 
reimburse nominees or agents of shareholders, including brokers holding shares on behalf of 
clients, for reasonable costs incurred in obtaining authorization from their principals to execute 
proxies. The cost of solicitation will be borne by the Company. None of the directors of the 
Company have advised that they intend to oppose any action intended to be taken by 
management as set forth in this Information Circular.  

NOTICE AND ACCESS PROCESS 

The Company is using the notice and access (“Notice and Access”) provisions of National 
Instrument 54-101 Communication with Beneficial Owners of Securities of a Reporting Issuer (“NI 
54-101”) to deliver the Meeting Materials to Shareholders for the Meeting. 

Accordingly, the Meeting Materials can be accessed by going to the Company’s website at 
https://kutcho.ca/agm/ for a period of one year from the date of the Meeting, or by visiting the 
Company’s SEDAR+ profile at www.sedarplus.ca. Shareholders will receive a notice package 
from the Company that includes (i) the relevant form of proxy or voting instruction form, (ii) basic 
information about the Meeting and the matters to be voted on; (iii) instructions on how to obtain a 
paper copy of the Meeting Materials; and (iv) a plain language explanation of how the notice and 
access system operates and how the Meeting Materials can be accessed online. Registered 
Shareholders and those Beneficial Holders with existing instructions on their account to receive 
printed materials will receive a printed copy of the Meeting Materials with the notice package. 

Shareholders who wish to receive paper copies of the Meeting Materials may request them by 
contacting the Company’s Corporate Administrator by telephone at 604-288-8001 or by email at 
admin@sentinelcorp.ca. In order to allow sufficient time for mailing of the paper copies and to 

The Meeting will be held in Person. 
The Company will make available, upon request a telephone conference line 

To receive the dial-in information, please email Michelle Teshima 
at admin@sentinelcorp.ca no less than 48 hours prior to the Meeting Date. 

Please note that Shareholders who dial in to the Meeting will not be able to vote at 
the Meeting. Shareholders who dial in must vote in advance in accordance with the 

instructions set out in this Information Circular. 
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ensure Shareholders have their votes received by Computershare prior to 10:00 a.m. PT on 
October 20, 2025 (the proxy deposit deadline), the Company must receive the request no later 
than 4:00 p.m. on Monday, September 29, 2025.  

In accordance with the requirements of NI 54-101, the Company has elected to send requested 
paper copies of the Meeting Materials directly to the NOBOs, and indirectly through Intermediaries 
to the OBOs. The Intermediaries (or their service companies) are responsible for forwarding 
requested paper copies of the Meeting Materials to each OBO, unless the OBO has waived the 
right to receive them. The Company does not intend to pay for an Intermediary to deliver Meeting 
Materials to OBOs. Accordingly, OBOs will not receive paper copies of the Meeting Materials 
unless their Intermediary assumes the costs of delivery. 

APPOINTMENT AND REVOCATION OF PROXIES 

The persons named in the accompanying instrument of proxy are directors or officers of the 
Company. A shareholder has the right to appoint a person in place of the persons named in 
the enclosed instrument of proxy to attend and act for and on behalf of the shareholder at 
the Meeting. To exercise this right, a registered shareholder shall strike out the names of 
the persons named in the instrument of proxy and insert the name of their nominee in the 
blank space provided, or complete another instrument of proxy. The completed instrument 
of proxy should be deposited with the Company’s registrar and transfer agent, 
Computershare Investor Services Inc. at 100 University Avenue, 8th Floor, Toronto, Ontario 
M5J 2Y1 at least 48 hours before the time of the Meeting or any adjournment thereof, 
excluding Saturdays, Sundays and holidays. 

The instrument of proxy must be dated and be signed by the registered shareholder or by their 
attorney in writing, or, if the shareholder is a corporation, it must either be under its common seal 
or signed by a duly authorized officer. 

In addition to revocation in any other manner permitted by law, a registered shareholder 
may revoke a proxy either by (a) signing a proxy bearing a later date and depositing it at the 
place and within the time aforesaid, or (b) signing and dating a written notice of revocation 
(in the same manner as the instrument of proxy is required to be executed as set out in the 
notes to the instrument of proxy) and either depositing it at the place and within the time 
aforesaid or with the chair of the Meeting prior to the commencement of the Meeting or 
any adjournment thereof, or (c) registering with the scrutineer at the Meeting as a 
shareholder present in person, whereupon such proxy shall be deemed to have been 
revoked. 

Only registered shareholders have the right to revoke a proxy. A revocation of a proxy does 
not affect any matter on which a vote has been taken prior to the revocation. 

VOTING OF SHARES AND EXERCISE OF DISCRETION OF PROXIES 

On any poll, the persons named in the enclosed instrument of proxy will vote the shares in respect 
of which they are appointed and, where directions are given by the shareholder in respect of voting 
for or against any resolution, will do so in accordance with such direction. 

In the absence of any direction in the instrument of proxy, it is intended that such shares 
will be voted in favour of the motions proposed to be made at the Meeting as stated under 
the headings in this Information Circular. The instrument of proxy enclosed, when properly 
signed, confers discretionary authority with respect to amendments or variations to any matters 
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which may properly be brought before the Meeting. The enclosed instrument of proxy does not 
confer authority to vote for the election of any person as a director of the Company other than for 
those persons named in this Information Circular. At the time of printing this Information Circular, 
management of the Company is not aware that any such amendments, variations or other matters 
are to be presented for action at the Meeting. However, if any other matters which are not now 
known to the management should properly come before the Meeting, the proxies hereby solicited 
will be voted on such matters in accordance with the best judgment of the named proxyholder. 

NON-REGISTERED HOLDERS 

The record date for determination of the holders of common shares of the Company entitled to 
receive notice of, and to vote at, the Meeting is September 5, 2025 (the “Record Date”). Only 
shareholders whose names have been entered in the register of common shareholders at the 
close of business on the Record Date (“Registered Shareholders”) will be entitled to receive 
notice of, and to vote at, the Meeting. 

Only Registered Shareholders or duly appointed proxyholders are permitted to vote at the 
Meeting. Most shareholders of the Company are “non-registered” shareholders because 
the common shares they own are not registered in their names but are instead registered 
in the name of the brokerage firm, bank or trust company through which they purchased 
the common shares. More particularly, a person is not a Registered Shareholder in respect of 
common shares which are held on behalf of that person (the “Non-Registered Holder”) but which 
are registered either: (a) in the name of an intermediary (an “Intermediary”) that the Non-
Registered Holder deals with in respect of the common shares (Intermediaries include, among 
others, banks, trust companies, securities dealers or brokers and trustees or administrators of 
self-administered RRSPs, RRIFs, RESPs, TFSAs and similar plans); or (b) in the name of a 
clearing agency of which the Intermediary is a participant. In Canada, the vast majority of such 
shares are registered under the name of CDS & Co. (the registration for the Canadian Depository 
for Securities, which company acts as nominee for many Canadian brokerage firms). In the United 
States, the vast majority of such shares are registered under the name of Cede & Co. as nominee 
for The Depository Trust Company (which acts as depositary for many United States brokerage 
firms and custodian banks). 

Non-Registered Holders who have not objected to their Intermediary disclosing certain ownership 
information about themselves to the Company are referred to as “NOBOs”. Those Non-Registered 
Holders who have objected to their Intermediary disclosing ownership information about 
themselves to the Company are referred to as “OBOs”. In accordance with the requirements of 
NI 54-101, the Company has elected to send Meeting Materials directly to the NOBOs, and 
indirectly through Intermediaries to the OBOs. The Intermediaries (or their service companies) 
are responsible for forwarding the Meeting Materials to each OBO, unless the OBO has waived 
the right to receive them. The Company does not intend to pay for an Intermediary to deliver 
Meeting Materials to OBOs. Accordingly, OBOs will not receive the Meeting Materials 
unless their Intermediary assumes the costs of delivery. 

Intermediaries often use service companies to forward the Meeting Materials to Non-Registered 
Holders. Generally, Non-Registered Holders who have not waived the right to receive Meeting 
Materials will either: 
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(a) be given a voting instruction form which is not signed by the Intermediary and which, 
when properly completed and signed by the Non-Registered Holder and returned to the 
Intermediary or its service company, will constitute voting instructions (often called a 
“voting instruction form”) which the Intermediary must follow. Typically, the voting 
instruction form will consist of a one page pre-printed form. Sometimes, instead of the one 
page pre-printed form, the voting instruction form will consist of a regular printed proxy 
form accompanied by a page of instructions which contains a removable label with a bar- 
code and other information. In order for the form of proxy to validly constitute a voting 
instruction form, the Non-Registered Holder must remove the label from the instructions 
and affix it to the form of proxy, properly complete and sign the form of proxy and submit it 
to the Intermediary or its service company in accordance with the instructions of the 
Intermediary or its service company; or 

(b) be given a form of proxy which has already been signed by the Intermediary (typically 
by a facsimile, stamped signature), which is restricted as to the number of common shares 
beneficially owned by the Non-Registered Holder but which is otherwise not completed by 
the Intermediary. Because the Intermediary has already signed the form of proxy, this form 
of proxy is not required to be signed by the Non- Registered Holder when submitting the 
proxy. In this case, the Non-Registered Holder who wishes to submit a proxy should 
properly complete the form of proxy and deposit it with Computershare Investor Services 
Inc. at 100 University Avenue, 8th Floor, Toronto, Ontario M5J 2Y1 not later than 48 hours 
(excluding Saturdays, Sundays and holidays) before the time of holding the Meeting or 
adjournment thereof. 

In either case, the purpose of these procedures is to permit Non-Registered Holders to direct the 
voting of the common shares they beneficially own. Should a Non-Registered Holder who 
receives either a voting instruction form or a form of proxy wish to attend the Meeting and vote in 
person (or have another person attend and vote on behalf of the Non-Registered Holder), the 
Non-Registered Holder should strike out the names of the persons named in the form of proxy 
and insert the name of the Non-Registered Holder (or other person selected by the Non-
Registered Holder) in the blank space provided or, in the case of a voting instruction form, follow 
the directions indicated on the form. In either case, Non-Registered Holders should carefully 
follow the instructions of their Intermediaries and their service companies, including those 
regarding when and where the voting instruction form or the proxy is to be delivered. 

The Meeting Materials are being sent to both Registered Shareholders and Non-Registered 
Holders. If you are a Non-Registered Holder, and the Company or its agent has sent the Meeting 
Materials directly to you, your name and address and information about your holding of common 
shares of the Company have been obtained in accordance with applicable securities regulatory 
requirements from the Intermediary holding on your behalf. 

By choosing to send the Meeting Materials to you directly, the Company (and not the Intermediary 
holding on your behalf) has assumed responsibility for (i) delivering the Meeting Materials to you, 
and (ii) executing your proper voting instructions. Please return your voting instructions as 
specified in the voting instruction form. 

All references to shareholders in the Meeting Materials are to Registered Shareholders unless 
specifically stated otherwise. 
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INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON 

No director or executive officer of the Company who was a director or executive officer since the 
beginning of the Company’s last financial year, each proposed nominee for election as a director 
of the Company, or any associate or affiliates of any such directors, officers or nominees, has any 
material interest, direct or indirect, by way of beneficial ownership of common shares or other 
securities in the Company or otherwise, in any matter to be acted upon at the Meeting other than 
the election of directors. 

RECORD DATE, VOTING SECURITIES AND PRINCIPAL SHAREHOLDERS THEREOF 

The Company is authorized to issue an unlimited number of common shares without par value. At 
the close of business on September 5, 2025, 167,901,699 common shares without par value of the 
Company were issued and outstanding, each share carrying the right to one vote. At a meeting of 
shareholders of the Company, on a show of hands, every shareholder present in person shall have 
one vote and, on a poll, every shareholder shall have one vote for each common share held. 

Only shareholders of record at the close of business on September 5, 2025 who either personally 
attend the Meeting, or who complete and deliver an instrument of proxy in the manner and subject 
to the provisions set out under the heading “Appointment and Revocation of Proxies” will be entitled 
to have their shares voted at the Meeting or any adjournment thereof. 

The following table sets out the information regarding ownership of the Common Shares owned 
by each person who, to the knowledge of the directors and executive officers, beneficially owns, 
controls, or directs indirectly or directly, ten percent (10%) or more of the issued and outstanding 
Common Shares as of the date of this Information Circular.  

Name of Shareholder 
Number of Common Shares Owned 

or Controlled at the Record Date  

Percentage of 
Outstanding 

Common Shares  

Wheaton Precious Metals Corp. 18,639,804 11.10% 

STATEMENT OF EXECUTIVE COMPENSATION 

The purpose of this Statement of Executive Compensation is to provide information about the 
Company’s philosophy, objectives and processes regarding executive compensation. This 
disclosure is intended to communicate the compensation provided to the most highly 
compensated executive officers of the Company (the “Named Executive Officers” or “NEOs”). 
For the purposes of this Information Circular, a NEO means each of the following individuals: 

a) a chief executive officer (“CEO”) of the Company;  
b) a chief financial officer (“CFO”) of the Company;  
c) in respect of the company and its subsidiaries, the most highly compensated 

executive officer other than the individuals identified in paragraphs (a) and (b) at the 
end of the most recently completed financial year whose total compensation was 
more than $150,000 for that financial year; and 

d) each individual who would be a named executive officer under paragraph (c) but for 
the fact that the individual was not an executive officer of the company, and was not 
acting in a similar capacity, at the end of that financial year. 
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During the year ended April 30, 2025, the NEOs of the Company were:  

• Vince Sorace, President & CEO & Director since December 6, 2017. 
• Gavin Cooper, CFO & Corporate Secretary since November 15, 2018. 
• Andrew Sharp, COO since July 12, 2022. 

Director and Named Executive Officer Compensation, excluding Compensation Securities 

The following table provides a summary of compensation paid or accrued, payable, awarded, 
granted, given, or otherwise provided, directly or indirectly, by the Company or its subsidiaries of 
the Company to each Named Executive Officer and director of the Company during the 
Company’s two most recent financial years ended April 30, 2025 and April 30, 2024. 

All dollar amounts referenced herein are in Canadian dollars unless otherwise specified. 

Table of compensation excluding compensation securities 
Name and position Year Salary, 

consulting fee, 
director fees or 

commission 
($) 

Bonus 
($) 

Committee 
or meeting 

fees 
($) 

Value of 
perquisites 

(1) 
($) 

Value of all 
other 

compensation 
($) 

Total 
compen-

sation 
($) 

Vince Sorace 
President, CEO 
and Director 

2025 225,000 Nil N/A Nil Nil 225,000 

2024 225,000 Nil N/A Nil Nil 225,000 

Gavin Cooper 
CFO and Corp. 
Secretary 

2025 60,000 Nil N/A Nil Nil 60,000 

2024 60,000 Nil N/A Nil Nil 60,000 

William Bennett 
Chairman of the 
Board and Director 

2025 17,667 Nil Nil Nil Nil 17,667 

2024 26,667 Nil Nil Nil Nil 26,667 

Stephen Quin (2) 
Former Director 

2025 9,149 Nil Nil Nil Nil 9,149 

2024 25,000 Nil Nil Nil Nil 25,000 

Jay Sujir 
Director 

2025 11,887 Nil Nil Nil Nil 11,887 

2024 18,333 Nil Nil Nil Nil 18,333 

Mark Forsyth 
Director 

2025 15,000 Nil Nil Nil Nil 15,000 

2024 25,000 Nil Nil Nil Nil 25,000 

Andrew Sharp 
COO 

2025 225,000 Nil Nil Nil Nil 225,000 

2024 299,250 Nil N/A Nil Nil 299,250 
Notes: 
(1) The value of perquisites and benefits, if any, was less than $15,000. 
(2) Mr. Quin resigned as a director on November 27, 2024, so the information does not represent the full financial 

year.  

Stock Option Plan 

The Company’s stock option plan (the “Option Plan”) adopted by the Board on December 11, 
2022 was previously amended to better align with TSX Venture Exchange (the “Exchange” or 
“TSXV”) Policy 4.4 – Security Based Compensation, (“Policy 4.4”) and to effect certain other 
changes as described herein.  The Option Plan is administered by the Board who may grant 
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options (the “Options”) to purchase Common Shares of the Company to NEOs, directors, 
employees and consultants of the Company and its subsidiaries or employees of companies 
providing management or consulting services to the Company or its subsidiaries (an “Eligible 
Participant”).   

As of the date hereof, there are 8,225,000 Options outstanding. 

The purpose of the Option Plan is to attract, retain, and motivate NEOs, directors, employees and 
other service providers by providing them with the opportunity, through options, to acquire an 
interest in the Company and benefit from the Company’s growth.  Under the Option Plan, the 
maximum number of Common Shares reserved for issuance, including Options currently 
outstanding, is equal to ten (10%) percent of the Common Shares outstanding, on a non-diluted 
basis, at the time of grant and from time to time (the “10% Maximum”). The 10% Maximum is an 
“evergreen” provision, meaning that, following the exercise, termination, cancellation or expiration 
of any Options, a number of Common Shares equivalent to the number of options so exercised, 
terminated, cancelled or expired would automatically become reserved and available for issuance 
in respect of future Option grants.  

Under the Option Plan, the Board has the power and authority to determine the individuals to 
whom awards will be granted, and the nature, dates, amounts, exercise prices, vesting periods 
and other relevant terms of such awards, and to construe and interpret the terms of the Option 
Plan and outstanding awards. To determine the fair market value of the Shares for purposes of 
granting an award, the Board uses the closing or last price of the Shares on the Exchange prior 
to the day on which the Company grants an award. 

The Option Plan provides that: 

(a) the maximum aggregate number of Common Shares that can be issued pursuant to the 
exercise of Stock Options is 10% of the Company’s current issued and outstanding share 
capital (on a non-diluted basis); 

(b) stock options granted under the Option Plan will have an expiry date not to exceed ten 
years from the date of grant; 

(c) any stock options granted that expire or terminate for any reason without having been 
exercised will again be available under the Option Plan; 

(d) stock options will vest as required by the TSXV, or such other stock exchange which the 
Company’s Common Shares may be listed, and as may be determined by the administrator 
of the Option Plan, or in the absence of such body, the Board; 

(e) the minimum exercise price of any stock options issued under the Option Plan will be 
determined by the Board at the time of grant, subject to the requirements of the TSXV or 
such other stock exchange which the Company’s Common Shares may be listed; 

(f) stock options granted will expire within a reasonable period of time after an optionee ceases 
to be involved with the Company, but in no case will any stock options be exercisable later 
than the Expiry Date of such stock option, fixed by the Board at the time the stock option is 
awarded to the Option Holder. 

(g) The number of Shares reserved for issuance under the Option Plan shall:  
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• not exceed 5% of the issued shares of the Company to any one person in any 12-
month period; 

• not exceed 2% of the issued and outstanding Common Shares of the Company to 
any one consultant in any 12-month period; and 

• not exceed an aggregate 2% of issued Shares of the Company to all persons 
employed to provide Investor Relations Activities, in any 12-month period, calculated 
on the date the Option is granted to any such person 

(h) any options issued to consultants performing investor relations activities must vest in 
stages over 12 months with no more than 1/4 of the options vested in any three-month 
period;  

(i) in connection with the exercise of an option, as a condition to such exercise the Company 
may require the optionee to pay to the Company an amount as necessary so as to ensure 
that the Company is in compliance with the applicable provisions of any federal, provincial 
or local laws relating to the withholding of tax or other required deductions relating to the 
exercise of such Option; and 

(j) if a change of control, as described in the Option Plan, occurs, all unvested options shall 
immediately become vested (other than options held by persons performing investor 
relations activities) and may thereon be exercised in whole or in part by the Option Holder, 
subject to any required approval by the TSXV, or such other stock exchange which the 
Company’s Common Shares may be listed. 

The Option Plan also permits “Cashless Exercise” (as defined in TSXV Policy 4.4) whereby the 
Company may have an arrangement with a brokerage firm pursuant to which the brokerage firm 
will loan money to an Option Holder to purchase the common shares underlying the Option 
Holder’s Stock Options. The brokerage firm then sells a sufficient number of common shares to 
cover the exercise price of the Stock Options in order to repay the loan made to the Option Holder.  
Options held by optionees engaged in “investor relations activities” (as such term is defined in the 
policies of the Exchange) may not be exercised on a Cashless Exercise or Net Exercise basis.  

If there is a change in the outstanding Common Shares by reason of any share reorganization, 
special distribution, corporate reorganization or any other change to, event affecting, exchange 
of or corporate change or transaction affecting the Common Shares, the Board shall make, as it 
shall deem advisable and subject to the requisite approval of the relevant regulatory authorities 
(including, for certainty, the Exchange), appropriate substitution and/or adjustment for the 
protection of the rights of Eligible Participants. 

The Board may from time to time, subject to applicable law and to the prior approval, if required, 
of either the Shareholders, the Exchange or any other regulatory body having authority over the 
Company or the Option Plan, suspend, terminate or discontinue the Option Plan at any time, or 
amend or revise the terms of the Option Plan or of any Option granted under the Option Plan and 
the stock option agreement relating thereto, provided that no such amendment, revision, 
suspension, termination or discontinuance will in any manner adversely affect any Option 
previously granted to a grantee under the Option Plan without the consent of that grantee. 

Options are non-assignable and non-transferrable and are subject to early termination in the event 
of the death of a participant or in the event a participant ceases to be a NEO, director, employee, 
consultant, affiliate, or subsidiary of the Company, as the case may be. Subject to the foregoing 
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restrictions, and certain other restrictions set out in the Option Plan, the Board is authorized to 
provide for the granting of Options and the exercise and method of exercise of options granted 
under the Option Plan. 

The above is subject to the full text of the Option Plan which was included in the Company’s 
Information Circular dated September 21, 2023 and filed on the Company’s SEDAR+ profile at 
www.sedarplus.ca on October 4, 2023. The Option Plan is continuing in the same form, subject 
to such permitted amendments or revisions as may be made by the Board as described above. 
For more information, please refer to the heading “Particulars of Matters to be Acted Upon - 
Approval of Stock Option Plan”. 

Stock Options and Other Compensation Securities 

During the financial year ending April 30, 2025, no compensation securities were granted or 
issued to any NEO or director. 

The following table discloses the total amount of compensation securities held by the NEOs and 
directors as at April 30, 2025.  

Name Number of Options Exercise Price Expiry Date 

William Bennet 125,000 
125,000  
200,000 
400,000 

$0.25 
$0.55 
$0.90 
$0.35 

September 1, 2025 
March 25, 2026 

January 20, 2027 
February 7, 2028 

Jay Sujir 125,000 
125,000  
200,000 
350,000 

$0.25 
$0.55 
$0.90 
$0.35 

September 1, 2025 
March 25, 2026 

January 20, 2027 
February 7, 2028 

Mark Forsyth 300,000 
300,000 

$0.90 
$0.35 

January 20, 2027 
February 7, 2028 

Vince Sorace 500,000 
375,000  
600,000 

1,000,000 

$0.25 
$0.55 
$0.90 
$0.35 

September 1, 2025 
March 25, 2026 

January 20, 2027 
February 7, 2028 

Gavin Cooper 250,000 
200,000  
300,000 
400,000 

$0.25 
$0.55 
$0.90 
$0.35 

September 1, 2025 
March 25, 2026 

January 20, 2027 
February 7, 2028 

Andrew Sharp 500,000 
300,000 

$0.25 
$0.35 

July 12, 2027 
February 7, 2028 

 

Exercise of Compensation Securities by Directors and NEOs 

During the financial year ending April 30, 2025, none of the Named Executive Officers or directors 
exercised any stock options. 
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Employment, Consulting and Management agreements 

The CEO, CFO and COO compensation were provided under consulting agreements between 
the Company and each of the CEO, CFO and COO. The CEO, CFO and COO have change of 
control provisions in their consulting agreements that provide for, upon a change of control as 
defined in their agreements, the Company or the CEO, CFO or COO may terminate such 
agreement, and all accrued and unpaid consulting fees to the date of termination of the agreement 
must be paid, all unpaid expenses incurred in accordance with the agreement up to the date of 
termination of the agreement must be paid and a lump sum payment equivalent to 12 months’ of 
consulting fees based on the average fees paid to the CEO, CFO or COO over the three months 
prior to the date of termination must be paid. The agreement with the COO provides for the 
payment of bonuses to the COO, based on the achievement of measurable performance targets 
established for the COO and the Company from time to time, to be measured annually as at the 
Company’s financial year end. 

Oversight and Description of Director and Named Executive Officer Compensation 

Director compensation 

The Board determines director compensation from time to time based on a comparison with peer 
companies (ones at a similar stage of development with similar market capitalizations).  

The Company may, from time to time, grant to its directors incentive stock options to purchase 
common shares in the capital of the Company pursuant to the terms of the Stock Option Plan and 
in accordance with the policies of the Exchange. 

Named Executive Officer Compensation 

The Board is responsible for ensuring that the Company’s compensation strategy is aligned with 
performance and shareholder interests. To assist with this, the Board has appointed a 
Compensation Committee which, at the date of this Information Circular, is comprised of William 
Bennett and Mark Forsyth who are independent within the meaning of section 1.4 of National 
Instrument 52-110 Audit Committees. 

The main objectives the Company hopes to achieve through its compensation policies are to 
attract and retain executives critical to the Company’s success, who will be key in helping the 
Company achieve its corporate objectives and increase shareholder value. The Compensation 
Committee has responsibility for determining compensation for the directors and Named 
Executive Officers. To determine compensation payable, the Compensation Committee considers 
compensation paid for directors and CEOs of companies of similar size and stage of development 
in the mineral exploration and development industry and determines an appropriate compensation 
reflecting the need to provide incentive and compensation for the time and effort expended by the 
directors and senior management while taking into account the financial and other resources of 
the Company. The Compensation Committee also has the responsibility to administer the 
compensation policies related to the executive management of the Company, including option-
based awards. 

Due to the small size of the Company and the current level of the Company’s activity, the Board 
of Directors is able to closely monitor and consider any risks which may be associated with the 
Company’s compensation policies and practices. Risks, if any, may be identified and mitigated 
through regular Board meetings during which financial and other information of the Company are 
reviewed. No risks have been identified arising from the Company’s compensation policies and 
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practices that are reasonably likely to have a material adverse effect on the Company Executive 
compensation is comprised of short-term fee compensation and long-term ownership through the 
Company’s Stock Option Plan. This structure ensures that a significant portion of executive 
compensation (stock options) is both long-term and “at risk” and, accordingly, is directly linked to 
the achievement of business results and the creation of long-term shareholder value. 

During the financial year ended April 30, 2025, Mr. Sorace’s compensation as CEO consisted of 
$225,000, Mr. Cooper’s compensation as CFO consisted of $60,000, and Mr. Sharp’s 
compensation as COO consisted of $225,000. 

Pension Disclosure 

The Company has not provided any form of pension to any of its directors or NEOs. 

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS 

The Company has an incentive stock option plan under which stock options are granted. Stock 
options have been determined by the Company’s directors and are only granted in compliance 
with applicable laws and regulatory policy. The policies of the Exchange limit the granting of stock 
options to employees, officers, directors and consultants of the Company and provide limits on 
the length of term, number and exercise price of such options. The Exchange also requires annual 
approval of stock option plans by shareholders. 

The following table sets out equity compensation plan information as at the end of the financial 
year ended April 30, 2025. 

Plan Category 
 
 
 

Number of 
securities to be 

issued upon 
exercise of 
outstanding 

options(1) 
(a) 

 

Weighted-
average 

exercise price 
of outstanding 

options 
(b) 

 

Number of securities 
remaining available for 
future issuance under 
equity compensation 

plans (excluding 
securities reflected in 

column (a))(2) 

(c) 

Equity compensation plans 
approved by securityholders 

9,600,000 $0.47 7,180,169 

Equity compensation plans not 
approved by securityholders 

N/A N/A N/A 

Total 9,600,000 $0.47 7,180,169 
Notes: 
(1) Assuming outstanding options are fully vested. 
(2) Excluding the number of shares issuable on exercise of the outstanding options shown in the second 

column. 

On record date, September 5, 2025, the Company had 167,901,699 shares issued and 
outstanding, and had granted 8,225,000 stock options to employees, directors and consultants, 
for 4.9% of the issued and outstanding at that date.  
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INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

None of our directors or executive officers, proposed nominees for election as directors, or 
associates of any of them, is or has been indebted to the Company or our subsidiaries at any time 
since the beginning of the most recently completed financial year and no indebtedness remains 
outstanding as at the date of this Information Circular. 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

No informed person of the Company, no proposed nominee for election as a director of the 
Company, and no associate or affiliate of any of these persons, has any material interest, direct 
or indirect, in any transaction since the commencement of our last financial year or in any 
proposed transaction, which, in either case, has materially affected or will materially affect the 
Company or any of our subsidiaries, other than as disclosed under the heading “Particulars of 
Matters to be Acted On”. 

An “informed person” means: 

(a) a director or executive officer of the Company; 

(b) a director or executive officer of a person or company that is itself an informed 
person or subsidiary of the Company; 

(c) any person or company who beneficially owns, directly or indirectly, voting 
securities of the Company or who exercises control or direction over voting 
securities of the Company or a combination of both carrying more than 10 percent 
of the voting rights attached to all outstanding voting securities of the Company 
other than voting securities held by the person or company as underwriter in the 
course of a distribution; and 

(d) the Company if it has purchased, redeemed or otherwise acquired any of its 
securities, so long as it holds any of its securities. 

CORPORATE GOVERNANCE DISCLOSURE 

National Instrument 58-101 Disclosure of Corporate Governance Practices of the Canadian 
securities administrators requires the Company to annually disclose certain information regarding 
its corporate governance practices. Under this heading, the Company is providing the disclosure 
required by Form 58-101F2. 

Board of Directors 

The Board has responsibility for the stewardship of the Company including responsibility for 
strategic planning, identification of the principal risks of the Company’s business and 
implementation of appropriate systems to manage these risks, succession planning (including 
appointing, training and monitoring senior management), communications with investors and the 
financial community and the integrity of the Company’s internal control and management 
information systems. 

The Board sets long term goals and objectives for the Company and formulates the plans and 
strategies necessary to achieve those objectives and to supervise senior management in their 
implementation. The Board delegates the responsibility for managing the day-to-day affairs of the 
Company to senior management but retains a supervisory role in respect of, and ultimate 
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responsibility for, all matters relating to the Company and its business. The Board is responsible 
for protecting shareholders’ interests and ensuring that the incentives of the shareholders and of 
management are aligned. 

As part of its ongoing review of business operations, the Board reviews, as frequently as required, 
the principal risks inherent in the Company’s business including financial risks, through periodic 
reports from management of such risks, and assesses the systems established to manage those 
risks. Directly and through the Audit Committee, the Board also assesses the integrity of internal 
control over financial reporting and management information systems. 

In addition to those matters that must, by law, be approved by the Board, the Board is required to 
approve any material dispositions, acquisitions and investments outside the ordinary course of 
business, long-term strategy, and organizational development plans. Management of the 
Company is authorized to act without board approval, on all ordinary course matters relating to 
the Company’s business. 

The Board also monitors the Company’s compliance with timely disclosure obligations and 
reviews material disclosure documents prior to distribution. The Board is responsible for selecting 
the President and appointing senior management and for monitoring their performance. 

The Board considers that the following directors are “independent” in that they are independent 
and free from any interest and any business or other relationship which could or could reasonably 
be perceived to, materially interfere with the director’s ability to act with the best interests of the 
Company, other than interests and relationships arising from shareholding: William Bennett, Mark 
Forsyth and Jay Sujir. The Board considers that Vince Sorace, the CEO of the Company, is not 
independent because he is a member of management. 

Directorships 

Certain of the directors are presently a director of one or more other reporting issuers (or 
equivalent) in a Canadian or foreign jurisdiction, as follows: 

Name of Director Other reporting issuer (or equivalent in a foreign jurisdiction) 
William Bennett Ascot Resources Ltd.  

DLP Resources Ltd. (formerly MG Capital Corporation) 
Eagle Plains Resources Ltd.  

Jay Sujir Applied Graphite Technologies Corporation 
Baltic I Acquisition Corp. 
Copper Giant Resources Corp. 
EarthLabs Inc. 
Golden Lake Exploration Inc.  
Intrepid Metals Corp. 
Kenorland Minerals Ltd. (formerly Northway Resources Corp.) 
KORE Mining Ltd. 
Copper Giant Resources Corp. (formerly Libero Mining Corporation)  
Outcrop Silver & Gold Corporation 
Vanadian Energy Corp. 

Vince Sorace MineHub Technologies Inc.  
Nevaro Capital Corporation 
Serra Energy Metals Corp. 

Mark Forsyth Nil  
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Orientation and Continuing Education 

The Board is responsible for providing orientation for all new recruits to the Board. Each new 
director brings a different skill set and professional background, and with this information, the 
Board is able to determine what orientation to the nature and operations of Kutcho Copper’s 
business will be necessary and relevant to each new director. Kutcho Copper provides continuing 
education for its directors as the need arises and encourages open discussion at all meetings, 
which format encourages learning by the directors. 

Ethical Business Conduct 

The Board relies on the fiduciary duties placed on individual directors by the Company’s governing 
corporate legislation and common law to ensure the Board operates independently of 
management and in the best interests of the Company. The Board has found that these, combined 
with the conflict of interest provisions of the Business Corporations Act (BC), as well as the 
relevant securities regulatory instruments, to ensure that directors exercise independent judgment 
in considering transactions and agreements in respect of which a director or executive officer has 
a material interest. 

Nomination of Directors 

The Board has elected an Environmental, Social, and Governance (“ESG”) Committee to focus 
on environment, social and governance matters, so that the Company’s environment, social and 
governance management systems are effective in the discharge of the Company’s obligations to 
the Company’s stakeholders. The current members are William Bennett and Jay Sujir. 

The ESG Committee also assists with respect to the appointment of directors. While there are not 
specific criteria for board membership, the Company attempts to attract and maintain directors 
with knowledge relevant to its business, which assists in guiding the management of the 
Company. 

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. The Board takes into 
account the number required to carry out the Board’s duties effectively and to maintain a diversity 
of views and experience in accordance with its Diversity and Inclusion Policy. 

Compensation 

The Board is responsible for determining all forms of compensation, including long-term incentive 
in the form of stock options, to be granted to the CEO and the directors, and for reviewing the 
CEO’s recommendations respecting compensation of the other officers of the Company, to 
ensure such arrangements reflect the responsibilities and risks associated with each position. To 
assist with this, the board has elected a Compensation Committee which, at the date of this 
Information Circular, is comprised of two independent directors, William Bennett and Mark 
Forsyth. When determining the compensation of its officers, the Board considers: (i) recruiting 
and retaining executives critical to the success of the Company and the enhancement of 
shareholder value; (ii) providing fair and competitive compensation; (iii) balancing the interests of 
management and the shareholders; (iv) rewarding performance, both on an individual basis and 
with respect to operations in general; and (v) permitted compensation under Exchange rules. 
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Other Board Committees 

The Board has no other committees other than the Audit Committee, the ESG Committee and the 
Compensation Committee. 

Assessments 

The Board reviews its own performance and effectiveness as well as reviews the Audit Committee 
Mandate and recommends revisions as necessary. Neither Kutcho Copper nor the Board has 
adopted formal procedures to regularly assess the Board, the committees or the individual 
directors as to their effectiveness and contribution. Effectiveness is subjectively measured by 
comparing actual corporate results with stated objectives. The contributions of individual directors 
are informally monitored by the other Board members, bearing in mind the business strengths of 
the individual and the purpose of originally nominating the individual to the Board. 

The Board monitors the adequacy of information given to directors, communication between the 
Board and management and the strategic direction and processes of the Board and its 
committees. 

The Board believes its corporate governance practices are appropriate and effective for Kutcho 
Copper, given its size and operations. Kutcho Copper’s corporate governance practice allows the 
Company to operate efficiently, with checks and balances that control and monitor management 
and corporate functions without excessive administrative burden.   

AUDIT COMMITTEE DISCLOSURE 

Under this heading, the Company is including the disclosure required by Form 52-110F2 of 
National Instrument 52-110 Audit Committees (“NI 52-110”). 

Audit Committee Mandate 

On June 12, 2024, the Board approved minor revisions to its Audit Committee Mandate, the full 
text of which is attached hereto as Schedule “A”. 

Composition of the Audit Committee 

As of the date of this Information Circular, the following are the members of the Audit Committee: 

Name of Member Independent(1) Financially Literate(1) 
William Bennett Independent Yes 
Jay Sujir Independent Yes 
Vince Sorace Not independent Yes 

Notes: 
(1) As that term is defined in NI 52-110.

Relevant Education and Experience of Audit Committee Members 

The education and experience of each member of the Audit Committee relevant to the 
performance of his responsibilities as an Audit Committee member and, in particular, any 
education or experience that would provide the member with: 
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1. an understanding of the accounting principles used by the Company to prepare its 
financial statements; 

2. the ability to assess the general application of such accounting principles in connection 
with the accounting for estimates, accruals and reserves; 

3. experience preparing, auditing, analyzing or evaluating financial statements that present 
a breadth and level of complexity of accounting issues that are generally comparable to 
the breadth and complexity of issues that can reasonably be expected to be raised by the 
Company’s financial statements, or experience actively supervising one or more persons 
engaged in such activities; and 

4. an understanding of internal controls and procedures for financial reporting, are as follows: 

William Bennett – Mr. William (Bill) Bennett was formerly a government MLA in British Columbia 
(“BC”) for 16 years in the Riding of Kootenay East. In addition to holding portfolios for Local 
Government and Tourism, Mr. Bennett was named BC Mines Minister three separate times over 
his 16 years. Mr. Bennett has a BA from the University of Guelph and a law degree from Queen’s 
University. Mr. Bennett is known across Canada for his knowledge of the mining industry in BC. 
He led the BC government’s efforts over many years to restore BC’s competitiveness for 
exploration investment, including having improved the BC Ministry of Energy & Mines permitting 
process and helping to launch BC’s First Nations mine revenue sharing program.  

Jay Sujir –  Mr. Sujir is a securities and natural resources lawyer who has extensive experience 
in advising and assisting public companies. He has been a partner with Farris LLP since May 
2015. From 1991 to May 2015, Mr. Sujir was a partner at Anfield, Sujir, Kennedy & Durno, LLP 
and its predecessor firms. Mr. Sujir obtained his Bachelor of Arts degree from the University of 
Victoria in 1981 with a double major in Economics and Philosophy and obtained his Bachelor of 
Law degree from the University of Victoria in 1985. He is a member of the Law Society of British 
Columbia and the Canadian Bar Association. 

Vince Sorace – Mr. Sorace is a mining and technology entrepreneur with over 30 years of 
international business and capital markets experience. Mr. Sorace has financed and led several 
resource, technology and alternative energy companies with assets and operations in the U.S., 
Canada, Europe and Asia, and has raised over $300M in equity and debt financings for public 
and private entities. He has been the founder, served as a Director and held CEO positions for 
numerous companies with extensive experience in capital markets, operations & management 
and public company governance. Mr. Sorace is the Founder and Chairman of MineHub 
Technologies Inc. as well as the Chairman and Interim President & CEO of Serra Energy Metals 
Corp. Mr. Sorace attended Simon Fraser University in Business Administration and the BC 
Institute of Technology in Management Systems.   

Audit Committee Oversight 

Since the commencement of the Company’s most recently completed financial year, there has 
not been a recommendation of the Audit Committee to nominate or compensate an external 
auditor which was not adopted by the Board. 

Reliance on Exemptions in NI 52-110 regarding De Minimis Non-Audit Services or on a 
Regulatory Order Generally 

Since the commencement of the Company’s most recently completed financial year, the 
Company has not relied on the exemption in section 2.4 (De Minimis Non-audit Services) of NI 
52-110 (which exempts all non-audit services provided by the Company’s auditor from the 
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requirement to be pre-approved by the Audit Committee if such services are less than 5% of the 
auditor’s annual fees charged to the Company, are not recognized as non-audit services at the 
time of the engagement of the auditor to perform them and are subsequently approved by the 
Audit Committee prior to the completion of that year’s audit), the exemption in subsection 6.1.1(4) 
(Circumstance Affecting the Business or Operations of the Venture Issuer), the exemption in 
subsection 6.1.1(5) (Events Outside of Control of Member), the exemption in subsection 6.1.1(6) 
(Death, Incapacity or Resignation) or an exemption from NI 52-110, in whole or in part, granted 
by a securities regulator under Part 8 (Exemptions) of NI 52-110. 

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 (By Category) 

The following table discloses the fees billed to the Company by its external auditor during the last 
two financial years: 

Financial Year 
Ending 

Audit Fees Audit-Related 
Fees 

Tax Fees All Other Fees 

April 30, 2025 $65,000 Nil $6,850 Nil 

April 30, 2024 $63,000 Nil $9,200 Nil 
Notes: 
(1) “Audit Fees” include fees necessary to perform the annual audit and if applicable, 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.

(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. These fees relate to
preparing and filing the Company’s and its subsidiaries Canadian tax returns and related schedules.

(4) “All Other Fees” includes all other non-audit services.

Reliance on Exemptions in NI 52-110 Regarding Audit Committee Composition & Reporting 
Obligations 

Since the Company is a venture issuer, it relies on the exemption contained in section 6.1 of NI 
52-110 from the requirements of Part 3 Composition of the Audit Committee (as described in
‘Composition of the Audit Committee’ above) and Part 5 Reporting Obligations of NI 52-110
(which requires certain prescribed disclosure about the Audit Committee in this Information
Circular).

PARTICULARS OF MATTERS TO BE ACTED ON 

Presentation of the Financial Statements 

The annual reports of the Company for the financial years ended April 30, 2025 and April 30, 
2024, which include the audited financial statements, the management discussion and analysis 
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and the auditor’s report thereon, will be presented to Shareholders at the Meeting and are 
available under the Company’s profile on Sedar+ at www.sedarplus.ca.  

Number and Election of Directors   

Directors of the Company are elected at each annual general meeting and hold office until the 
next annual general meeting or until that person sooner ceases to be a director. Shareholders will 
be asked to pass an ordinary resolution to set the number of directors for the ensuing year at four 
(4), subject to any increases permitted by the Company’s Articles. 

Proxies received in favour of management will be voted in favour of the setting the number 
of directors at four (4), unless the shareholder has specified in the proxy that his or her 
Common Shares are to be withheld from voting in respect thereof. 

Unless you provide other instructions, your proxy will be voted for the nominees listed below. 
Management does not expect that any of the nominees will be unable to serve as a director. If 
before the Meeting any vacancies occur in the slate of nominees listed below, the person named 
in the proxy will exercise his or her discretionary authority to vote the shares represented by the 
proxy for the election of any other person or persons as directors. 

Management proposes to nominate the persons named in the table below for election as 
director. The information concerning the proposed nominees has been furnished by each of 
them. 

Name, Province or 
State and Country of 

Residence and 
Present Office Held(1) 

Principal Occupation 
and, if Not Previously 

Elected, Principal 
Occupation during the 

Past Five Years 

Periods Served 
as Director 

Number of Shares 
Beneficially Owned, 
Directly or Indirectly, 

or over which 
Control or Direction 

is Exercised(2) 

William Bennett(3)(4)(5)  
Chair of the Board and 
Director 
B.C., Canada 

Independent businessman.  Since  
December 6, 

2017 

 
65,150 

Jay Sujir(3)(4) 
Director 
B.C., Canada 

Lawyer and Partner in 
Farris LLP’s Mining and 
Securities groups. 

Since  
December 6, 

2017 

 
38,460(6) 

Vince Sorace(3) 
President, CEO and 
Director 
B.C., Canada 

President, CEO & Director 
of the Company;  
Executive Chair of 
MineHub Technologies Inc. 
President, CEO & Director 
of Serra Energy Metals 
Corp. 

Since  
April 15, 2015 

 
2,879,609(7) 

 

Mark Forsyth(5) 
Director 
Switzerland 

Former CEO of Cliveden 
Trading AG (2011 – 2021) 

Since  
January 20, 

2022 

Nil 
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Notes: 
(1) The information as to country of residence and principal occupation, not being within the knowledge of the 

Company, has been furnished by the respective Directors individually.  
(2) The information as to common shares beneficially owned or over which a Director exercises control or direction, 

not being within the knowledge of the Company, has been furnished by the respective Directors individually as 
of September 5, 2025. 

(3) Member of the Audit Committee. 
(4) Member of the ESG Committee. 
(5) Member of the Compensation Committee. 
(6) These shares are held indirectly by Mr. Sujir through Ockham Capital Corporation. 
(7) 985,609 of these shares are held directly and 1,894,000 are indirectly held through accounts designated as 

RRSP, RESP or TFSA. 

Management recommends the approval of the resolutions to set the number of directors 
of the Company at four (4) and to approve each of the nominees listed above for election 
as directors of the Company until the next annual general meeting. 

In the absence of instructions to the contrary, the enclosed proxy will be voted FOR the 
nominees herein listed. If any of the nominees is for any reason unavailable to serve as a 
director, the persons named in the accompanying form of proxy shall be entitled to vote 
for any other individual as director in their discretion. As of the date of this Information 
Circular, management of the Company is not aware that any of the proposed nominees will 
be unavailable to serve as director. 

Cease Trade Orders 

No proposed director of the Company is or has been, within the past 10 years, a director, chief 
executive officer or chief financial officer of any company that, while the person was acting in that 
capacity: 

(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. 

For the purposes of the above, “order” means (a) a cease trade order; (b) an order similar to a 
cease trade order; or (c) an order that denied the relevant company access to any exemption 
under securities legislation that was in effect for a period of more than 30 consecutive days. 

Jay Sujir was on the board of directors of Red Eagle Mining Corporation (“Red Eagle”) which was 
subject to a cease trade order issued by the British Columbia Securities Commission on 
November 20, 2018 for failure to file the interim financial statements, management’s discussion 
and analysis and certification of interim filings for the period ended September 30, 2018. 

Bankruptcies 

To the knowledge of management of the Company, except for otherwise noted below, no director 
or executive officer of the Company, or shareholder holding a sufficient number of securities of 
the Company to affect materially the control of the Company, is or has been, with the ten years 
preceding the date of this Information Circular: 
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(a) a director or an executive officer of any company that, while the person was acting 
in that capacity, or within a year of that person ceasing to act in the capacity, 
became bankrupt, made a proposal under any legislation relating to bankruptcy or 
insolvency or was subject to or instituted any proceedings, arrangement or 
compromise with creditors, or had a receiver, receiver manager or trustee 
appointed to hold its assets or made a proposal under any legislation relating to 
bankruptcies or insolvency; or 

(b) become bankrupt, made a proposal under any legislation relating to bankruptcy or 
insolvency, or been 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 individual. 

William Bennett was a director of a private company registered in Alberta by the name of Northern 
Silica Corporation (“NSC”) which received a court order on November 23, 2020 accepting the 
company’s plan of arrangement under the Companies’ Creditors Arrangement Act.  He is now a 
director of a private successor company to NSC, Vitreo Minerals Ltd. (incorporated in British 
Columbia). 

Jay Sujir was on the board of directors of Red Eagle, which owned and operated the Santa Rosa 
mine in Colombia.  Due to start up issues, Red Eagle had difficulty servicing its project debt and 
the mine was only able to commence commercial production on the basis of forbearances from 
the secured lenders.  In August 2018, Red Eagle obtained a firm commitment from a third party 
to refinance the debt with substantial concessions and co-operation from the secured lenders, but 
in October 2018 the third party defaulted on its commitment and as a result, the secured lenders 
withdrew their forbearances and appointed a receiver-manager over the assets of Red Eagle. 

Penalties or Sanctions 

No director or officer of the Company, or any shareholder holding a sufficient number of securities 
of the Company to affect materially the control of the Company has: 

(a) been subject to any penalties or sanctions imposed by a court relating to securities 
legislation or by a Canadian securities regulatory authority or has entered into a 
settlement agreement with a securities regulatory authority; or 

(b) been subject to any other penalties or sanctions imposed by a court or regulatory 
body that would be likely to be considered important to a reasonable investor 
making an investment decision. 

Appointment of Auditors 

Unless otherwise instructed, the proxies given in this solicitation will be voted for the re- 
appointment of Dale Matheson Carr-Hilton Labonte LLP, Chartered Professional Accountants, of 
Vancouver, British Columbia, as our auditor to hold office until the next annual general meeting. 
Dale Matheson Carr-Hilton Labonte LLP has been the Company’s auditors since the Company’s 
inception. The Company proposes that the Board of Directors be authorized to fix the 
remuneration to be paid to the auditor. 

The Company’s Audit Committee recommends the election of Dale Matheson Carr-Hilton Labonte 
LLP, Chartered Professional Accountants, of Vancouver, British Columbia, as our auditor to hold 
office until the Company’s next annual general meeting.  The Audit Committee proposes that the 
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Board of Directors be authorized to fix the remuneration to be paid to the auditor. 

Unless otherwise instructed, the proxies solicited by management will be voted for the 
appointment of Dale Matheson Carr-Hilton Labonte LLP, Chartered Professional 
Accountants, as the Company’s auditor. 

Approval of Stock Option Plan 

The Company has in place the stock option plan (the “Option Plan”), as described under 
“Statement of Executive Compensation” which is consistent with the requirements of TSXV Policy 
4.4 Security Based Compensation.  The Option Plan is a “rolling up to 10%” compensation plan 
as defined in TSXV Policy 4.4, and such types of plans require annual shareholder approval under 
TSXV policies. 

For information about the material terms of the Company’s Option Plan, please refer to the 
heading “Statement of Executive Compensation - Stock Option Plan”. 

At the Meeting, shareholders will be asked to pass the following resolution (the “Option Plan 
Resolution”): 

“IT IS RESOLVED, as an ordinary resolution that: 

1. The Company’s Stock Option Plan, as described in the Information Circular dated 
September 5, 2025 is approved, confirmed and ratified;  

2. The board of directors of the Company are authorized in their absolute discretion to 
administer the Stock Option Plan and amend or modify the Stock Option Plan in 
accordance with its terms and conditions and with the policies of any exchange on which 
the Company’s common shares are then listed;  

3. Authority is granted to the Board of Directors of the Company to make such amendments 
to the Stock Option Plan as are required by the TSXV to obtain TSXV acceptance of the 
Stock Option Plan, without further approval of the shareholders; and  

4. Any one director or officer of the Company is authorized and directed to do all such acts 
and things and to execute and deliver such documents, instruments and assurances as in 
his or her opinion may be necessary or desirable to give effect to these resolutions.”  

Proxies received in favour of management will be voted in favour of the Option Plan 
Resolution, unless the shareholder has specified in the Proxy that his or her Common 
Shares are to be voted against the Option Plan Resolution. 

MANAGEMENT CONTRACTS 

The management functions of the Company are not to any substantial degree performed by any 
person other than the executive officers and directors of the Company. 

ADDITIONAL INFORMATION 

Additional information about the Company is located on SEDAR+ at www.sedarplus.ca. Financial 
information is provided in the Company’s comparative financial statements and Management’s 
Discussion and Analysis for its most recently completed financial year ended April 30, 2025. 
Shareholders may contact the Company to request copies of the financial statements and 
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Management’s Discussion and Analysis by writing to the Chief Financial Officer, Mr. Gavin 
Cooper at the address below or by e-mail at info@kutcho.ca. 

OTHER MATERIAL FACTS 

Management knows of no other matters to come before the Meeting other than those referred to 
in the Notice of Meeting. Should any other matters properly come before the Meeting, the shares 
represented by the Proxy solicited hereby will be voted on such matter in accordance with the 
best judgment of the persons voting by proxy. 

DATED at Vancouver, British Columbia, on the 5th day of September, 2025. 

BY ORDER OF THE BOARD of KUTCHO COPPER CORP. 

(signed) “Vince Sorace” 
Vince Sorace, 
President, Chief Executive Officer and Director 
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AUDIT & RISK COMMITTEE MANDATE 

A. PURPOSE

The overall purpose of the Audit & Risk Committee (the “Committee”) of Kutcho Copper Corp. (KUTCHO or
Company) is to assist the Board of Directors (Board) of the Company in fulfilling its oversight responsibilities for:

1. The integrity, quality and transparency of the Company’s financial statements.

2. The Company’s internal control over financial reporting.

3. The Company’s compliance with legal and regulatory requirements that relate to financial reporting.

4. The appointment (subject to shareholder ratification) of the Company’s external auditor and approval of
its compensation as well as responsibility for its independence, qualifications and performance of all audit
and audit related work.

5. Such other duties as assigned to it from time to time by the Board.

The function of the Committee is oversight. The members of the Committee are not employees of the Company. 
The Company’s management is responsible for the preparation of the Company’s financial statements in 
accordance with applicable accounting standards and applicable laws and regulations. The Company’s external 
auditor is responsible for the audit and quarterly review, when applicable, of the Company’s financial statements 
in accordance with applicable auditing standards and laws and regulations. 

In carrying out its oversight role, the Committee and the Board recognize that the Company’s management is 
responsible for: 

1. Implementing and maintaining suitable internal controls and disclosure controls.

2. The preparation, presentation and integrity of the Company’s financial statements.

3. The appropriateness of the accounting principles and reporting policies that are used by the Company.

B. COMPOSITION, PROCEDURES AND ORGANIZATION

1. The Committee shall consist of at least three members of the Board. The Board will appoint members to
the Committee and the Committee will elect a Committee Chair from among the Committee’s
membership.

2. The Board will ensure that the Chair of the Committee and the majority of its members are independent
and all are financially literate, as defined in National Instrument 52-110 (NI 52-110).

3. The Committee will meet at least four times a year. The Chair of the Committee has the authority to
convene additional meetings, as circumstances warrant. The Committee may invite members of
management, the auditor or others to attend meetings and provide pertinent information, as necessary.
The Committee will hold private meetings with each of the external auditor, and senior management.
Meeting agendas will be prepared and provided in advance to members, along with appropriate briefing
materials.

4. No business shall be transacted by the Committee, except at a meeting where a majority of the members
are present, either in person or by teleconference or video conference.

5. The Committee may:

(a) Engage outside legal, audit or other counsel and/or advisors at the Company’s expense, without the
prior approval of the directors of the Company.

4. 1

Approved by the board of on June 12, 2024

SCHEDULE "A"
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(b) Set and pay the compensation of any advisors employed by the Committee.

(c) Review any corporate counsel’s reports of evidence of a material violation of security laws or breaches
of fiduciary duty.

(d) Seek any information it requires from employees – all of whom are directed to cooperate with the
Committee’s request – or external party.

(e) Meet and/or communicate directly with the Company’s officers, the external auditor or outside
counsel, as necessary.

6. The Committee’s business will be recorded in minutes of the Committee meetings, which shall be
submitted to the Board. The Committee Secretary will normally be the Company’s Corporate Secretary or
such persons as designated by the Committee.

C. ROLES AND RESPONSIBILITIES

1. Financial Statements & Related Disclosure Documents

The duties and responsibilities of the Committee as they relate to the financial statements and related disclosure 
documents are to: 

(a) Review and discuss with management and the external auditor, when the external auditor is engaged
to perform an interim review, the interim and annual consolidated financial statements and the
related disclosures contained in Management’s Discussion and Analysis and recommend these
documents to the Board for approval, prior to the public disclosure of this information by the
Company. Such discussion shall include:

i. The external auditor’s judgment about the quality, not just the acceptability, of accounting
principles applied by the Company.

ii. The reasonableness of any significant judgments made.

iii. The clarity and completeness of the financial statement disclosure.

iv. Any accounting adjustments that were noted or proposed by the external auditor but were not
made (whether immaterial or otherwise).

v. Any communication between the audit team and their national office relating to accounting or
auditing issues encountered during their work.

(b) Review and recommend approval to the Board of the following financial sections of:

i. Annual Report to shareholders.

ii. Annual Information Form.

iii. Prospectuses.

iv. Annual and interim press release disclosing financial results, when applicable.

v. Other financial reports requiring approval by the Board.

(c) Review disclosures related to any insider and related party transactions.

2. Internal Controls

The duties and responsibilities of the Committee as they relate to internal and disclosure controls as well as 
financial risks of the Company are to: 

(a) Periodically review and assess with management and the external auditor the adequacy and effectiveness
of the Company’s systems of internal control over financial reporting and disclosure, including policies,
procedures and systems to assess, monitor and manage the Company’s assets, liabilities and expenses. In
addition, the Committee will review and discuss the appropriateness and timeliness of the disposition of
any recommendations for improvements in internal control over financial reporting and disclosure
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procedures. 

(b) Obtain and review reports of the external auditor on significant findings and recommendations on the 
Company’s internal controls, together with management’s responses.  

(c) Periodically discuss with management, the Company’s policies regarding financial risk assessment and 
financial risk management, including an annual review of insurance coverage. While it is the responsibility 
of management to assess and manage the Company’s exposure to financial risk, the Committee will 
discuss and review guidelines and policies that govern the process. The discussion may include the 
Company’s financial risk exposures and the steps management has taken to monitor and control such 
exposures, including hedging, foreign exchange, internal controls, and cash and short-term investments.  

 

3. External Auditor 

The duties and responsibilities of the Committee as they relate to the external auditor of the Company shall be 
to: 

 

(a) Receive reports directly from and oversee the external auditor. 

(b) Discuss with representatives of the external auditor the plans for their quarterly reviews, when applicable, 
and annual audit, including the adequacy of staff and their proposed fees and expenses.  The Committee 
will have separate discussions with the external auditor, without management present, on: 

i. The results of their annual audit and applicable quarterly reviews.  

ii. Any difficulties encountered in the course of their work, including restrictions on the scope of 
activities or access to information.  

iii. Management’s response to audit issues and, when applicable, quarterly review issues.  

iv. Any disagreements with management. 

(c) Pre-approve all audit and allowable non-audit fees and services to be provided by the external auditor in 
accordance with securities laws and regulations. The Committee will pre-approve all audit and non-audit 
services to be provided by the external auditor in advance of work being started on such services. The 
Committee Chair may approve proposed audit and non-audit services between Committee meetings and 
will bring any such approvals to the attention of the Committee at its next meeting.   

(d) Recommend to the Board that it recommend to the shareholders of the Company the appointment and 
termination of the external auditor.  

(e) Receive reports in respect of quarterly reviews, when applicable, and audit work of the external auditor 
and, where applicable, oversee the resolution of any disagreements between management and the 
external auditor.  

(f) Ensure that, at all times, there are direct communication channels between the Committee and the 
external auditor of the Company to discuss and review specific issues, as appropriate. 

(g) Meet separately, on a regular basis, with management and the external auditor to discuss any issues or 
concerns warranting Committee attention. As part of this process, the Committee shall provide sufficient 
opportunity for the external auditor to meet privately with the Committee. 

(h) At least annually, assess the external auditor’s independence and receive a letter each year from the 
external auditor confirming its continued independence. 

(i) Allow the external auditor of the Company to attend and be heard at any meeting of the Committee. 

(j) Review and approve the Company’s hiring policies regarding partners, employees and former partners 
and employees of the external auditor to ensure compliance with NI 52-110. 

(k) Review and report quarterly to the Board on the Company’s compliance with the Anti-Bribery/Anti-
Corruption Policy. 
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(l) At least annually, evaluate the external auditor’s qualifications, performance and independence and 
report the results of such review to the Board. 

 

4. Whistleblower 

The duties and responsibilities of the Committee as they relate to the Whistleblower Policy of the Company shall 
be to establish and review procedures established with respect to employees and third parties for: 

 

(a) The receipt, retention and treatment of complaints received by the Company, confidentially and 
anonymously, regarding accounting, financial reporting and disclosure controls and procedures, or 
auditing matters.  

(b) Dealing with the reporting, handling and taking of remedial action with respect to alleged violations of 
accounting, financial reporting and disclosure controls and procedures, or auditing matters, as well as 
certain other alleged illegal or unethical behavior, in accordance with the Company’s related policy and 
procedures.  

 

5. Compliance 

The duties and responsibilities of the Committee as they relate to the Company’s Compliance are to: 

 

(a) Review disclosures made by the Company’s Chief Executive Officer and Chief Financial Officer regarding 
compliance with their certification obligations as required by the regulators. 

(b) Review the findings of any examination by regulatory agencies, and any auditor observations.  

(c) Receive reports, if any, from management and corporate legal counsel of evidence of material violation 
of securities laws or breaches of fiduciary duty. 

 

6. Reporting Responsibilities 

It is the duty and responsibility of the Committee to: 

 

(a) Regularly report to the Board on Committee activities, issues and related recommendations.  

(b) Report annually to the shareholders, describing the Committee’s composition, responsibilities and how 
they are discharged, and any other information required by legislation. 

 

7. Other Responsibilities 

Other responsibilities of the Committee are to: 

 

(a) Perform any other related activities as requested by the Board. 

(b) Review and assess the adequacy of the Committee mandate annually, requesting Board approval for 
proposed changes.  

(c) Institute and oversee special investigations, as needed. 

 

Mandate reviewed and updated on June 12, 2024. 
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