None of the Canadian securities regulatory authorities nor the United States Securities and Exchange Commission nor any state
securities commission has approved or disapproved of the proposed arrangement involving American Pacific Mining Corp. and
ICG Silver & Gold Ltd., or passed upon the merits or fairness of such arrangement or upon the adequacy or accuracy of the

information contained in this notice of annual general and special meeting and management proxy circular. Any representation to
the contrary is a criminal offence.
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NOTICE OF MEETING
AND
MANAGEMENT INFORMATION CIRCULAR
RELATING TO
THE ANNUAL GENERAL AND SPECIAL MEETING OF THE
SHAREHOLDERS
OF
AMERICAN PACIFIC MINING CORP.

TO BE HELD ON FEBRUARY 25, 2026

THE BOARD OF DIRECTORS OF AMERICAN PACIFIC MINING CORP.
UNANIMOUSLY RECOMMENDS THAT THE SHAREHOLDERS

VOTE FOR THE ARRANGEMENT

These materials are important and require your immediate attention. The shareholders of American Pacific Mining
Corp. are required to make important decisions. If you have questions as to how to deal with these documents or
the matters to which they refer, please contact your financial, legal or other professional advisor. If you have any
questions or require more information with regard to the procedures for voting or completing your documentation,
please contact Alnesh Mohan at 604-677-1766 or alnesh.mohan@guantumllp.com.
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AMERICAN PACIFIC MINING CORP.

January 23, 2026
Dear Shareholders:

You are invited to attend an annual general and special meeting (the “Meeting”) of the holders (the “APM
Shareholders™) of common shares (each, an “APM Share”) of American Pacific Mining Corp. (“APM”) to be held
at McMillan LLP, 1500-1055 West Georgia Street, Vancouver, British Columbia on February 25, 2026 at 10:00 a.m.
(\VVancouver time).

At the Meeting, in addition to the business of the annual general meeting, you will be asked to consider and vote upon
a resolution (the “Arrangement Resolution”) approving a proposed plan of arrangement (the “Arrangement”)
involving APM and ICG Silver & Gold Ltd. (“ICG”), whereby ICG will acquire 100% of the Tuscarora and Danny
Boy projects from APM (the “Projects”) through the acquisition of all of the issued and outstanding shares of
American Pacific Mining (US) Inc. (“APMUS”) and Clearview Gold Inc. (“CGI”), each a wholly-owned subsidiary
of APM, pursuant to an arrangement agreement entered into between APM and ICG on December 7, 2025, as amended
January 21, 2026 (the “Arrangement Agreement”).

The Arrangement is primarily being conducted in order for APM to unlock value for shareholders by exchanging past-
producing silver and gold assets in Nevada that are not currently a core focus for APM, for a significant equity interest
in a focused exploration company dedicated to advancing the district.

Under the Arrangement, and the terms of a related share exchange agreement, dated December 7, 2025, among APM,
ICG, APMUS, and CGI (the “Share Exchange Agreement”):

ICG will acquire all of the issued and outstanding shares of CGl, the registered owner of the Danny Boy
project, and all of the issued and outstanding shares of APMUS, the registered owner of the Tuscarora project,
in exchange for the issuance of 11,500,000 fully-paid and non-assessable common shares in the capital of
ICG (the “Consideration Shares”) to APM at a deemed issue price of $0.15 per Consideration Share;

e ICG will be required to pay USD$5,000,000 in cash to APM within five business days of either Project
achieving commercial production;

e APM will distribute, on a pro rata basis, 7,500,000 of the Consideration Shares to APM Shareholders by
exchanging each outstanding APM Share for (i) one new APM Share (a “New APM Share”) which will be
identical in every relevant respect to the APM Shares and (ii) approximately 0.0283 of a common share of
ICG (an “ICG Share”) (based on the number of issued and outstanding APM Shares as of the date hereof,
assuming completion of and giving effect to APM’s fully subscribed non-brokered private placement
announced January 20, 2026);

e holders (“APM Optionholders™) of options to purchase APM Shares (“APM Options™) will, in exchange
for their APM Options, receive new options to purchase from APM one New APM Share on the same terms
and conditions of the APM Options except that the exercise price will be reduced by the deemed value of the
ICG Shares equal to the Exchange Ratio (each, a “New APM Option”); and

e holders (“APM Warrantholders”) of APM Share purchase warrants (“APM Warrants”) will be entitled to
receive one New APM Share and the number of ICG Shares equal to the Exchange Ratio upon exercise of
each APM Warrant held.

Following the Arrangement, it is anticipated that APM Shareholders will own approximately 19% of ICG. It is a
condition to closing that ICG obtain the conditional approval of the Canadian Securities Exchange (the “CSE”) to list
the ICG Shares on the CSE.



In order to become effective, the Arrangement must be approved by at least two-thirds of the votes cast on the special
resolution approving the Arrangement by APM Shareholders present in person or represented by proxy at the Meeting,
on the basis of one vote per APM Share.

In addition to the approvals of the APM Shareholders, completion of the Arrangement is subject to receipt of required
regulatory approvals, including the approval of the planned listing of the ICG Shares on the CSE, the approval of the
Supreme Court of British Columbia (the “Court”), and other customary closing conditions, all of which are described
in more detail in the accompanying management information circular (the “Circular”).

All of the directors and officers of APM, who hold in the aggregate approximately 1.2% of the issued and outstanding
APM Shares on a non-diluted basis, have entered into agreements with ICG to vote in favour of the Arrangement,
subject to certain exceptions.

After taking into consideration the opinion of Evans & Evans, Inc., the independent fairness advisor to the APM
Board, delivered on December 5, 2025, as to the financial fairness of the consideration to be received by APM
Shareholders pursuant to the Arrangement, the APM Board has unanimously determined (with conflicting directors
abstaining) that the Arrangement is in the best interests of APM and is fair to the APM Shareholders and has approved
the Arrangement and authorized its submission to the APM Shareholders and to the Court for approval. Accordingly,
the APM Board unanimously recommends (with conflicting directors abstaining) that the APM Shareholders
vote FOR the Arrangement.

The accompanying notice of meeting and Circular contain a detailed description of the Arrangement and include
certain other information to assist you in considering the matters to be voted upon. You are urged to carefully consider
all of the information in the accompanying Circular, including the documents incorporated by reference. If you require
assistance, you should consult your financial, legal, or other professional advisor.

Voting

Your vote is important regardless of the number of APM Shares you own. Even if you are a registered APM
Shareholder and plan to attend the Meeting, we encourage you to take the time now to follow the instructions on the
enclosed form of proxy so that your APM Shares can be voted at the Meeting in accordance with your instructions.
We encourage you to use the internet voting option to ensure your vote is received prior to the voting deadline.
Alternatively, you can complete, sign, date and return the enclosed form by mail or facsimile. If you hold APM Shares
through a broker, trustee, financial institution or other intermediary, you are a non-registered APM Shareholder and
you will receive instructions from such intermediary, or on the intermediary’s behalf, as to how to vote such APM
Shares. We encourage non-registered APM Shareholders to carefully follow such instructions on a timely basis so that
your APM Shares can be voted at the Meeting.

See the section in the Circular entitled “General Proxy Information — Voting by APM Shareholders” for further
information on how to vote your APM Shares. If you have any questions about submitting your APM Shares, please
contact TSX Trust Company, who is acting as depositary under the Arrangement, toll free at 1-866-600-5869, or by
email at tmxeinvestorservices@tmx.com.

* k Kk Kk %

While certain matters, such as the timing of the receipt of Court approval and receipt of all applicable approvals are
beyond the control of APM, if the resolution approving the Arrangement is passed by the requisite number of APM
Shareholders at the Meeting, and the other conditions to closing are satisfied, it is anticipated that the Arrangement
will be completed and become effective during the first quarter of 2026.



On behalf of APM, we would like to thank you for your continued support as we proceed with this important
transaction.

Sincerely,

" Warwick Smith”
Warwick Smith
Chief Executive Officer and Director
American Pacific Mining Corp.




NOTICE OF MEETING

NOTICE IS HEREBY GIVEN that an annual general and special meeting (the “Meeting”) of the holders (*“APM
Shareholders™) of common shares (the “APM Shares”) of American Pacific Mining Corp. (“APM”) to be held at
McMillan LLP, 1500-1055 West Georgia Street, Vancouver, British Columbia on February 25, 2026 at 10:00 a.m.
(Vancouver time).

If you are a registered APM Shareholder, you may only vote by attending the Meeting in person or by completing the
enclosed form of proxy.

The Meeting is being held for the following purposes:

1. to receive the audited annual consolidated financial statements of APM for the years ended December 31,
2024 and 2023, together with the auditor’s report thereon;

2. to set the number of directors at five (5);
3. to elect directors to hold office until the next annual general meeting of APM,;
4. to appoint Davidson & Company LLP (*Davidson™) as auditor of APM for the ensuing year and to authorize

the directors to fix the auditor’s remuneration;

5. to consider and, if deemed advisable, pass an ordinary resolution re-approving APM’s stock option plan, in
the form set forth in Appendix G to the accompanying management information circular (the “Circular”),
approved by the board of directors of APM on March 8, 2018 (the “APM Option Plan”);

6. to consider, pursuant to an interim order of the Supreme Court of British Columbia dated January 23, 2026
(the “Interim Order”) and, if thought advisable, to pass, with or without amendment, a special resolution
(the “Arrangement Resolution”) approving an arrangement (the “Arrangement”) under Section 288 of the
Business Corporations Act (British Columbia) (the “BCBCA”), involving, among others, APM and ICG
Silver & Gold Ltd. (“ICG™), the full text of which is set forth in Appendix A to the Circular; and

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

The Circular contains the full text of the Arrangement Resolution and provides additional information relating to the
subject matter of the Meeting, including the Arrangement, and is deemed to form part of this Notice of Meeting.

APM Shareholders are entitled to vote at the Meeting either in person or by proxy. Registered APM Shareholders who
are unable to attend the Meeting in person are encouraged to read, complete, sign, date and return the enclosed form
of proxy in accordance with the instructions set out in the proxy and in the Circular. Alternatively, APM Shareholders
can vote online by following the instructions on their proxy or voting instruction form. To be effective, the proxies
must be received at the Vancouver office of TSX Trust Company (“TSX Trust”), the Company’s registrar and transfer
agent, located at 733 Seymour Street, Suite 2310, Vancouver, BC V6B 0S6, Attention: Proxy Department by 10:00
a.m. Pacific Time on February 23, 2026, or 48 hours (excluding Sundays, Saturdays and holidays) prior to any
adjourned or postponed Meeting. Proxies may also be voted online at www.voteproxyonline.com by inserting the 12-
digit control number listed on your proxy. Please advise APM of any change in your mailing address.

If you are a non-registered APM Shareholder, please refer to the section in the Circular entitled “General Proxy
Information - Voting by APM Shareholders™ for information on how to vote your APM Shares.

Pursuant to the Interim Order, each APM Shareholder has been granted the right to dissent in respect of the
Arrangement Resolution and, if the Arrangement becomes effective, to be paid the fair value of the APM Shares in
respect of which such APM Shareholder dissents, in accordance with the dissent procedures contained in the Interim






FREQUENTLY ASKED QUESTIONS ABOUT THE ARRANGEMENT AND THE MEETING

The following are some questions that you, as a APM Shareholder, may have relating to the Meeting and answers to
those questions. These questions and answers do not provide all of the information relating to the Meeting or the
matters to be considered at the Meeting and are qualified in their entirety by the more detailed information contained
elsewhere in this Circular. You are urged to read this Circular in its entirety before making a decision related to your
APM Shares.

Q: What am I voting on?

A: You are being asked to consider and, if deemed advisable, to vote FOR the resolution approving the
Arrangement among APM and ICG (the “Arrangement Resolution”), which provides for, among other
things, 1ICG acquiring all of the issued and outstanding shares of Clearview Gold Inc and American Pacific
Mining (US) Inc., each a wholly-owned subsidiary of APM. Through the Arrangement, APM Shareholders
(other than Dissenting Shareholders, as defined herein) will receive one new APM common share (a “New
APM Share”), which will be identical in every relevant respect to the APM Shares, and approximately
0.0283 of a common share of ICG (a whole share, being an “ICG Share”) (based on the number of issued
and outstanding APM Shares as of the date hereof, assuming completion of and giving effect to APM’s
fully subscribed non-brokered private placement announced January 20, 2026) in exchange for every one
APM Share held. You also are being asked to approve the election of directors, the appointment of the
auditor, and the transaction of any other business that may properly come before the Meeting or any
adjournments or postponements of the Meeting.

When and where is the Meeting?

The Meeting will take place on February 25, 2026 at 10:00 a.m. (Vancouver time), at the offices of
McMillan LLP, Suite 1500 — 1055 West Georgia Street, Vancouver, BC V6E 4N7.

Who is soliciting my proxy?

Your proxy is being solicited by management of APM. This Circular is furnished in connection with that
solicitation. The solicitation of proxies for the Meeting 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 APM Shares held of record by those intermediaries and we may
reimburse the intermediaries for their reasonable fees and disbursements in that regard.

Who can attend and vote at the Meeting and what is the quorum for the Meeting?

Only APM Shareholders of record as of the close of business on January 2, 2026, the record date for the
Meeting, are entitled to receive notice of and to attend, and vote at, the Meeting or any adjournment(s) or
postponement(s) of the Meeting.

The quorum for the transaction of business at the Meeting will be at least one person who is, or who
represent by proxy, APM Shareholders who, in the aggregate, hold at least 5% of the issued APM Shares.

Who is entitled to receive the ICG Distribution Shares?

Only APM Shareholders who are shareholders of record at the effective time of the Arrangement on Closing
will be entitled to receive the ICG Shares to be distributed to APM Shareholders (the “ICG Distribution
Shares”) pursuant to the Arrangement. This entitlement is separate from, and is not determined by, the
record date established for the Meeting, which is relevant solely for determining entitlement to vote at the
Meeting. Based on the number of issued and outstanding APM Shares as of the date hereof and assuming
completion of and giving effect to APM’s fully subscribed non-brokered private placement announced



January 20, 2026, APM Shareholders of record at Closing are expected to receive approximately 0.0283 of
an ICG Distribution Share for each APM Share held.

What will I receive in the Arrangement?

If the Arrangement is completed, APM Shareholders (other than Dissenting Shareholders, as defined
herein) will be entitled to receive one New APM Share and approximately 0.0283 of an ICG Share (based
on the number of issued and outstanding APM Shares as of the date hereof, assuming completion of and
giving effect to APM’s fully subscribed non-brokered private placement announced January 20, 2026) in
exchange for every one APM Share held.

What vote is required at the Meeting to approve the Arrangement Resolution?

The Arrangement Resolution must be passed by at least two-thirds of the votes cast in respect of the
Arrangement Resolution by APM Shareholders present in person or represented by proxy at the Meeting,
on the basis of one vote per APM Share.

What if I return my proxy but do not mark it to show how I wish to vote?

If your proxy is signed and dated and returned without specifying your choice or is returned specifying both
choices, your APM Shares will be voted FOR the Arrangement Resolution and the other matters to be
considered at the Meeting, in each case in accordance with the recommendation of the APM Board and the
discretion of the persons named as proxyholders.

When is the cut-off time for delivery of proxies?

Fully-signed proxies must be delivered to TSX Trust at 733 Seymour Street, Suite 2310, Vancouver, BC
V6B 0S6, Attention: Proxy Department by 10:00 a.m. Pacific Time on February 23, 2026, or 48 hours
(excluding Sundays, Saturdays and holidays) prior to any adjourned or postponed Meeting. Proxies may
also be voted online at www.voteproxyonline.com by inserting the 12-digit control number listed on your
proxy. In this case, assuming no adjournment or postponement of the Meeting, the proxy-cut off time is
10:00 a.m. (Vancouver time) on February 23, 2026. The Chair of the Meeting may waive the proxy-cut off
time without notice.

Can I change my vote after I submitted a signed proxy?

Yes. If you want to revoke your proxy after you have delivered it, you have the right to do so at any time
prior to the Meeting, or at the Meeting. If you are a registered APM Shareholder (as at the Record Date),
you may do this by: (a) attending the Meeting and voting in person; (b) executing a proxy bearing a later
date or a valid notice of revocation, either of which must 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 a duly authorized officer or attorney , and by either submitted this letter to TSX Trust at
www.voteproxyonline.com at any time up 10:00 a.m. (Vancouver time) on February 23, 2026 (or, if the
Meeting is adjourned or postponed, the last business day that precedes any reconvening thereof), or
delivering it to the Chair of the Meeting on the day of the Meeting or any reconvening thereof, or in any
other manner provided by law.

If you revoke your proxy and do not replace it with another that is deposited with us before the deadline,
you can still vote your shares, but to do so you must attend the Meeting in person.

If you are a beneficial APM Shareholder, please contact your intermediary for instructions on how to revoke
your proxy.

What are the recommendations of the APM Board?
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After taking into consideration, among other things, the Fairness Opinion of Evans & Evans, Inc., the APM
Board (with conflicted directors abstaining) have concluded that the Arrangement is in the best interests of
APM and fair to the APM Shareholders and recommend that APM Shareholders vote FOR the Arrangement
Resolution to approve the Arrangement.

Why is the APM Board making this recommendation?

In reaching their conclusion that the Arrangement is fair to APM Shareholders and that the Arrangement is
in the best interests of APM, the APM Board considered and relied upon a number of factors, including
those described under the headings “The Arrangement— Background to the Arrangement” and “The
Arrangement — Fairness Opinion” in this Circular.

In addition to the approval of APM Shareholders, are there any other approvals required for the
Arrangement?

Yes, the Arrangement requires the approval of the Court and also is subject to the receipt of certain
regulatory approvals, including the acceptance of the Canadian Securities Exchange (the “CSE”) and the
conditional approval by the CSE of the listing of ICG on the CSE. See “The Arrangement — Court Approval
of the Arrangement” and “The Arrangement — Regulatory Approvals™ in this Circular.

Are ICG shareholders required to approve the Arrangement?
No, the Arrangement does not require the approval of ICG shareholders.

Do any Directors or executive officers of APM have any interests in the Arrangement that are
different from, or in addition to, those of the APM Shareholders?

In considering the recommendation of the APM Board to vote in favour of the matters discussed in this
Circular, APM Shareholders should be aware that some of the directors and executive officers of APM have
interests in the Arrangement that are different from, or in addition to, the interests of APM Shareholders
generally. In particular, Warwick Smith (Chief Executive Officer and Director of APM), Joness Lang
(President and Director of APM) and Ali Hakimzadeh (Director of APM) each acquired 1,000,000 ICG
Shares at a price of $0.03 per ICG Share in early October 2025. The APM Board (with such conflicted
directors abstaining) was aware of these interests and considered them, among other matters, when
recommending approval of the Arrangement by APM Shareholders. See “The Arrangement — Interest of
Certain Persons in the Arrangement” in this Circular.

Will the APM Shares continue to be listed on the CSE after the Arrangement?

Yes, APM is excepted to continue to be listed on the CSE following completion of the Arrangement. The
existing APM Shares will be delisted from the CSE effective at the close of trading on the Closing Date.
The new APM Shares, which will be identical in every relevant respect to the APM Shares and which are
being distributed pursuant to the Arrangement, are expected to commence trading on the CSE at the opening
of trading on the following trading day. Upon completion of the Arrangement, former APM Shareholders
will also hold ICG Shares. An application to list the ICG Shares on the CSE is expected to be made.

Should I send my APM Share certificates now?

You are not required to send your certificates representing APM Shares to validly cast your vote in respect
of the Arrangement Resolution.

When can I expect to receive consideration for my APM Shares?



Assuming completion of the Arrangement, if you hold your APM Shares through an intermediary, then you
are not required to take any action and the ICG Shares and New APM Shares will be delivered to your
intermediary through the procedures in place for such purposes between CDS & Co. or similar entities and
such intermediaries. If you hold your APM Shares through an intermediary, you should contact your
intermediary if you have questions regarding this process.

In the case of Registered APM Shareholders, as soon as practicable after the Effective Date ICG will cause
to be forwarded certificates representing the ICG Shares to which the Registered APM Shareholder is
entitled by first class mail to the address of the APM Shareholder as shown on the register maintained by
TSX Trust. TSX Trust will also forward DRS Advice Statements or, if requested, physical certificates
representing the New APM Shares to the Registered APM Shareholder.

How will the votes be counted?

TSX Trust, APM’s transfer agent, counts and tabulates the proxies. Proxies are counted and tabulated by
the transfer agent in such a manner as to preserve the confidentiality of the voting instructions of Registered
APM Shareholders, subject to a limited number of exceptions.

How will I know when the Arrangement will be implemented?

The Effective Date will occur upon satisfaction or waiver of all of the conditions to the completion of the
Arrangement contained in the Arrangement Agreement. If the Arrangement Resolution is passed at the
Meeting, the Effective Date is expected to occur in the first quarter of 2026. On the Effective Date, APM
will publicly announce that the conditions are satisfied or waived, and that the Arrangement has been
implemented.

Are there risks I should consider in deciding whether to vote for the Arrangement Resolution?

Yes. APM Shareholders should carefully consider the risk factors relating to the Arrangement as described
in the circular under “The Arrangement — Risks Associated with the Arrangement”.

What are the Canadian income tax consequences of the Arrangement?

For a summary of certain material Canadian income tax consequences of the Arrangement, see “Certain
Canadian Federal Income Tax Considerations”. Such summary is not intended to be legal or tax advice to
any particular APM securityholder. APM Shareholders should consult their own tax and investment
advisors with respect to their particular circumstances.

What are the U.S. Federal income tax consequences of the Arrangement?

No opinion, advice or representation is being provided herein with respect to the U.S. federal income tax
consequences of the Arrangement to APM Shareholders, holders of APM stock options (“APM
Optionholders”), or holders of APM share purchase warrants (“APM Warrantholders”). APM
Shareholders, APM Optionholders and APM Warrantholders who are residents in, or subject to tax in, the
United States should consult their own tax advisors with respect to their particular circumstances.

Am I entitled to Dissent Rights?

The Interim Order provides the Registered APM Shareholders with Dissent Rights in connection with the
Arrangement that will be available if the Arrangement Resolution is approved by the APM Shareholders.
Registered APM Shareholders considering exercising Dissent Rights should seek the advice of their
own legal counsel and tax and investment advisors and should carefully review the description of
such rights set forth in this Circular and the Interim Order, and comply with the provisions of the



Dissent Rights, the full text of which is set out on Appendix D to this Circular. See “The Arrangement
— Dissent Rights” in this Circular.

[Rest of page left blank]
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INFORMATION CONTAINED IN THIS INFORMATION CIRCULAR
The information contained in this Circular, unless otherwise indicated, is given as of January 23, 2026.

No Person has been authorized to give any information or to make any representation in connection with the matters
being considered herein other than those contained in this Circular and, if given or made, such information or
representation should not be considered or relied upon as having been authorized. This Circular does not constitute an
offer to sell, or a solicitation of an offer to acquire, any securities, or the solicitation of a proxy, by any Person in any
jurisdiction in which such an offer or solicitation is not authorized or permitted or in which the Person making such
offer or solicitation is not qualified to do so or to any Person to whom it is unlawful to make such an offer or proxy
solicitation. Neither the delivery of this Circular nor any distribution of securities referred to herein should, under any
circumstances, create any implication that there has been no change in the information set forth herein since the date
of this Circular.

Information contained in this Circular should not be construed as legal, tax or financial advice and APM Shareholders
are urged to consult their own professional advisors in connection with the matters considered in this Circular.

Descriptions in this Circular of the terms of the Arrangement Agreement, the Share Exchange Agreement and the Plan
of Arrangement are summaries of the terms of those documents and are qualified in their entirety by such terms. APM
Shareholders should refer to the full text of the Arrangement Agreement and Share Exchange Agreement, copies of
which is available under APM’s SEDAR+ profile at www.sedarplus.ca, and the Plan of Arrangement, a copy of which
is attached to this Circular as Appendix B.

THE ARRANGEMENT AND THE RELATED SECURITIES DESCRIBED HEREIN HAVE NOT BEEN
REGISTERED WITH, RECOMMENDED BY, OR APPROVED OR DISAPPROVED BY THE SEC OR THE
SECURITIES REGULATORY AUTHORITY OF ANY U.S. STATE OR CANADIAN PROVINCE OR
TERRITORY NOR HAVE ANY OF THEM PASSED UPON THE FAIRNESS OR MERITS OF THE
ARRANGEMENT OR THE ACCURACY OR ADEQUACY OF THIS CIRCULAR. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

Information Contained in this Circular Regarding ICG

The information concerning ICG, its affiliates and the ICG Shares contained in this Circular have been provided by
ICG for inclusion in this Circular. Although APM has no knowledge that would indicate any statements contained
herein relating to ICG, its affiliates or the ICG Shares taken from or based upon such information provided by ICG
are untrue or incomplete, neither APM nor any of its officers or directors assumes any responsibility for the accuracy
or completeness of the information relating to ICG, its affiliates or the ICG Shares, or for any failure by ICG to disclose
facts or events that may have occurred or may affect the significance or accuracy of any such information but which
are unknown to APM.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS AND RISKS

This Circular and the documents incorporated into this Circular contain “forward-looking information” within the
meaning of Canadian securities legislation and “forward-looking statements” within the meaning of the U.S. Private
Securities Litigation Reform Act of 1995 (collectively, “forward-looking statements”). These forward-looking
statements are made as of the date of this Circular or as of the date of the applicable document from which they are
incorporated by reference.

Forward-looking statements are based on the beliefs of APM’s and ICG’s management, as the case may be, as well
as on assumptions which such management believes to be reasonable based on information currently available at the
time such statements were made. Such forward-looking statements in this Circular include, but are not limited to,
statements with respect to the timing and implementation of the proposed Arrangement and any transactions associated
therewith (including its completion before the Outside Date, the proposed share exchanges as set out in the Share
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Exchange Agreement, and the CSE listing of ICG), the anticipated benefits of the Arrangement, and the availability
of cash flow to fund capital requirements. However, there can be no assurance that the forward-looking statements
will prove to be accurate. Such assumptions and factors include, without limitation: that the required approvals to the
Arrangement will be obtained from the APM Shareholders and all other required third parties, Court, regulatory and
governmental bodies; assumptions made in connection with the preparation of the pro forma financial statements
included herein; that all other conditions to the completion of the Arrangement will be satisfied or waived; that the
future business operations and prospects of APM and ICG will be consistent with the current expectations of APM;
that the expected benefits of the Arrangement will be realized; and that projections are accurate. These assumptions
are based on factors and events that are not within the control of APM and there is no assurance they will prove to be
correct.

In certain cases, forward-looking statements can be identified by the use of words such as “plans”, “expects” or “does
not expect”, “is expected”, “budget”, “potential”, “scheduled”, “estimates”, “forecasts”, “intends”, “anticipates” or
“does not anticipate”, or “believes”, or variations of such words and phrases or statements that certain actions, events
or results “will”, “may”, “could”, “would”, “might” or “will be taken”, “occur” or “be achieved” or the negative of
these terms or comparable terminology. By their very nature, forward-looking statements require APM to make
assumptions and are subject to known and unknown risks, uncertainties and other factors which may cause the actual
results, performance or achievements of New APM and ICG to be materially different from any future results,
performance or achievements expressed or implied by the forward-looking statements. A variety of material factors
include, among others: credit risks, market risks (including those related to equity, commodity, foreign exchange and
interest rate markets), liquidity risks, operational risks (including those related to technology and infrastructure), and
risks relating to reputation, insurance, strategy, regulatory matters, legal matters, environmental matters and capital
adequacy. Examples of such risk factors include failure to complete the Arrangement could negatively impact the
market price of APM Shares and future business and financial results; New APM and ICG may be subject to significant
capital requirements and operating risks; changes in law, the ability to implement business strategies and pursue
business opportunities; state of the capital markets; the availability of funds and resources to pursue operations;
dependence on key suppliers; granting of permits and licenses; disruptions in or attacks (including cyber-attacks) on
information technology, internet, network access or other voice or data communications systems or services; the
evolution of various types of fraud or other criminal behaviour; the failure of third parties to comply with their
obligations; the impact of new and changes to, or application of, current laws and regulations; the overall difficult
litigation environment, including in the U.S.; increased competition; changes in foreign currency rates; increased
funding costs and market volatility due to market illiquidity and competition for funding; the availability of funds and
resources to pursue operations; critical accounting estimates and changes to accounting standards, policies, and
methods; and the occurrence of natural and unnatural catastrophic events and claims resulting from such events, as
well as other general economic, market and business conditions, amongst others, as well as those risks described under
the headings “The Arrangement - Risks Associated with the Arrangement” in this Circular and Appendix F —
“Information Concerning ICG After The Arrangement”, as well as any other risk factors detailed from time to time in
APM’s audited annual financial statements and management’s discussion and analysis (“MD&A”). APM’s audited
annual financials and MD&A are filed and available for review on its SEDAR profile at www.sedarplus.ca while
ICG’s audited annual financial statements are included in this Circular as Schedule A to Appendix F. Although APM
has attempted to identify important factors that could cause actual actions, events or results to differ materially from
those described in forward-looking statements, there may be other factors that cause actions, events or results not to
be as anticipated, estimated or intended. APM provides no assurance that forward-looking statements will prove to be
accurate, as actual results and future events could differ materially from those anticipated in such statements. APM
and ICG do not intend, and do not assume any obligation, to update any forward-looking statements, other than as
required by applicable Laws. Accordingly, readers should not place undue reliance on forward-looking statements.

NOTICE TO UNITED STATES SECURITYHOLDERS

THE ARRANGEMENT AND THE SECURITIES TO BE ISSUED IN CONNECTION WITH THE
ARRANGEMENT HAVE NOT BEEN REGISTERED WITH, RECOMMENDED BY, OR APPROVED OR
DISAPPROVED BY THE U.S. SECURITIES AND EXCHANGE COMMISSION (THE “SEC”) OR THE
SECURITIES REGULATORY AUTHORITIES IN ANY U.S. STATE; NOR HAS THE SEC OR THE
SECURITIES REGULATORY AUTHORITIES OF ANY U.S. STATE PASSED UPON THE FAIRNESS OR
MERITS OF THE ARRANGEMENT OR UPON THE ADEQUACY OR ACCURACY OF THIS CIRCULAR.
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.
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The New APM Shares, ICG Shares and New APM Options to be issued and distributed to APM Securityholders
pursuant to the Arrangement have not been and will not be registered under the U.S. Securities Act or applicable U.S.
state Securities Laws, and will be issued, distributed and exchanged, as applicable, in reliance on the exemption from
the registration requirements of the U.S. Securities Act set forth in Section 3(a)(10) thereof on the basis of the approval
of the Court, which will consider, among other things, the fairness of the Arrangement to APM Securityholders as
further described in this Circular under the heading “The Arrangement — CSE Requirements, Regulatory Law and
Securities Law Matters”, and in reliance on exemptions from registration under applicable state Securities Laws.

The solicitation of proxies for the Meeting made pursuant to this Circular is not subject to the requirements of Section
14(a) of the U.S. Exchange Act. Accordingly, this Circular has been prepared in accordance with disclosure
requirements applicable in Canada. APM Shareholders in the United States should be aware that such requirements
are different from those applicable to proxy statements which are subject to the U.S. Exchange Act.

The financial statements and information included or incorporated by reference in this Circular have been prepared in
accordance with IFRS as issued by the IASB and interpretations issued by the IFRIC and Canadian generally accepted
accounting principles. Further, the annual financial statements have been audited in accordance with Canadian
auditing and auditor independence standards, and thus may not be comparable to financial statements prepared in
accordance with United States standards.

Information concerning the business and operations of APM and ICG has been prepared in accordance with Canadian
disclosure standards under applicable Canadian corporate and Securities Laws. Accordingly, such information may
not be comparable to similar information prepared in accordance with United States standards (including, without
limitation, the disclosure requirements applicable to registration statements filed with the SEC under the U.S.
Securities Act).

APM Securityholders who are resident in, or citizens of, the United States are advised to consult their own tax advisors
to determine the particular United States tax consequences to them of the Arrangement in light of their particular
situation, as well as any tax consequences that may arise under the Laws of any other relevant foreign, state, local, or
other taxing jurisdiction. No ruling from the United States Internal Revenue Service or legal opinions have been or
will be sought with respect to any of the tax consequences relating to the transaction described herein, including,
without limitation, with respect to income, estate, gift or other tax consequences.

The enforcement by APM Securityholders of civil liabilities under U.S. Securities Laws may be affected adversely by
the fact that each of New APM and ICG is incorporated or organized outside the United States, and that some or all
of their officers and directors and the experts named herein are residents of a foreign country and that all or a portion
of the assets of New APM and ICG and said persons are located outside the United States. As a result, it may be
difficult or impossible for APM Shareholders in the United States to effect service of process within the United States
upon New APM and ICG, their respective officers or directors or the experts named herein, or to realize against them
upon judgments of courts of the United States predicated upon civil liabilities under U.S. federal or state Securities
Laws.

In addition, APM Shareholders in the United States should not assume that the courts of Canada: (a) would allow
APM Shareholders in the United States to sue New APM or ICG, or their respective officers or directors, in the courts
of Canada; (b) would enforce judgments of United States courts obtained in actions against such Persons predicated
upon civil liabilities under the federal Securities Laws of the United States or “blue sky” laws of any state within the
United States; or (c) would enforce, in original actions, liabilities against such Persons predicated upon civil liabilities
under the federal Securities Laws of the United States or “blue sky” laws of any state within the United States.

The New APM Shares and ICG Shares to be received by APM Shareholders pursuant to the Arrangement will be
freely transferable under U.S. Securities Laws, except Persons who are “affiliates” (as such term in understood under
U.S. Securities Laws) of New APM or ICG, as applicable, after the Effective Date, or were “affiliates” of APM or
ICG, as applicable, within 90 days prior to the Effective Date. Persons who may be deemed to be “affiliates” of an
issuer include individuals or entities that control, are controlled by, or are under common control with, the issuer,
whether through the ownership of voting securities, by contract, or otherwise, and generally include executive officers
and directors of the issuer, as well as persons who beneficially own or control more than 10% of the outstanding voting



securities of the issuer. Any resale of such New APM Shares or ICG Shares by such an affiliate (or former affiliate)
may be subject to the registration requirements of the U.S. Securities Act, absent an exemption therefrom.

The New APM Shares issuable upon exercise of New APM Options, and the New APM Shares and ICG Shares
issuable upon exercise of APM Warrants, have not been and will not be will not be registered under the U.S. Securities
Act or applicable U.S. state Securities Laws. The New APM Shares issuable upon exercise of New APM Options, and
the New APM Shares and ICG Shares issuable upon exercise of APM Warrants, may not be issued in reliance upon
the exemption from the registration requirements of the U.S. Securities Act provided by Section 3(a)(10) thereof; and
the New APM Options and the APM Warrants may be exercised by, or for the account or benefit of, a person in the
United States or a U.S. Person only pursuant to an available exemption from the registration requirements of the U.S.
Securities Act and applicable U.S. state Securities Laws. Prior to the issuance of New APM Shares and ICG Shares
pursuant to any such exercise, New APM or ICG, as applicable, may require evidence (which may include an opinion
of counsel of recognized standing) in form and substance reasonably satisfactory to New APM or ICG, as applicable,
to the effect that the issuance of such shares does not require registration under the U.S. Securities Act or applicable
U.S. State Securities Laws.

New APM Shares and/or ICG Shares received upon exercise of the New APM Options or APM Warrants by holders
in the United States or who are U.S. Persons will be “restricted securities,” as such term is defined in Rule 144, and
may not be resold unless such securities are registered under the U.S. Securities Act and all applicable U.S. state
Securities Laws or unless an exemption from such registration requirements is available.

No broker, dealer, salesperson or other Person has been authorized to give any information or make any representation
other than those contained in this Circular and, if given or made, such information or representation must not be relied
upon as having been authorized hereunder.

Unless otherwise indicated, all mineral resource estimates included in this Circular have been prepared in accordance
with NI 43-101. NI 43-101 is an instrument developed by the Canadian Securities Administrators that establishes
standards for all public disclosure an issuer makes of scientific and technical information concerning mineral projects.

The SEC has adopted amendments to its disclosure rules to modernize the mineral property disclosure requirements
(the “SEC Mineral Disclosure Rules”) for issuers whose securities are being registered with the SEC under the U.S.
Securities Act or are subject to reporting requirements under the U.S. Exchange Act. The SEC Mineral Disclosure
Rules have replaced the historical property disclosure requirements for mining registrants that were included in SEC
Industry Guide 7, which has been rescinded.

United States investors are cautioned that the disclosure that APM provides on its mineral properties in this Circular
may be different from the disclosure that an issuer subject to SEC reporting requirements (other than Canadian issuers
eligible to file reports with the SEC under the Multijurisdictional Disclosure System, or MJDS) would otherwise be
required to provide under the SEC Mineral Disclosure Rules.

As used in this Circular, technical terms have the meanings ascribed to them under the CIM Definition Standards.
United States investors are cautioned that while the CIM Definition Standards include terms that are substantially
similar to those included in the SEC Mineral Disclosure Rules, there are differences in the definitions under the CIM
Definition Standards and the SEC Mineral Disclosure Rules.

For the above reasons, information contained in this Circular containing descriptions of APM’s mineral properties
may not be comparable to similar information made public by United States companies subject to the reporting and
disclosure requirements under the United States federal Securities Laws.

CURRENCY AND EXCHANGE RATES

Unless otherwise indicated herein, references to “$”, “C$” or “Canadian dollars” are to Canadian dollars, and
references to “C$” or “U.S. dollars” are to United States dollars.



REPORTING CURRENCIES AND ACCOUNTING PRINCIPLES

The historical financial statements of APM incorporated by reference in this Circular are reported in Canadian dollars
and have been prepared in accordance with IFRS. The historical financial statements of ICG included in this Circular
are reported in Canadian dollars and have been prepared in accordance with IFRS.

GLOSSARY OF TERMS
In this Circular, unless otherwise defined herein or unless there is something in the subject matter inconsistent

therewith, the following terms have the respective meanings set out below, words importing the singular number
include the plural and vice versa and words importing any gender include all genders.

“Affiliate”

“Alternative Transaction”

“APM?” or the “Company”

“APM Board or the Board”
“APM Group”

“APM Option Plan”

“APM Optionholders”

“APM Options”

“APM Securities”
“APM Securityholder”
“APM Shareholder”

“APM Shareholder
Approval”

“APM Shares”

“APM U.S. Securityholders”

“APM U.S. Shareholders”

means, with respect to any Person, following completion of the Arrangement,
any other Person that directly or indirectly, through one or more intermediaries,
controls, is controlled by, or is under common control with, the first-specified
Person, except that, from and after the Effective Time and for purposes of the
Arrangement Agreement, ICG shall not be deemed to be an Affiliate of any
member of the APM Group and no member of the APM Group shall be deemed
to be an Affiliate of ICG.

means an activity, arrangement or transaction in opposition to or in competition
with the Arrangement or could be reasonably expected to conflict with the
Arrangement.

means American Pacific Mining Corp., a corporation incorporated under the
Laws of the Province of British Columbia.

means the board of directors of APM, as may be constituted from time to time.

means APM, each Subsidiary of APM and any other Person that directly or
indirectly, through one or more intermediaries, controls, is controlled by, or is
under common control with APM, in each case immediately after the Effective
Time.

means the incentive stock option plan of APM dated March 8, 2018, as amended,
to be ratified and approved at the Meeting by APM Shareholders, and pursuant
to which the APM Options have been granted.

means the holders of APM Options.

means the outstanding options to purchase APM Shares granted pursuant to the
APM Option Plan.

means, collectively, APM Shares, APM Options and APM Warrants.
means, collectively, the APM Shareholders and APM Optionholders.
means a holder of APM Shares.

means the approval of the APM Shareholders of the Arrangement Resolution
requiring at least two-thirds of the votes cast in respect of the Arrangement
Resolution by APM Shareholders present in person or represented by proxy at
the Meeting, on the basis of one vote per APM Share.

means the common shares in the authorized share structure of APM as
constituted prior to the Effective Time.

means APM U.S. Shareholders, and holders of APM Options and APM
Warrants who are in the United States.

means APM Shareholders in the United States.



“APM Warrantholder”
“APM Warrants”

“APMUS”

“Arrangement”

“Arrangement Agreement”

“Arrangement Resolution”

“Audit Committee”

“BCBCA”
“Broadridge”

“Business Day”

“Canadian Securities
Administrators”

“CDS”
“CGI”
“CIM”
“CIM Definition Standards”

“Circular”

“company”

“Concurrent Financing”

“Confidential Information”

means the holders of APM Warrants.

means the APM share purchase warrants issued and outstanding immediately
before the Effective Time.

means American Pacific Mining (US) Inc.

means the arrangement under section 288 of the BCBCA contemplated by the
Plan of Arrangement.

means the Arrangement Agreement dated December 7, 2025, between APM and
ICG, as amended January 21, 2026.

means the special resolution to be considered and voted on by APM
Shareholders at the Meeting approving the Arrangement, to be in substantially
the form attached as Appendix A to this Circular.

means the audit committee of the Company.
means the Business Corporations Act (British Columbia), as amended.

has the meaning ascribed thereto under “General Proxy Information” — “Non-
Registered Holders”.

means a day, other than a Saturday, Sunday or statutory holiday, when banks are
generally open inVancouver, British Columbia for the transaction of banking
business.

means the voluntary umbrella organization of Canada’s provincial and territorial
securities regulators.

means the Canadian Depository for Securities Limited.
means Clearview Gold Inc.
means the Canadian Institute of Mining, Metallurgy and Petroleum.

means the CIM Definition Standards on Mineral Resources and Mineral
Reserves, as adopted by the CIM Council and as amended.

means collectively, the Notice of Meeting and this management information
circular, including all appendices, sent to APM Shareholders in connection with
the Meeting.

means, unless specifically indicated otherwise, a corporation, incorporated
association or organization, body corporate, partnership, trust, association or
other entity other than an individual.

means the concurrent financing of securities of ICG for minimum aggregate
gross proceeds of not less than $2,000,000 and on such other terms and
conditions satisfactory to ICG and APM, acting reasonably.

means all information that concerns the business or affairs of APM or its
Affiliates or ICG or its Affiliates, as applicable, including but not limited to,
records, reports, results, maps, charts, strategic plans and related information and
other data used in such party’s business and any materials evidencing the same
and all copies of thereof; provided, however, Confidential Information shall not
include information to the extent: (a) such information becomes generally
available to and known by the public other than as a result of unauthorized
disclosure by APM, ICG or any of their Affiliates or any of their respective
representatives, or (b) has been approved for release by written authorization by
APM or ICG, as applicable.



“Conflict-Free Directors’

“Court”
“CRA”
“CSE”
“Davidson”

“De Minimis Exclusion”

“Dissent Notice”

“Dissent Procedures”

“Dissent Rights”

“Dissent Shares”

“Dissenting Non-Resident
Holder”

“Dissenting Resident Holder’

“Dissenting Shareholder”

“Distribution”

“Distribution Shares”

“DRS Advice Statement”

“EBC Consulting”
“Effective Date”

“Effective Time”

“Encumbrance”

“Evans & Evans”

“Exchange Ratio”

has the meaning ascribed thereto under “The Arrangement” — “Background to
the Arrangement’.

means the Supreme Court of British Columbia.
means the Canada Revenue Agency.

means the Canadian Securities Exchange.
means Davidson & Company LLP.

has the meaning ascribed to such term under “The Arrangement - Interest of
Certain Persons in the Arrangement - Multilateral Instrument 61-101".

means a written objection to the Arrangement Resolution by a Dissenting
Shareholder in accordance with the dissent procedures set out in the Interim
Order and the BCBCA.

means the procedures for the Dissenting Shareholders to follow, as set forth in
the Interim Order.

means the rights of dissent in respect of the Arrangement described in
Section 3.1 of the Plan of Arrangement.

means the APM Shares held by a Dissenting Shareholder in respect of which the
Dissenting Shareholder has duly and validly exercised Dissent Rights.

has the meaning ascribed thereto under “The Arrangement -APM Shareholders
Not Resident in Canada -Dissenting Non-Resident Holders”.

has the meaning ascribed thereto under “The Arrangement - Certain Canadian
Federal Income Tax Considerations”™.

means an APM Shareholder who duly and validly exercised Dissent Rights.

means the distribution of the Distribution Shares by APM on a pro rata basis to
APM Shareholders under the Plan of Arrangement.

means 7,500,000 ICG Shares held by APM.

means written evidence of the book entry issuance or holding of shares issued to
the holder prepared by TSX Trust pursuant to its direct registration system.

means EBC Consulting Group Ltd.

means the date selected by APM as being the date upon which the Arrangement
first becomes effective.

means 12:01 a.m. (Pacific Daylight Time) on the Effective Date, or such other
time on the Effective Date as determined by APM.

includes, with respect to any property or asset, any mortgage, pledge,
assignment, hypothec, charge, lien, security interest, adverse right or claim,
other third party interest or encumbrance of any kind, whether contingent or
absolute, and any agreement, option, right or privilege (whether by law, contract
or otherwise) capable of becoming any of the foregoing.

means Evans & Evans, Inc., financial advisors to APM.

means the number (expressed as a decimal and rounded to the nearest six
decimal places) equal to the fraction of an ICG Share that an APM Shareholder
is entitled to receive, expected to be approximately 0.0283 (based on the number
of issued and outstanding APM Shares as of the date hereof, assuming
completion of and giving effect to APM’s fully subscribed non-brokered private
placement announced January 20, 2026).



“Fairness Opinion”

“Final Order”

“Former APM Optionholder”

“Former APM Shareholder”

“Former APM
Warrantholder”

“Governmental Entity”

“Holder”

“IASB”
LLICG!’

“ICG Business”

“ICG Shares”

“IFRIC”

“IFRS”

“In The Money Amount”

“Interim Order”

“Intermediary”

“Laws”

means the written opinion of Evans & Evans that the consideration to be received
by APM Shareholders pursuant to the Arrangement is fair, from a financial point
of view, to APM Shareholders, dated December 5, 2025 and delivered to the
APM Board in connection with the Arrangement, a copy of which is attached as
Appendix C to this Circular.

means the final order of the Court approving the Arrangement, as such order
may be amended at any time before the Effective Date or, if appealed, then,
unless such appeal is abandoned or denied, as affirmed.

means a holder of unexercised APM Options immediately before the Effective
Time.

means an APM Shareholder immediately before the Effective Time.

means a holder of unexercised APM Warrants immediately before the Effective
Time.

means any: (i) multinational, federal, provincial, state, regional, municipal, local
or other government, governmental or public department, central bank or
Tribunal; (ii) subdivision, agent, commission, board, or authority of any of the
foregoing; or (iii) quasi-governmental or private body exercising any regulatory,
expropriation or taxing authority under or for the account of any of the
foregoing.

has the meaning ascribed thereto under “The Arrangement - Certain Canadian
Federal Income Tax Considerations”.

means the International Accounting Standards Board.

means ICG Silver & Gold Ltd., a company incorporated under the laws of British
Columbia.

means the exploration and development of the Projects.

means the common shares in the capital of ICG.

means the International Financial Reporting Interpretations Committee.
means International Financial Reporting Standards.

means, at a particular time with respect to an APM Option or New APM Option,
the amount, if any, by which the fair market value of the underlying security
exceeds the exercise price of the APM Option or New APM Option, as
applicable, at such time.

means the interim order of the Court in respect of the Arrangement providing
for, among other things, the calling and holding of the Meeting, as the same may
be amended, supplemented or varied by the Court.

means an intermediary with which a Non-Registered Holder may deal, including
banks, trust companies, securities dealers or brokers and trustees or
administrators of self-directed trusts governed by registered retirement savings
plans, registered retirement income funds, registered education savings plans
and similar plans, and their nominees.

means any and all laws (statutory, common or otherwise), statutes, regulations,
statutory rules, regulatory instruments, principles of law, orders, injunctions,
judgments, published policies and guidelines (to the extent that they have the
force of law), and terms and conditions of any grant of approval, permission,
authority or license of any Governmental Entity, statutory body or self-
regulatory authority, and the term “applicable” with respect to such laws and in
the context that refers to one or more Persons means that such laws apply to such
Person or Persons or its or their business, undertaking, property or securities and



“LOI”

“Meeting”

“Meeting Materials”

“MI 61-101”

“misrepresentation”

“NEO”

“New APM”
“New APM Business”

“New APM Options”

“New APM Shares”

“NI 43-101”

“NI 45-102”
“NI 52-110”
“NI 54-101”

“NI 58-101”

“NOBO”
“Non-Registered Holder”
“Non-Resident Holder”

“NP 58-201"
“NSR”
“OBOs”
“Options”

emanate from a Person having jurisdiction over the Person or Persons or its or
their business, undertaking, property or securities.

has the meaning ascribed thereto under “The Arrangement” — “Background to
the Arrangement”.

means the annual general and special meeting of the APM Shareholders
(including any adjournment or postponement thereof) to be called and held in
accordance with the Interim Order to consider, among other things, the
Arrangement Resolution.

means this Circular and:

(i) in the case of Registered APM Shareholders, the accompanying form of
proxy for use by Registered APM Shareholders; or

(if) inthe case of Non-Registered Holders who are NOBOs, the accompanying
VIF.

means Multilateral Instrument 61-101 — Protection of Minority Security Holders
in Special Transactions.

has the meaning given to it in the Securities Act.

Means a “Named Executive Officer”, as further defined under “Executive
Compensation”.

means APM following completion of the Arrangement.

means the exploration and development of New APM'’s flagship Madison
Copper-Gold project in Montana.

means the stock options of New APM that will be granted to certain Former
APM Optionholders under the Arrangement and will be exercisable for New
APM Shares, pursuant to the APM Option Plan.

means the new class of common shares without par value which APM will create
pursuant to the Plan of Arrangement and which, immediately after the Effective
Date, will be identical in every relevant respect to the APM Shares.

means National Instrument 43-101 — Standards of Disclosure for Mineral
Projects.

means National Instrument 45-102 - Resale of Securities.
means National Instrument 52-110 - Audit Committees.

means National Instrument 54-101 - Communication with Beneficial Owners of
Securities of a Reporting Issuer.

means National Instrument 58-101 — Disclosure of Corporate Governance
Practices.

means a non-objecting beneficial owner.
means an APM Shareholder who is not a Registered APM Shareholder.

has the meaning ascribed thereto under “The Arrangement -APM Shareholders
Not Resident in Canada”.

means National Policy 58-201 — Corporate Governance Guidelines.
means net smelter royalty.
means an objecting beneficial owner.

means incentive stock options granted under the APM Option Plan.



“Outside Date”

“Person”

“Plan Holder”

“Plan of Arrangement”
“Projects”

“Quantum”

“Rambler Metals”
“Record Date”

“Registered APM
Shareholder”
“Registered Plans”
“Regulations”

“Resident Holder”
LLSEC11

“SEC Mineral Disclosure
Rules”

“Section 3(a)(10) Exemption”

“Securities Act”

“Securities Laws”

“Share Exchange”

“Share Exchange Agreement”

“Subject Securities”

“Subsidiary”

“Supporting Shareholders”
“Targets”

means June 30, 2026.

means any individual, partnership, firm, trust, body corporate, government,
governmental body, agency or instrumentality, unincorporated body of persons
or association.

has the meaning ascribed thereto under “The Arrangement -APM Shareholders
Not Resident in Canada - Eligibility for Investment’.

means the plan of arrangement attached as Appendix B hereto.

means the Tuscarora and Danny Boy projects.

means Quantum Advisory Partners LLP.

means Rambler Metals and Mining Canada.

Means January 2, 2026, being the date for determining APM Shareholders
entitled to receive notice of and vote at the Meeting.

means a registered holder of APM Shares.

has the meaning ascribed thereto under “The Arrangement -APM Shareholders
Not Resident in Canada - Eligibility for Investment”.

has the meaning ascribed thereto under “The Arrangement - Certain Canadian
Federal Income Tax Considerations”.

has the meaning ascribed thereto under “The Arrangement - Certain Canadian
Federal Income Tax Considerations”.

means the United States Securities and Exchange Commission.

has the meaning ascribed thereto under “Notice to United States

Securityholders”.

means the exemption from the registration requirements of the U.S. Securities
Act provided under Section 3(a)(10) thereof.

means the Securities Act (British Columbia) and the rules, regulations and
published policies made thereunder, as now in effect and as they may be
promulgated or amended from time to time.

means all applicable securities laws of Canada and the United States, including
the Securities Act, the U.S. Securities Act and the U.S. Exchange Act, together
with all other applicable provincial and state securities laws, rules and
regulations and published policies thereunder, as now in effect and as they may
be promulgated or amended from time to time.

has the meaning ascribed thereto under “The Arrangement - Certain Canadian
Federal Income Tax Considerations”.

means the share exchange agreement between APM, ICG, APMUS and CGI
dated December 7, 2025

has the meaning ascribed thereto under “The Arrangement -APM Shareholders
Not Resident in Canada - Share Exchange”.

means any corporation which is a subsidiary, as such term is defined in
Subsection 1(1) of the BCBCA.

means each of the directors and officers of APM.
means CGIl and APMUS.
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“Tax Act”

“Tax Proposals”

“Tribunal”

“TSX Trust”

“United States” or “U.S.”

“U.S. Exchange Act”

“U.S. Person”

“U.S. Securities Act”
“U.S. Securities Laws”
“U.S. Treaty”

“VIF”

“Voting Agreements”

means the Income Tax Act (Canada), as amended, and the regulations
thereunder.

has the meaning ascribed thereto under “The Arrangement - Certain Canadian
Federal Income Tax Considerations”.

means: (i) any court (including a court of equity); (ii) any federal, provincial,
state, county, municipal or other government or governmental department,
ministry, commission, board, bureau, agency or instrumentality; (iii) any
securities commission, stock exchange or other regulatory or self-regulatory
body; (iv) any arbitrator or arbitration tribunal; or (v) any other tribunal.

means TSX Trust Company, APM’s registrar and transfer agent.

means, as the context requires, the United States of America and any territory or
possession thereof, any state of the United States, and/or the District of
Columbia.

means the United States Securities Exchange Act of 1934, as amended, and the
rules and regulations promulgated thereunder from time to time.

means a “U.S. person”, as such term is defined in Rule 902(k) of Regulation S
under the U.S. Securities Act, and includes but is not limited to, any natural
person resident in the United States.

means the United States Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder from time to time.

means the U.S. Securities Act and the U.S. Exchange Act, together with the
applicable securities legislation of any state of the United States.

has the meaning ascribed thereto under “The Arrangement -APM Shareholders
Not Resident in Canada - Dividends on ICG Shares and New APM Shares”.

means the voting instruction forms sent to Non-Registered Holders who are
NOBOs as part of the Meeting Materials.

means the voting and support agreements between ICG and the Supporting
Shareholders, pursuant to which the Supporting Shareholders have agreed,
among other things, to vote the APM Shares held by them in favour of the
Arrangement Resolution.
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SUMMARY
The following is a summary of information related to the Arrangement, APM and ICG. This summary is qualified in
its entirety by the more detailed information appearing elsewhere in this Circular, including the Appendices which are
incorporated into and form part of this Circular.

The Meeting and Record Date

The Meeting will be held at McMillan LLP, 1500-1055 West Georgia Street, Vancouver, British Columbia, on
February 25, 2026, at 10:00 a.m. (Vancouver time). Only APM Shareholders of record at the close of business on the
Record Date will be entitled to receive notice of and vote at the Meeting.

Purpose of the Meeting

The Meeting is both an annual general and special meeting of APM Shareholders. At the Meeting, APM Shareholders
will be asked to consider, and if deemed advisable, to pass, the Arrangement Resolution approving the Arrangement
between APM and ICG. The full text of the Arrangement Resolution is set out in Appendix A to this Circular. In order
to implement the Arrangement, the Arrangement Resolution must be approved, with or without amendment, by at
least two-thirds of the votes cast in respect of the Arrangement Resolution by APM Shareholders present in person or
represented by proxy at the Meeting, on the basis of one vote per APM Share. See “The Arrangement — Approval of
the Arrangement Resolution”.

In addition, at the Meeting: (i) the audited consolidated financial statements of APM for the years ended December
31, 2024 and 2023, together with the auditor’s report thereon, will be presented to APM Shareholders; (ii) APM
Shareholders will be electing directors to hold office until APM’s next annual general meeting; (iii) APM Shareholders
will be asked to appoint Davidson as auditor of APM for the ensuing year and to authorize the directors to fix the
auditor’s remuneration; and (iv) APM Shareholders will be asked to consider and, if deemed advisable, pass an
ordinary resolution re-approving the APM Option Plan (see “Annual Matters —Passing of Option Plan™).

Background to the Arrangement

The provisions of the Arrangement Agreement are the result of arm’s length negotiations between representatives of
APM and ICG and their respective financial and legal advisors. A summary of the material events, meetings,
negotiations and discussions between representatives of APM and ICG that preceded the execution and public
announcement of the Arrangement Agreement on December 7, 2025 is included in this Circular under the heading
“The Arrangement — Background to the Arrangement”.

The Arrangement

Pursuant to the Plan of Arrangement, commencing at the Effective Time, except as otherwise noted therein, the
following principal steps will occur and will be deemed to occur in the following order without any further act or
formality:

€)] the Share Exchange Agreement and the transactions contemplated therein, including the transfer of
all of the issued and outstanding shares of APMUS and CGlI to ICG in consideration for 11,500,000
ICG Shares, will be effected;

(b) all Dissent Shares held by Dissenting Shareholders will be deemed to have been transferred to APM
and each Dissenting Shareholder will cease to have any right as an APM Shareholder other than a
right to be paid by APM the fair value for such Dissent Shares;

(© APM will undertake a reorganization of capital within the meaning of Section 86 of the Tax Act,
which will occur in the following order;



(d)

()

(f)

@)

(M the identifying name of the APM Shares will be changed from “Common Shares” to “Class
A Common Shares” and to reflect such amendments APM’s articles will be deemed to be
amended and APM’s notice of articles will be deemed to be amended accordingly;

(i) a class consisting of an unlimited number of New APM Shares will be created and the
identifying name of the New APM Shares will be “Common Shares”; and

(iii) each outstanding APM Share will be exchanged (without any further act or formality on
the part of the APM Shareholder), free and clear of all encumbrances, for one New APM
Share and that number of ICG Shares that is equal to the Exchange Ratio and the APM
Shares will thereupon be cancelled, and (A) the holders of APM Shares will cease to be
the holders thereof and cease to have any rights or privileges as holders of APM Shares;
(B) the holders” names will be removed from the securities register of APM; and (C) each
APM Shareholder will be deemed to be the holder of the New APM Shares and the ICG
Shares exchanged after the APM Shares, in each case, free and clear of all Encumbrances,
and will be entered into the securities register of APM and ICG as the registered holder
thereof;

concurrently with the step described in (c) above, and notwithstanding the terms of the APM Option
Plan (including any agreement made thereunder), each APM Option that has not been duly exercised
prior to the Effective Time will be deemed to be surrendered and shall be cancelled (without any
action on the part of the holder of the APM Option), and each agreement relating to each APM
Option will be terminated and of no further force and effect, and in exchange, each Former APM
Optionholder will be entitled to receive for each outstanding APM Option held by the Former APM
Optionholder immediately before the Effective Time one New APM Option to acquire one New
APM Share on the same terms and conditions as the APM Option so exchanged, except that the
exercise price of the New APM Option shall be reduced by the deemed value of that number of ICG
Shares that is equal to the Exchange Ratio at the Effective Time, provided that the exercise price of
the New APM Option shall be further adjusted to the extent, if any, required to ensure that the
aggregate In the Money Amount of the New APM Option immediately after the exchange does not
exceed the In the Money Amount immediately before the exchange of the APM Option so
exchanged,;

each outstanding APM Warrant will, in accordance with its terms, entitle the holder thereof to
receive, upon due exercise of the APM Warrant, for the original exercise price: (A) one New APM
Share for each APM Share that was issuable upon due exercise of the APM Warrant immediately
prior to the Effective Time; and (B) that number of ICG Shares that is equal to the Exchange Ratio
for each APM Share that was issuable upon due exercise of the APM Warrant immediately prior to
the Effective Time;

the authorized share capital of APM will be amended by (A) the elimination of the APM Shares and
the special rights and restrictions attached to such shares, and (B) the creation of special rights and
restrictions for the New APM Shares as set out in Appendix B to the Plan of Arrangement; and to
reflect such amendments, the notice of articles will be deemed to be amended accordingly; and

the capital of APM in respect of the New APM Shares will be an amount equal to the paid-up capital
for the purposes of the Tax Act in respect of the APM Shares immediately prior to the Effective
Time, less the fair market value of the ICG Shares distributed on such exchange as determined by
the APM Board.

Following the steps contemplated above, APM is expected to retain 4,000,000 ICG Shares.

Background to the Arrangement

Management of APM believes that a greater value can be recognized for APM’s Shareholders by allowing the Projects
to be explored by ICG while retaining exposure to ICG’s corporate growth and exploration and development success
through APM’s equity ownership and milestone based consideration structure. This additionally allows APM to



concentrate additional resources on developing its flagship Madison Copper-Gold project in Montana. As a result, and
as announced originally by news release on December 7, 2025, management has decided to proceed with the
Arrangement in order to meet the objectives set out under the heading “Reasons for the Arrangement” below.

Reasons for the Arrangement

The APM Board has reviewed and considered a significant amount of information and considered a number of factors
relating to the Arrangement with the benefit of advice from APM’s senior management and its financial, legal and
technical advisors. The following is a summary of the principal reasons for the unanimous recommendation of the
APM Board that APM Shareholders vote FOR the Arrangement Resolution:

e Continued Participation by APM Shareholders in the Projects Through ICG. APM Shareholders, through
their ownership of ICG Shares, will continue to participate in the value creation associated with the
exploration, development and operation of the Projects. APM Shareholders are expected to hold
approximately 19% of the issued and outstanding ICG Shares upon completion of the Arrangement.

e Continued Participation by APM Shareholders in the New APM Business. APM Shareholders, through their
ownership of all of the issued and outstanding New APM Shares, will continue to participate in the value
associated with the development, operation, and growth of the New APM Business.

e Fairness Opinion. Evans & Evans provided its opinion to the APM Board to the effect that, as of December
5, 2025 and based upon and subject to the scope of the review, analysis undertaken and various assumptions,
limitations and qualifications set out in the Fairness Opinion, the ICG Shares to be received under the
Arrangement is fair, from a financial point of view, to APM Shareholders.

e Likelihood of the Arrangement Being Completed. The likelihood of the Arrangement being completed is
considered to be high, in light of the experience, reputation and financial capability of ICG and the absence
of significant closing conditions, other than the APM Shareholder Approval and the approval by the Court
of the Arrangement, the exercise by no more than 5% of the APM Shareholders of their Dissent Rights, and
other customary closing conditions.

e Approval of APM Shareholders and the Court are Required. The Arrangement must be approved by at least
two-thirds of the votes cast in respect of the Arrangement Resolution by APM Shareholders present in person
or represented by proxy at the Meeting, on the basis of one vote per APM Share. The Arrangement must also
be sanctioned by the Court, which will consider the fairness of the Arrangement to APM Shareholders.

e Dissent Rights. Registered APM Shareholders who oppose the Arrangement may, on strict compliance with
certain conditions, exercise their Dissent Rights and receive the fair value of the Dissent Shares in accordance
with the Arrangement.

e Voting Support Agreements. All of the directors and officers of APM (who collectively hold approximately
1.2% of the outstanding APM Shares) have entered into the Voting Agreements pursuant to which they
agreed to vote in favour of the Arrangement.

See “Cautionary Note Regarding Forward-Looking Statements And Risks” and “The Arrangement — Background to
the Arrangement”.

Recommendation of the APM Board

After careful consideration of, among other things, the factors described under the heading “The Arrangement -
Reasons for the Arrangement”, the APM Board (with conflicting directors abstaining) has unanimously determined
that the Plan of Arrangement is fair to APM Shareholders and is in the best interests of APM. Accordingly, the APM
Board unanimously recommends (with conflicting directors abstaining) that APM Shareholders vote FOR the
Arrangement Resolution.



Fairness Opinion

Evans & Evans was engaged by the APM Board to provide a written opinion, dated December 5, 2025, to the APM
Board as to the fairness of the Arrangement, from a financial point of view, to APM Shareholders. Evans & Evans
rendered its opinion that, as of the date of the Fairness Opinion, based upon and subject to the various considerations
set forth in the Fairness Opinion, the full text of which is attached as Appendix C to this Circular, including the scope
of review, limitations and assumptions, the proposed Arrangement is fair, from a financial point of view, to the holders
of APM Shares. APM Shareholders are urged to, and should, read the Fairness Opinion in its entirety. This summary
is qualified in its entirety by reference to the full text of the Fairness Opinion. See “The Arrangement — Fairness
Opinion”.

Evans & Evans has consented to the inclusion in this Circular of the Fairness Opinion in its entirety, together with the
summary herein and other information relating to Evans & Evans and the Fairness Opinion. The Fairness Opinion
addresses only the fairness, from a financial point of view, of the consideration to be received by the APM
Shareholders pursuant to the Arrangement and does not, and should not, be construed as a valuation of APM or ICG
(or any of their affiliates) or their respective assets, liabilities or securities or as a recommendation to any APM
Shareholder as to how to vote with respect to the Arrangement or any other matter at the Meeting.

Voting Agreements

ICG entered into Voting Agreements with certain APM Shareholders prior to the Record Date. The Voting
Agreements set forth, among other things, the agreement of such APM Shareholders to vote their APM Shares in
favour of the Arrangement. As of the Record Date, 2,529,500 of the outstanding APM Shares were subject to the
Voting Agreements, representing approximately 1.2% of the outstanding APM Shares.

ICG has confirmed to APM that neither ICG nor any of its affiliates held any APM Shares (or securities convertible
into APM Shares) as at the Record Date.

See “The Arrangement — Voting Agreements”.

Treatment of Other Securities

As contemplated by the terms of the APM Option Plan shall cease to represent the right to acquire APM Shares and
they shall be replaced with New APM Options. Each APM Warrant shall, in accordance with its terms, entitle the
holder thereof to acquire one New APM Share and the number of ICG Shares equal to the Exchange Ratio upon
exercise of each APM Warrant held.

See “The Arrangement — Treatment of Other Securities”.

New APM (APM After the Arrangement)

Upon completion of the Arrangement, APM will continue to trade on the CSE under the symbol “USGD” with its
registered and records office located at McMillan LLP, 1500-1055 West Georgia Street, Vancouver, British Columbia,
V6E 4N7. The completion of the arrangement will allow APM to focus solely on the New APM Business.

ICG

ICG was incorporated on August 19, 2025 under the BCBA under the name “1553408 B.C. Ltd.”. On August 26,
2025, ICG changed its name to “ICG Resources Ltd.”. On November 24, 2025, ICG changed its name to “ICG Silver
& Gold Ltd.”. ICG’s head office is located at 82 Richmond Street East, Toronto, ON M5C 1P1 and its registered and
records office of ICG is located at McMillan LLP, 1500-1055 West Georgia Street, Vancouver, British Columbia V6E
4N7.

Upon completion of the Arrangement, ICG will be a reporting issuer in the Provinces of Saskatchewan, Alberta,
Ontario, British Columbia, and Nova Scotia. ICG is currently in the process of applying to the CSE for the listing of
the ICG Shares on the CSE following the completion of the Arrangement. Any listing is subject to ICG fulfilling all



of the requirements of the CSE; however, there can be no assurance as to if or when such listing will occur. ICG’s
primary objective will be to focus on the ICG Business.

See Appendix F — “Information Concerning ICG After The Arrangement”.

Conditions to the Arrangement

Completion of the Arrangement is subject to a number of specified conditions being met or waived as of the Effective
Time, including, but not limited to:

@ each of the Interim Order and Final Order having been granted by the Court in form and substance
satisfactory to APM,;

@ the APM Shareholders having passed the Arrangement Resolution in accordance with the Interim
Order;

(b) the CSE having conditionally approved the transactions contemplated under the Arrangement

Agreement, including the listing of the ICG Shares, subject to compliance with the listing
requirements of the CSE;

(c) the New APM Shares, ICG Shares and New APM Options, distributed and exchanged, as applicable,
pursuant to the Arrangement will be exempt from registration requirements of the U.S. Securities
Act pursuant to the Section 3(a)(10) Exemption;

(d) ICG shall have issued 11,500,000 ICG Shares to APM;

(e) APM shall have completed the Distribution to the APM Shareholders in accordance with the
Arrangement Agreement;

(j)] all other material consents, orders and approvals, including any regulatory or judicial approvals or
orders, that APM or ICG considers necessary or desirable to effect the Arrangement having been
obtained or received from the Persons, authorities or bodies having jurisdiction in the circumstances
on terms and conditions that are acceptable to APM or ICG, as applicable;

(9) no order or decree restraining or enjoining the consummation of the Arrangement or any of the other
transactions contemplated by the Arrangement Agreement being in force immediately before the
Effective Time;

(h) no more than 5% of the securities eligible to vote at the Meeting shall be subject to Dissent Rights
that have been exercised and not withdrawn; and

(M the Arrangement Agreement will not have been terminated in accordance with its terms.
See “The Arrangement — The Arrangement Agreement — Conditions to the Arrangement Becoming Effective”.

Amendment and Termination of the Arrangement Agreement and Plan of Arrangement

The Arrangement Agreement may not be varied in its terms or amended by oral agreement or otherwise other than by
an instrument in writing dated subsequent to the date thereof, executed by a duly authorized representative of each of
ICG and APM.

The Arrangement Agreement may, at any time before or after the holding of the Meeting, and before or after the
granting of the Final Order, be terminated and the Plan of Arrangement withdrawn by direction of the APM Board
without further action on the part of the APM Shareholders, with the APM Board retaining the absolute discretion to
elect to terminate the Arrangement Agreement and discontinue efforts to effect the Plan of Arrangement for whatever
reason it may consider appropriate.



APM may amend, modify and supplement the Plan of Arrangement at any time, provided that any amendment or
supplement must be contained in a written document which is filed with the Court and, if made following the Meeting,
approved by the Court and communicated to APM Shareholders in the manner required by the Court, if so required.

See “The Arrangement — The Arrangement Agreement — Amendment and Termination”.

Procedure for Exchange of APM Shares and ICG Shares

The exchange of APM Shares for New APM Shares and ICG Shares will be effected automatically on closing. APM
Shareholders of record as of the Effective Date will receive their entitlements without the need to submit a letter of
transmittal or take any further action.

See “The Arrangement — Procedure for Exchange of APM Shares”.

Procedure for Exchange of APM Options

Following the Effective Time, each APM Option will be deemed to represent an option to purchase New APM on the
same terms and conditions, and having the same rights and attributes, as were applicable to such APM Option
immediately prior to the Effective Time. Each existing agreement evidencing an APM Option will be deemed, without
any action on the part of the holder thereof, to evidence the corresponding New APM Option, and no delivery of new
option agreements or exchange of certificates shall be required. All agreements evidencing APM Options in effect
immediately prior to the Effective Time shall continue in full force and effect following the Effective Time, as so
amended and deemed.

See “The Arrangement — Procedure for Exchange of APM Shares”.

Right to New APM Shares and ICG Shares

Only APM Shareholders immediately before the Effective Time will be entitled to receive New APM Shares and ICG
Shares at the Effective Time. Any holder of APM Options who has not exercised his or her APM Options before the
Effective Time will not be entitled to receive New APM Shares and ICG Shares pursuant to the Arrangement.
However, any holder of APM Options who have not exercised his or her APM Options will be entitled to receive New
APM Options, which entitle the holder thereof to acquire New APM Shares upon the exercise of such New APM
Options on the same terms and conditions as their original APM Options, except that the exercise price will be reduced
by deemed value of the ICG Shares equal to the Exchange Ratio. Any holder of an APM Warrant who has not exercised
his or her APM Warrant before the Effective Time will, in accordance with the terms of their APM Warrant, be entitled
to acquire one New APM Share the number of ICG Shares equal to the Exchange Ratio upon exercise of each APM
Warrant held. See “The Arrangement— Treatment of Other Securities”.

Dissent Rights

The Interim Order provides that each APM Shareholder who dissents from the Arrangement Resolution in accordance
with sections 242 to 247 of the BCBCA as modified by the Interim Order, will be entitled, if the Arrangement becomes
effective, to be paid to have his or her APM Shares cancelled in exchange for a cash payment from APM equal to the
fair value of his or her APM Shares as of the day of the Meeting in accordance with the provisions of the Interim
Order.

In order to validly dissent, an APM Shareholder must not vote any APM Shares in respect of which Dissent Rights
have been exercised in favour of the Arrangement Resolution, must provide APM with written objection to the
Arrangement by 10:00 a.m. (Vancouver time) on February 23, 2026, or two Business Days before any adjournment
or postponement of the Meeting, and must otherwise comply with the Dissent Procedures provided in the Interim
Order. A Non-Registered Holder who wishes to exercise Dissent Rights must arrange for the Registered APM
Shareholder(s) holding its APM Shares to deliver the Dissent Notice.

If a Dissenting Shareholder fails to strictly comply with the requirements of the Dissent Rights set out in the Interim
Order, it will lose its Dissent Rights. The Dissent Rights under the BCBCA are set out in their entirety in Appendix D
to this Circular.



See “The Arrangement — Dissent Rights”.

Summary of Certain Canadian Federal Income Tax Considerations

A summary of certain of the principal Canadian federal income tax considerations generally applicable to Holders (as
defined herein) in respect of the Arrangement are described under the heading “Certain Canadian Federal Income
Tax Considerations” in this Circular.

No Opinion, Advice or Representation as to U.S. Federal Income Tax Consequences

No opinion, advice or representation is being provided herein with respect to the U.S. federal income tax
consequences of the Arrangement to APM Shareholders, APM Optionholders or APM Warrantholders. This
Circular has not been prepared to address the tax consequences under any U.S. Federal, State, local or non-
U.S. tax laws, and APM Shareholders, APM Optionholders and APM Warrantholders who are residents in, or
subject to tax in, the United States are urged to consult their own tax advisors regarding the U.S. tax
consequences applicable to their particular circumstances.

Court Approval

The Arrangement requires Court approval under the BCBCA. Before the mailing of this Circular, APM obtained the
Interim Order providing for the calling and holding of the Meeting, the Dissent Rights and certain other procedural
matters. Following receipt of APM Shareholder Approval, APM intends to make application to the Court for the Final
Order at 10:00 a.m. (Vancouver time), or as soon thereafter as counsel may be heard, on February 27, 2026, at the
Courthouse, 800 Smithe Street, Vancouver, British Columbia, or at any other date and time as the Court may direct.
McMillan LLP, counsel to APM, has advised that, in deciding whether to grant the Final Order, the Court will
consider, among other things, the fairness of the Arrangement to APM Shareholders.

Any APM Shareholder who wishes to appear or be represented and to present evidence or arguments at that hearing
must file and serve a response to petition no later than 5:00 p.m. (Vancouver time) on February 25, 2026, along with
any other documents required in the form prescribed by the Supreme Court Civil Rules with the Court, and deliver a
copy of the filed response together with a copy of all materials on which such APM Shareholder or interested party
intends to rely at the hearing of the petition, including an outline of such person’s proposed submission, to APM c/o
McMillan LLP, PO Box 11117, Suite 1500 — 1055 West Georgia Street, Vancouver, BC V6E 4N7, Attn: Arman
Farahani. Such Persons should consult with their legal advisors as to the necessary requirements. In the event that the
hearing is adjourned then, subject to further order of the Court, only those persons having previously filed and served
a notice of appearance will be given notice of the adjournment.

The Court may approve the Arrangement either as proposed or as amended in any manner the Court may direct, and
subject to compliance with such terms and conditions, if any, as the Court sees fit.

The Court will be informed, before the hearing, that the Final Order will form the basis for an exemption from
registration of the New APM Shares and the ICG Shares to be issued, distributed and exchanged, as applicable, and
the New APM Options issued, distributed and exchanged, as applicable, in connection with the Arrangement under
the Section 3(a)(10) Exemption. See “The Arrangement — Court Approval of the Arrangement”.

Regulatory Law Matters and Securities Law Matters

APM is a reporting issuer in British Columbia, Saskatchewan, Alberta, Ontario and Nova Scotia. The APM Shares
currently trade on the CSE. The existing APM Shares are expected to ne delisted from the CSE effective as of the
close of trading on the Closing Date. The new APM Shares, which will be identical in every relevant respect to the
APM Shares and which are being distributed pursuant to the Arrangement, are expected to commence trading on the
CSE at the opening of trading on the trading day immediately following the Closing Date.

Canadian Securities Laws Matters

The distribution of the New APM Shares, ICG Shares and New APM Options pursuant to the Arrangement will
constitute a distribution of securities which is exempt from the prospectus requirements of Canadian Securities Laws



and is exempt from or otherwise is not subject to the registration requirements under applicable Canadian Securities
Laws. The New APM Shares and ICG Shares received pursuant to the Arrangement will not bear any legend under
Canadian Securities Laws and may be resold through registered dealers in each of the provinces of Canada provided
that: (a) ICG and New APM are and have been a reporting issuer in a jurisdiction in Canada for the four months
immediately preceding the trade; (b) the trade is not a “control distribution” as defined in NI 45-102; (c) no unusual
effort is made to prepare the market or to create a demand for the New APM Shares and ICG Shares; (d) no
extraordinary commission or consideration is paid to a Person in respect of such sale; and (e) if the selling
securityholder is an insider or officer of New APM or ICG, the selling securityholder has no reasonable grounds to
believe that New APM or ICG is in default of applicable Securities Laws. For the purposes of (a) above, ICG satisfies
the four month requirement by virtue of the fact that it is a party to the Arrangement Agreement with APM, which
will have been a reporting issuer in a jurisdiction in Canada for at least four months prior to the date of distribution.

Each APM Shareholder is urged to consult his, her or its professional advisors to determine the Canadian conditions
and restrictions applicable to trades in New APM Shares and ICG Shares.

See “The Arrangement — CSE Requirements, Regulatory Law and Securities Law Matters”.
United States Securities Laws Matters

None of the New APM Shares, ICG Shares and New APM Options issued, distributed and exchanged, as applicable,
pursuant to the Arrangement, have been or will be registered under the U.S. Securities Act or the Securities Laws of
any state of the United States, and will each be issued, distributed and exchanged, as applicable, in reliance upon the
exemption from registration provided by the Section 3(a)(10) Exemption and exemptions provided under the
Securities Laws of each state of the United States in which APM Shareholders reside.

The restrictions on resale of shares imposed by the U.S. Securities Act will depend on whether a holder of the New
APM Shares or the ICG Shares, as applicable, issued or distributed pursuant to the Arrangement is an “affiliate” of
New APM or ICG, as applicable, after the Arrangement or within 90 days prior to the Effective Date. As defined in
Rule 144 under the U.S. Securities Act, an “affiliate” of an issuer is a person that directly, or indirectly, through one
or more Intermediaries, controls, or is controlled by, or is under common control with, such issuer.

The ICG Shares will not be a registered class of securities under the U.S. Exchange Act and will not be listed for
trading on a stock exchange in the United States.

See “The Arrangement — CSE Requirements, Regulatory Law and Securities Law Matters — United States Securities
Laws Matters”.

Risk Factors

APM Shareholders should carefully consider the risk factors relating to the Arrangement. Some of these risks include,
but are not limited to: the Arrangement Agreement may be terminated in certain circumstances; there can be no
certainty that all conditions precedent to the Arrangement will be satisfied; another transaction on terms as favourable
as the Arrangement may not be available to APM; APM and ICG may be the target of legal claims; there are possible
tax consequences of the Arrangement; APM Shareholders will receive a fixed number of ICG Shares; APM will incur
costs even if the Arrangement is not completed; APM directors and executive officers may have different interests in
the Arrangement than APM Shareholders; the market price of APM Shares may decline if the Arrangement is not
completed; and New APM and ICG will incur their own expenses going forward. For more information see “The
Arrangement - Risks Associated with the Arrangement”.

Additional risks and uncertainties, including those currently unknown or considered immaterial by APM may also
adversely affect the APM Shares, the New APM Shares, the ICG Shares, the New APM Options, the APM Warrants,
the ICG Business or the New APM Business following the Arrangement. In addition to the risk factors relating to the
Arrangement set out in this Circular, APM Shareholders should also carefully consider the risk factors associated with
the businesses of APM after the Arrangement and ICG included in this Circular, including the documents incorporated
by reference therein. See “The Arrangement - Risks Associated with the Arrangement” in this Circular and
“Appendix F — Information Concerning ICG After The Arrangement - Risk Factors”.



General Proxy Information

Solicitation of Proxies

This Circular is furnished in connection with the solicitation of proxies by the management of APM for use at the
Meeting, to be held on February 25, 2026, at the time and place and for the purposes set forth in the accompanying
Notice of Meeting. While it is expected that the solicitation will be primarily by mail, proxies may be solicited
personally or by telephone by the directors, officers and regular employees of APM at nominal cost. All costs of
solicitation by management will be borne by APM.

How a Vote is Passed

At the Meeting, APM Shareholders will be asked, among other things, to consider and to vote to approve the
Arrangement Resolution. To be effective, the Arrangement Resolution must be approved by at least two-thirds of the
votes cast in respect of the Arrangement Resolution by APM Shareholders present in person or represented by proxy
at the Meeting, on the basis of one vote per APM Share.

All of the other matters that will come to a vote at the Meeting, as described in this Circular, are ordinary resolutions
and can be passed by a simple majority of APM Shareholders — that is, if more than half of the votes of APM
Shareholders that are cast are in favour, the resolution is approved.

The quorum for the Meeting is at least one person who is, or who represent by proxy, APM Shareholders who, in the
aggregate, hold at least 5% of the issued APM Shares as of the Record Date.

Who can vote?

If you are a Registered APM Shareholder as at the Record Date, being January 2, 2026, you are entitled to attend at
the Meeting and cast a vote for the Arrangement Resolution. Additionally, if you are a Registered APM Shareholder,
you are entitled to attend the Meeting and cast a vote for each APM Share registered in your name on all other
resolutions put before the Meeting. If the APM Shares are registered in the name of a corporation, a duly authorized
officer of the corporation may attend on its behalf, but documentation indicating such officer’s authority should be
presented at the Meeting. If you are a Registered APM Shareholder but do not wish to, or cannot, attend the Meeting
in person you can appoint someone who will attend the Meeting and act as your proxyholder to vote in accordance
with your instructions. If your APM Shares are registered in the name of a “nominee” (usually a bank, trust company,
securities dealer or other financial institution) you should refer to the section entitled “Non-Registered Holders” set
out below.

It is important that your APM Shares are represented at the Meeting regardless of the number of APM Shares you
hold. If you will not be attending the Meeting in person, we encourage you to complete, date, sign and return your
form of proxy as soon as possible so that your APM Shares will be represented.

What is a Proxy?

A form of proxy is a document that authorizes someone to attend the Meeting and cast your votes for you. We have
enclosed a form of proxy with this Circular. You should use it to appoint a proxyholder, although you can also use
any other legal form of proxy.

Appointing a Proxyholder

The persons named in the enclosed form of proxy are Warwick Smith and Joness Lang, the Chief Executive Officer
and President, respectively, of APM. AN APM SHAREHOLDER WHO WISHES TO APPOINT SOME OTHER
PERSON TO REPRESENT SUCH APM SHAREHOLDER AT THE MEETING MAY DO SO BY
CROSSING OUT THE NAMES ON THE FORM OF PROXY AND INSERTING THE NAME OF THE
PERSON PROPOSED IN THE BLANK SPACE PROVIDED IN THE ENCLOSED FORM OF PROXY.
SUCH OTHER PERSON NEED NOT BE AN APM SHAREHOLDER. TO VOTE YOUR APM SHARES,
YOUR PROXYHOLDER MUST ATTEND THE MEETING. If you do not fill a name in the blank space in the



enclosed form of proxy, the persons named in the form of proxy (Warwick Smith and Joness Lang, the Chief Executive
Officer and President, respectively) are appointed to act as your proxyholder.

Regardless of who you appoint as your proxyholder, you can either instruct that person or company how you want to
vote or you can let him or her decide for you. You can do this by completing a form of proxy. In order to be valid,
you must return the completed form of proxy forty-eight (48) hours, excluding Saturdays, Sundays and holidays,
before the time of the Meeting or any adjournment or postponement thereof to our transfer agent, TSX Trust, by mail
at its office at 733 Seymour Street, Suite 2310, Vancouver, BC V6B 0S6. Proxies may also be voted online at
www.voteproxyonline.com by inserting the 12-digit control number listed on your proxy.

Instructing vyour Proxy and Exercise of Discretion by your Proxy

You may indicate on your form of proxy how you wish your proxyholder to vote your APM Shares. To do this, simply
mark the appropriate boxes on the form of proxy. If you do this, your proxyholder must vote your APM Shares in
accordance with the instructions you have given.

If you do not give any instructions as to how to vote on a particular issue to be decided at the Meeting, your proxyholder
can vote your securities as he or she thinks fit. If you have appointed the persons designated in the form of proxy as
your proxyholder they will, unless you give contrary instructions, vote FOR the Arrangement Resolution and FOR all
other matters put forth at the Meeting.

Further details about these matters are set out in this Circular. The enclosed form of proxy gives the persons named
on it the authority to use their discretion in voting on amendments or variations to matters identified on the Notice of
Meeting. At the time of printing this Circular, the management of APM is not aware of any other matter to be presented
for action at the Meeting. If, however, other matters do properly come before the Meeting, the persons named on the
enclosed form of proxy will vote on them in accordance with their best judgment, pursuant to the discretionary
authority conferred by the form of proxy with respect to such matters.

Revocability of Proxy

A Registered APM Shareholder who has given a proxy may revoke it by an instrument in writing executed by such
Registered APM Shareholder by his or her attorney authorized in writing or, where the APM Shareholder is a
corporation, by a duly authorized officer or attorney of the corporation, and delivered TSX Trust, by mail at its office
at 733 Seymour Street, Suite 2310, Vancouver, BC V6B 0S6, or online at www.voteproxyonline.com, at any time up
to and including by 10:00 a.m. (Vancouver time) on the last Business Day preceding the day of the Meeting, or any
adjournment or postponement thereof, or to the Chair of the Meeting on the day of the Meeting, or any adjournment
or postponement thereof, or in any other manner provided by Law. A revocation of a proxy does not affect any matter
on which a vote has been taken before the revocation.

Yoting by APM Shareholders

Only Registered APM Shareholders or duly appointed proxyholders are permitted to vote in person at the Meeting. A
holder of APM Shares may own such shares in one or both of the following ways:

1. If an APM Shareholder is in possession of a physical share certificate or DRS Advice Statement, such APM
Shareholder is a Registered APM Shareholder and his, her or its name and address are maintained by APM
through TSX Trust.

2. Ifan APM Shareholder owns APM Shares through a bank, broker, nominee, or other Intermediary such APM
Shareholder is a “Non-Registered Holder” or “beneficial” APM Shareholder and he, she or it will not have a
physical share certificate or DRS Advice Statement. Such APM Shareholder will have an account statement
from his or her Intermediary as evidence of share ownership.

If you are not sure whether you are a Registered APM Shareholder, please contact TSX Trust toll free at 1-866-600-
5869, or by email at tmxeinvestorservices@tmx.com
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A Registered APM Shareholder may vote a proxy in his, her, or its own name at any time by facsimile, internet or by
mail in accordance with the instructions appearing on the enclosed form of proxy and/or may attend the Meeting and
vote in person. Because a Registered APM Shareholder is known to APM and TSX Trust, his, her, or its account can
be confirmed and his, her, or its vote recorded or changed if such Registered APM Shareholder has previously voted.

Non-Registered Holders

Most APM Shareholders are Non-Registered Holders or “beneficial” APM Shareholders. Their APM Shares are
registered in the name of an Intermediary, such as a securities broker, financial institution, trustee, custodian or other
nominee who holds the shares on their behalf, or in the name of a clearing agency, such as CDS or the Depository
Trust & Clearing Corporation (DTC), in which the Intermediary is a participant. Intermediaries have obligations to
forward meeting materials to Non-Registered Holders, unless otherwise instructed by the holder (and as required by
regulation in some cases, despite instructions).

These Meeting Materials are being sent to both registered and non-registered owners of the securities of APM. If you
are a non-registered owner, and APM or its agent has sent these materials directly to you, your name and address and
information about your holdings of securities, have been obtained in accordance with applicable securities regulatory
requirements from the intermediary holding on your behalf. By choosing to send these materials to you directly, APM
(and not the intermediary holding on your behalf) has assumed responsibility for (i) delivering these materials to you,
and (ii) executing your proper voting instructions. Please return your voting instructions as specified in your request
for voting instructions.

In accordance with the requirements of the Canadian Securities Administrators and NI 54-101, APM is sending
Meeting Materials directly to NOBOs — that is, Non-Registered Holders who have provided instructions to an
Intermediary that such Non-Registered Holder does not object to the Intermediary disclosing ownership information
about the beneficial owner. The Meeting Materials will include a scannable VIF. These VIFs are to be completed and
returned to TSX Trust by mail, email or by facsimile. In addition, TSX Trust provides Internet voting as described on
the VIF itself which contain complete instructions. TSX Trust will tabulate the results of the VIFs received from
NOBOs and will provide appropriate instructions at the Meeting with respect to the APM Shares represented by the
VIFs they receive.

Management of APM does not intend to pay for intermediaries to forward to OBOs under National Instrument 54-101
the proxy-related materials and Form 54-101F7 Request for Voting Instructions Made by Intermediary, and, in the
case of an OBO, the OBO will not receive the materials unless the OBO’s intermediary assumes the cost of delivery.

Intermediaries are required to seek voting instructions from Non-Registered Holders in advance of shareholder
meetings. Every intermediary has its own mailing procedures and provides its own return instructions to clients.

You should carefully follow the instructions of your broker or intermediary in order to ensure that your APM Shares
are voted at the Meeting.

The form of proxy supplied to you by your broker will be similar to the proxy provided to Registered APM
Shareholders by APM. However, its purpose is limited to instructing the intermediary on how to vote your APM
Shares on your behalf. Most brokers now delegate responsibility for obtaining instructions from clients to Broadridge
Financial Solutions, Inc. (“Broadridge”) in Canada and in the United States. Broadridge mails a VIF in lieu of a proxy
provided by APM. The VIF will nhame the same persons as APM’s proxy to represent your APM Shares at the
Meeting. You have the right to appoint a person (who need not be a beneficial APM Shareholder), other than any of
the persons designated in the VIF to represent your APM Shares at the Meeting and that person may be you. To
exercise this right, insert the name of the desired representative (which may be you), in the blank space provided in
the VIF. The completed VVIF 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 voting of APM Shares to be represented at the
Meeting. If you receive a VIF from Broadridge, the VIF must be completed and returned to Broadridge, in
accordance with Broadridge’s instructions, well in advance of the Meeting in order to have the APM Shares
voted at the Meeting, or to have an alternate representative duly appointed to attend the Meeting and vote your
APM Shares.
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VYoting Securities and Principal Holders of Voting Securities

APM is authorized to issue an unlimited number of APM Shares, of which 219,088,051 APM Shares were issued and
outstanding as of the Record Date. Each APM Share will entitle the holder thereof to one vote on the Arrangement
Resolution and other resolutions being voted on at the Meeting.

APM Shareholders of record on the Record Date who either personally attend the Meeting or who have completed
and delivered a form of proxy in the manner and subject to the provisions described above will be entitled to vote or
to have their APM Shares voted at the Meeting.

To the knowledge of the directors and executive officers of APM, as of the date of this Circular and other than as set
out below, no person or company beneficially owns directly or indirectly, controls, or directs APM Shares carrying
10% or more of the voting rights attached to any class of outstanding APM Shares:

Name Number of Common Shares Beneficially Owned Percentage of Issued Share CapitalV

Michael Gentile | 22,552,932 10.29%

1) Based on the issued and outstanding common shares of 219,088,051 as at the Record Date.

THE ARRANGEMENT

At the Meeting, APM Shareholders will be asked to consider and, if thought advisable, to pass, the Arrangement
Resolution to approve the Arrangement under the BCBCA. The Arrangement, the Plan of Arrangement and the terms
of the Arrangement Agreement are summarized below. This summary does not purport to be complete and is qualified
in its entirety by reference to the Arrangement Agreement, which has been filed by APM under its profile on SEDAR+
at www.sedarplus.ca, and the Plan of Arrangement, which is attached to this Circular as Appendix B.

In order to implement the Arrangement, the Arrangement Resolution must be approved by at least two-thirds of the
votes cast in respect of the Arrangement Resolution by APM Shareholders present in person or represented by proxy
at the Meeting, on the basis of one vote per APM Share. A copy of the Arrangement Resolution is set out in
Appendix A of this Circular.

Unless otherwise directed, it is management’s intention to vote FOR the Arrangement Resolution. If you do not specify
how you want your APM Shares voted, the persons named as proxyholders will cast the votes represented by your
proxy at the Meeting FOR the Arrangement Resolution.

If the Arrangement is approved at the Meeting and the Final Order approving the Arrangement is issued by the Court
and the applicable conditions to the completion of the Arrangement are satisfied or waived, the Arrangement will take
effect at the Effective Time (as determined by APM) on the Effective Date.

Principal Steps of the Arrangement

Pursuant to the Plan of Arrangement, commencing at the Effective Time, except as otherwise noted therein, the
following principal steps will occur and will be deemed to occur in the following order without any further act or
formality:

@ the Share Exchange Agreement will be effected, pursuant to which all of the issued and outstanding
shares of CGI and all of the issued and outstanding shares of APMUS will be transferred to ICG, in
exchange for an aggregate of 11,500,000 ICG Shares;

(b) all Dissent Shares held by Dissenting Shareholders will be deemed to have been transferred to APM

(free and clear of all Encumbrances) in consideration of a debt claim against APM, and (i) each such
Dissenting Shareholder shall cease to be the holder of such APM Shares and shall cease to have any
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rights as a holder of such APM Shares, other than the right to be paid the amount determined in the
Plan of Arrangement for such APM Shares; (ii) each such Dissenting Shareholder’s name shall be
removed as the holder of such APM Shares from the register of APM Shares maintained by or on
behalf of APM; and (iii) such APM Shares shall be cancelled in the register of APM Shares
maintained by or on behalf of APM.

APM will undertake a reorganization of capital within the meaning of Section 86 of the Tax Act,
which will occur in the following order;

Q) the identifying name of the APM Shares will be changed from “Common Shares” to “Class
A Common Shares” and to reflect such amendments APM’s articles will be deemed to be
amended and APM’s notice of articles will be deemed to be amended accordingly;

(ii) a class consisting of an unlimited number of New APM Shares will be created and the
identifying name of the New APM Shares will be “Common Shares”; and

(iii) each outstanding APM Share will be exchanged (without any further act or formality on
the part of the APM Shareholder), free and clear of all encumbrances, for one New APM
Share and that number of ICG Shares that is equal to the Exchange Ratio and the APM
Shares will thereupon be cancelled, and (A) the holders of APM Shares will cease to be
the holders thereof and cease to have any rights or privileges as holders of APM Shares;
(B) the holders’ names will be removed from the securities register of APM; and (C) each
APM Shareholder will be deemed to be the holder of the New APM Shares and the ICG
Shares exchanged after the APM Shares, in each case, free and clear of all Encumbrances,
and will be entered into the securities register of APM and ICG as the registered holder
thereof;

concurrently with the step described in (c) above, and notwithstanding the terms of the APM Option
Plan (including any agreement made thereunder), each APM Option that has not been duly exercised
prior to the Effective Time will be deemed to be surrendered and shall be cancelled (without any
action on the part of the holder of the APM Option), and each agreement relating to each APM
Option will be terminated and of no further force and effect, and in exchange, each Former APM
Optionholder will be entitled to receive for each outstanding APM Option held by the Former APM
Optionholder immediately before the Effective Time one New APM Option to acquire one New
APM Share on the same terms and conditions as the APM Option so exchanged, except that the
exercise price of the New APM Options shall be reduced by the deemed value of that number of
ICG Shares that is equal to the Exchange Ratio at the Effective Time, provided that the exercise
price of the New APM Option shall be further adjusted to the extent, if any, required to ensure that
the aggregate In the Money Amount of the New APM Option immediately after the exchange does
not exceed the In the Money Amount immediately before the exchange of the APM Option so
exchanged,;

each outstanding APM Warrant will, in accordance with its terms, entitle the holder thereof to
receive, upon due exercise of the APM Warrant, for the original exercise price: (A) one New APM
Share for each APM Share that was issuable upon due exercise of the APM Warrant immediately
prior to the Effective Time; and (B) that number of ICG Shares that is equal to the Exchange Ratio
for each APM Share that was issuable upon due exercise of the APM Warrant immediately prior to
the Effective Time;

the authorized share capital of APM will be amended by (A) the elimination of the APM Shares and
the special rights and restrictions attached to such shares, and (B) the creation of special rights and
restrictions for the New APM Shares as set out in Appendix B to the Plan of Arrangement; and to
reflect such amendments, the notice of articles will be deemed to be amended accordingly; and

the capital of APM in respect of the New APM Shares will be an amount equal to the paid-up capital
for the purposes of the Tax Act in respect of the APM Shares immediately prior to the Effective
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Time, less the fair market value of the ICG Shares distributed on such exchange as determined by
the APM Board.

Background to the Arrangement

The provisions of the Arrangement Agreement are the result of arm’s length negotiations between representatives of
APM and ICG and their respective financial and legal advisors. The Arrangement is primarily being conducted in
order for APM to unlock value for APM Shareholders by exchanging past-producing silver and gold assets in Nevada
that are not currently a core focus for APM, for a significant equity interest in a focused exploration company dedicated
to advancing the district. The following is a summary of the material events which led to the negotiations of the
Arrangement Agreement and the meetings, negotiations, discussions and actions between APM and ICG that preceded
the execution and public announcement of the Arrangement Agreement, the Share Exchange Agreement and the Plan
of Arrangement. This summary does not purport to be exhaustive.

As part of its continuing mandate to strengthen APM’s business and enhance value, the APM Board and APM’s senior
management have, from time to time, considered and assessed possible strategic and other opportunities to better
realize the potential of APM’s asset portfolio. In that regard, the APM Board has consistently evaluated a broad range
of alternative value-enhancing proposals, including consideration of potential divestitures of certain assets or
subsidiaries to maximize shareholder value. As part of this ongoing strategic review process, the APM Board
determined that the divestiture of the Projects could represent an attractive opportunity to unlock value for APM
Shareholders while allowing APM to focus on its core business operations.

In the spring of 2024, as part of its ongoing strategic review process, APM engaged in discussions with an arm’s length
third party regarding the potential sale of the Tuscarora project. The parties conducted preliminary due diligence and
negotiated the principal terms of a potential transaction, including the valuation of the Tuscarora project and the
structure of the consideration to be received by APM. The discussions progressed to the point where APM’s legal
counsel prepared and circulated a draft definitive agreement to the third party for review and comment. The parties
engaged in negotiations regarding the terms of the proposed transaction throughout the spring and summer of 2024.
The proposed terms were substantially similar to those ultimately agreed to with ICG under the Arrangement.
However, on August 8, 2024, the third party elected to terminate discussions in order to pursue alternative strategic
opportunities and the proposed transaction did not proceed.

Following the termination of discussions with the third party, the APM Board continued to evaluate alternative
strategic opportunities for the Projects. APM’s management contacted numerous other potential purchasers and
strategic partners and engaged in preliminary discussions regarding potential transactions over the following twelve
months. However, none of these discussions progressed to a definitive transaction.

In this context, on August 25, 2025, ICG’s management contacted APM’s management to discuss a potential
transaction pursuant to which ICG would acquire, directly or indirectly, certain mineral assets of APM. Upon learning
of ICG’s interest in a potential transaction, Warwick Smith (Chief Executive Officer and Director of APM), Joness
Lang (President and Director of APM), and Ali Hakimzadeh (Director of APM) each disclosed to the APM Board that
they had made a pre-existing commitment to acquire an interest in ICG, which was subsequently consummated in
early October 2025 through the acquisition by each of 1,000,000 ICG Shares at a price of $0.03 per ICG Share. As a
result, the APM Board determined that Messrs. Smith, Lang, and Hakimzadeh had a potential conflict of interest with
respect to a proposed transaction between APM and ICG. The APM Board carefully considered the appropriate
governance framework to address these conflicts of interest. Following deliberation and consultation with legal
counsel, the APM Board adopted procedural safeguards to ensure that the APM Board’s deliberations and decision-
making process were conducted free from the interference or influence of any directors with a conflict of interest. To
implement this approach, the APM Board established protocols whereby (i) Messrs. Smith, Lang, and Hakimzadeh
would abstain from all deliberations and voting on matters related to the proposed transaction with 1CG; (ii) APM’s
management provided regular updates regarding the status of negotiations and key transaction terms exclusively to
those members of the APM Board who did not have a conflict of interest with respect to the Arrangement (the
“Conflict-Free Directors”), who would be responsible for evaluating, negotiating, and approving the terms of the
proposed transaction; and (iii) the Conflict-Free Directors conducted their review and deliberations independently,
with the benefit of advice from APM’s external advisors.
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In the preliminary discussion with ICG, ICG’s management expressed an interest in acquiring the Projects and outlined
its strategic vision for advancing the assets. Having regard to ICG management’s experience and expertise in the
mining sector and capital markets execution, particularly in project development, operations and finance, the Conflict-
Free Directors determined that it was in the best interests of APM and APM Shareholders to pursue preliminary
discussions with ICG regarding a potential transaction.

Throughout the period from late August to early September 2025, APM’s senior management kept the Conflict-Free
Directors fully informed regarding the progress of preliminary discussions with ICG. During this period, APM and
ICG, with the support of their respective advisors, exchanged preliminary information and conducted various
discussions regarding the proposed transaction structure, including the consideration to be paid by ICG for the
acquisition of CGI and APMUS. Under the oversight of the Conflict-Free Directors, APM’s legal counsel prepared a
draft non-binding letter of intent (the “LOI”) setting out the proposed terms of the transaction, which was reviewed
and revised by the Conflict-Free Directors prior to delivery to ICG.

On September 5, 2025, APM delivered to ICG the LOI setting out the proposed terms pursuant to which APM and
ICG would endeavor to enter into a legally binding transaction agreement providing for the acquisition by ICG from
APM of the Projects (through the acquisition of CGIl and APMUS) in exchange for ICG Shares and certain contingent
payments, and the completion of a plan of arrangement by APM to distribute a portion of the ICG Shares to APM
Shareholders. Under the LOI, each party agreed to negotiate in good faith and exclusively with the other party to work
toward a mutually agreeable definitive agreement with an objective of signing the definitive agreement by November
1, 2025 and completing the transaction within 120 days after execution.

On September 16, 2025, the Conflict-Free Directors met to receive an update on the status of discussions with ICG
following the delivery of the LOI. The Conflict-Free Directors discussed the proposed transaction and authorized
management to continue negotiations with ICG and to report back to the APM Board on the progress of discussions.
The Conflict-Free Directors also determined that it would be appropriate to engage a financial advisor to provide an
independent fairness opinion in connection with the proposed transaction and authorized management to explore
options for a suitable fairness advisor for consideration by the Conflict-Free Directors.

On October 3, 2025, ICG delivered comments on the draft LOI to APM. APM’s management and legal advisors
reviewed ICG’s comments under the oversight of the Conflict-Free Directors, who provided direction with respect to
APM’s response and the key terms to be negotiated. Throughout early October 2025, APM and ICG continued to
negotiate the terms of the LOI, with the Conflict-Free Directors remaining actively involved in the process and
receiving regular updates from management regarding ICG’s comments and the parties’ discussions on principal
commercial terms.

On October 10, 2025, APM and ICG entered into a mutual non-disclosure agreement to facilitate the exchange of
confidential information in connection with the proposed transaction and to enable the conduct of due diligence.

On October 14, 2025, following negotiations conducted under the oversight of the Conflict-Free Directors, APM and
ICG executed the LOI. Following execution of the LOI, the parties commenced due diligence and continued
negotiations toward the execution of definitive agreements. Throughout this process, the Conflict-Free Directors
maintained active oversight of the transaction, monitored the progress of the due diligence and negotiations, and
provided ongoing guidance to management and APM’s advisors with respect to material terms and conditions.

Following the execution of the LOI, management presented to the Conflict-Free Directors its analysis of potential
financial advisors to provide an independent fairness opinion in connection with the proposed transaction. After
reviewing management’s analysis and considering a number of potential advisors, the Conflict-Free Directors selected
Evans & Evans to act as financial advisor to APM. In selecting Evans & Evans, the Conflict-Free Directors considered
various factors, including Evans & Evans’ qualifications, experience and reputation in providing financial advisory
services and fairness opinions in connection with transactions similar to the Arrangement, its knowledge of APM’s
business and the mining industry, and the reasonableness of its proposed fees. Evans & Evans confirmed to the
Conflict-Free Directors that it was independent of APM and ICG and did not have any material relationship with or
interest in APM, ICG or any of their respective affiliates that would affect its ability to provide an independent fairness
opinion. The Conflict-Free Directors also considered that Evans & Evans would deliver a comprehensive long-form
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written opinion containing a fulsome financial analysis to support its fairness conclusion. Evans & Evans was engaged
on October 23, 2025 on a fixed fee basis pursuant to an engagement letter with APM.

Throughout October and November 2025, the Parties, with the support of their respective advisors, continued to
negotiate the terms of the proposed transaction. Under the oversight of the Conflict-Free Directors, APM’s legal
counsel prepared and circulated drafts of the Arrangement Agreement, the Share Exchange Agreement, and the Voting
Agreements, which were exchanged with 1ICG’s legal counsel and revised based on comments received from both
parties. The Conflict-Free Directors remained actively involved in overseeing the negotiation process and provided
direction to APM’s management and advisors on key transaction terms.

On November 19, 2025, the Conflict-Free Directors met to receive a further update on the status of negotiations with
ICG. APM’s management provided the Conflict-Free Directors with an overview of the proposed transaction terms,
including the structure of the consideration to be received by APM, which would consist of ICG Shares and a
contingent payment. The Conflict-Free Directors discussed the proposed terms and conditions and the potential
benefits and risks to APM and the APM Shareholders. The Conflict-Free Directors also consulted with APM’s legal
advisors regarding the governance protocols in place to manage the conflicts of interest and to ensure that the
transaction was being negotiated on terms that were fair to APM Shareholders. The Conflict-Free Directors received
an update on the status of Evans & Evans’ work in connection with the fairness opinion and discussed the anticipated
timeline for receipt of the opinion. The Conflict-Free Directors authorized management to continue negotiations with
ICG and to work toward finalizing the definitive agreements.

Throughout November and early December 2025, the Parties, with the support of their respective advisors, continued
to exchange drafts of the Arrangement Agreement, the Share Exchange Agreement, and the Voting Agreements and
conducted various discussions, assessments, reviews and negotiations regarding the terms and conditions of the
proposed transaction. Evans & Evans continued its work in connection with the fairness opinion and coordinated with
the Conflict-Free Directors regarding timing for delivery of the opinion.

On December 5, 2025, the APM Board held a meeting with members of APM’s senior management and APM’s legal
and financial advisors to evaluate and discuss the final form of the Arrangement Agreement and ancillary documents.
Evans & Evans presented its fairness analysis to the Conflict-Free Directors and rendered its oral opinion (which was
subsequently formalized in the written Fairness Opinion addressed to the APM Board dated the same date) as to the
fairness, from a financial point of view, to APM Shareholders of the consideration to be received by APM in the
Arrangement pursuant to the Arrangement Agreement. After reviewing the substantially final form of the Arrangement
Agreement, the Share Exchange Agreement, and the Voting Agreements, the Conflict-Free Directors discussed various
key provisions of the definitive agreements with APM’s legal counsel and answered questions regarding the proposed
transaction.

Upon evaluation of the merits of the proposed Arrangement, including consideration of the Fairness Opinion and any
alternatives to the proposed Arrangement, the APM Board (with conflicted directors abstaining) unanimously
approved the execution of the definitive agreements, including the Arrangement Agreement, the Share Exchange
Agreement, and the Voting Agreements. Following extensive review and discussion of the proposed transaction by
the Conflict-Free Directors, including the reasons and risks noted under the heading “The Arrangement — Reasons for
the Arrangement”, and after consulting with APM’s legal and financial advisors and, in particular, taking into account
the Fairness Opinion, the APM Board (with conflicted directors abstaining) unanimously determined, among other
things: (i) that the Arrangement is in the best interests of APM,; (ii) that the Arrangement, the Arrangement Agreement
and the Share Exchange Agreement are fair, from a financial point of view, to the APM Shareholders; and (iii) to
recommend that APM Shareholders vote in favor of the Arrangement Resolution.

Following the APM Board meeting, legal counsel to APM and ICG continued to work to prepare the final draft of the
Arrangement Agreement, the Share Exchange Agreement, the Plan of Arrangement and ancillary documents. The
definitive agreements were executed on December 7, 2025.

Concurrently with the execution of the Arrangement Agreement and the Share Exchange Agreement, each of the
directors and officers of APM, holding an aggregate of approximately 1.2% of all issued and outstanding APM Shares
as of such date, entered into the Voting Agreements pursuant to which they agreed, among other things, to vote all of
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the APM Shares beneficially owned or over which control or direction is exercised by them in favor of the
Arrangement, subject to, and in accordance with the Voting Agreements.

A news release regarding the Arrangement and the entering into of the definitive agreements was issued by APM prior
to the open of market on December 8, 2025.

On January 21, 2026, APM and ICG entered into an amending agreement to the Arrangement Agreement. The
amendment was non-material in nature and was intended to streamline the treatment of convertible securities in view
of tax, securities and other considerations, and to ensure the most effective delivery of consideration shares.

The APM Board has reviewed and considered a significant amount of information and considered a number of factors
relating to the Arrangement with the benefit of advice from APM’s senior management and its financial, legal and
technical advisors. The following is a summary of the principal reasons for the unanimous recommendation of the
APM Board (with conflicted directors abstaining) that APM Shareholders vote FOR the Arrangement Resolution:

e Continued Participation by APM Shareholders in the Projects Through ICG. APM Shareholders, through
their ownership of ICG Shares, will continue to participate in the value creation associated with the
exploration, development and operation of the Projects. APM Shareholders will hold approximately 19% of
the issued and outstanding ICG Shares upon completion of the Arrangement.

e Continued Participation by APM Shareholders in the New APM Business. APM Shareholders, through their
ownership of all of the issued and outstanding New APM Shares, will continue to participate in the value
associated with the development, operation, and growth of the New APM Business.

e Fuairness Opinion. Evans & Evans provided its opinion to the APM Board to the effect that, as of December
5, 2025 and based upon and subject to the scope of the review, analysis undertaken and various assumptions,
limitations and qualifications set out in the Fairness Opinion, the ICG Shares to be received under the
Arrangement is fair, from a financial point of view, to APM Shareholders.

e Likelihood of the Arrangement Being Completed. The likelihood of the Arrangement being completed is
considered to be high, in light of the experience, reputation and financial capability of ICG and the absence
of significant closing conditions, other than the APM Shareholder Approval and the approval by the Court
of the Arrangement, the exercise by no more than 5% of the APM Shareholders of their Dissent Rights, and
other customary closing conditions.

e Approval of APM Shareholders and the Court are Required. The Arrangement must be approved by at least
two-thirds of the votes cast in respect of the Arrangement Resolution by APM Shareholders present in person
or represented by proxy at the Meeting, on the basis of one vote per APM Share. The Arrangement must also
be sanctioned by the Court, which will consider the fairness of the Arrangement to APM Shareholders.

e Dissent Rights. Registered APM Shareholders who oppose the Arrangement may, on strict compliance with
certain conditions, exercise their Dissent Rights and receive the fair value of the Dissent Shares in accordance
with the Arrangement.

e Voting Support Agreements. All of the directors and officers of APM (who collectively hold approximately
1.2% of the outstanding APM Share) have entered into the VVoting Agreements pursuant to which they agreed
to vote in favour of the Arrangement.

In view of the wide variety of factors and information considered in connection with their evaluation of the
Arrangement, the APM Board did not find it practicable to, and therefore did not, quantify or otherwise attempt to
assign any relative weight to each specific factor or item of information considered in reaching their conclusions and
recommendations. In addition, individual members of the APM Board may have given different weights to different
factors or items of information.
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Recommendation of the APM Board

After careful consideration of, among other things, the factors described above under the heading “7The Arrangement-
Reasons for the Arrangement”, the APM Board (with conflicting directors abstaining) has unanimously determined
that the Plan of Arrangement is fair to APM Shareholders and is in the best interests of APM. Accordingly, the APM
Board unanimously recommends (with conflicting directors abstaining) that APM Shareholders vote FOR the
Arrangement Resolution.

Each director of APM has entered into a VVoting Agreement pursuant to which he has agreed to to vote all of his APM
Shares in favor of the Arrangement Resolution, subject to the terms of the Arrangement Agreement.

Treatment of Other Securities

As contemplated by the terms of the APM Option Plan, the APM Options shall cease to represent the right to acquire
APM Shares and they shall be replaced with New APM Options. In accordance with its terms, each APM Warrant
will, following the Effective Time, entitle the holder thereof to acquire one New APM Share and approximately the
number of ICG Shares equal to the Exchange Ratio upon exercise of each APM Warrant held.

Each APM Optionholder will be entitled to receive one New APM Option for each APM Option held by such holder
immediately before the Effective Time. Each New APM Option will entitle the holder thereof to acquire one New
APM Share on the same terms and conditions as the APM Option so exchanged, except that the exercise price of the
New APM Option shall be reduced by the deemed value of that number of ICG Shares that is equal to the Exchange
Ratio at the Effective Time, provided that the exercise price of the New APM Option shall be further adjusted to the
extent, if any, required to ensure that the aggregate In the Money Amount of the New APM Option immediately after
the exchange does not exceed the In the Money Amount immediately before the exchange of the APM Option so
exchanged

The APM Warrants will not be amended or exchanged for new securities. However, each APM Warrantholder will,
following the Effective Time and in accordance with the terms of their APM Warrants, be entitled to acquire one New
APM Share and approximately the number of ICG Shares equal to the Exchange Ratio upon exercise of each APM
Warrant held.

Fairness Opinion

Evans & Evans was engaged by the APM Board to provide a written opinion, dated December 5, 2025 to the APM
Board as to the fairness of the Arrangement, from a financial point of view, to APM Shareholders. Evans & Evans
rendered its opinion that, as of the date of the Fairness Opinion, based upon and subject to the various considerations
set forth in the Fairness Opinion, the full text of which is attached as Appendix C to this Circular, including the scope
of review, limitations and assumptions, the proposed Arrangement is fair, from a financial point of view, to the holders
of APM Shares.

The Fairness Opinion describes the circumstances of engagement, the scope of the review undertaken by Evans &
Evans, the market APM operates in, the assumptions made by Evans & Evans, the limitations on the use of the Fairness
Opinion, and the basis of Evans & Evans’s analyses for the purposes of the Fairness Opinion, among other matters.
The summary of the Fairness Opinion set forth is qualified in its entirety by reference to the full text of the Fairness
Opinion. The Fairness Opinion states that it may not be used, or relied upon, by any person other than the APM Board.
However, the Fairness Opinion includes the written consent of Evans & Evans to the inclusion of the Fairness Opinion
in any materials provided to APM Shareholders, and may be shared with the Court approving the Interim Order and
the Final Order, the SEC and appropriate securities commissions in Canada.

The Fairness Opinion is subject to various assumptions and limitations and is based upon the scope of review described
in the Fairness Opinion. In addition, the basis of how fairness was determined for the purpose of the Fairness Opinion
is summarized in the Fairness Opinion. The Fairness Opinion is expressly limited to these matters. The full text of the
Fairness Opinion is attached as Appendix C to this Circular and should be read carefully in its entirety for a description
of the assumptions made, matters considered and limitations on the review undertaken by Evans & Evans in providing
its opinion.
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Assumptions
The Fairness Opinion provides various assumptions, including but not limited to:

e the completeness, accuracy and fair presentation of, all financial information, business plans, forecasts and
other information, data, advice, opinions and representations obtained by Evans & Evans from public sources
or provided by APM and ICG;

e representations by senior officers of APM to Evans & Evans as to the completeness and correctness of
information provided to Evans & Evans;

< final or executed versions of documents conform in all material respects to the drafts of such documents
provided to Evans & Evans for the purpose of preparing the Fairness Opinion, all conditions required to
implement the Arrangement will be met, all consents of relevant third parties or regulating authorities will
be obtained without adverse qualification, the procedures being followed to implement the Arrangement are
valid and effective and that the disclosure provided in this Circular will be accurate in all material respects;

e APM ICG, and all related parties have no contingent liabilities, unusual contractual arrangements, or
substantial commitments other than in the ordinary course of business, nor litigation pending or threatened,
nor judgements rendered against other than those disclosed by management;

e asof July 31, 2025, and September 30, 2025, all assets and liabilities of APM and ICG have been recorded
in their accounts and financial statements and follow IFRS;

< there were no material changes in the financial position of APM and ICG between the date of their financial
statements and the date of the Fairness Opinion unless otherwise noted,;

« representations made by APM and ICG in public disclosure documents as to the number of shares outstanding
are accurate;

e representations made by APM with respect to the size of the Projects are accurate;

< the Concurrent Financing is conducted at a price not less than $0.13 per ICG Share; and

< not less than 30% of the Distribution Shares are released upon the date the ICG Shares are listed on the CSE.
Limitation and Qualification

The Fairness Opinion is subject to the limitation that Evans & Evans has relied upon management’s disclosure and
certain technical reports with respect to the properties and operations of APM and ICG, as Evans & Evans did not
visit any of the mineral resource properties referenced in the Fairness Opinion.

Scope of Review

In preparing the Fairness Opinion, Evans & Evans reviewed the term sheet, Arrangement Agreement and Plan of
Arrangement, APM’s public filings, information on APM and ICG from various sources, a sample subscription
agreement for the Concurrent Financing, and relied upon financial and other information, including prospective
financial information, obtained from APM and ICG management, APM and ICG’s advisors and from various public,
financial and industry sources, and agreements by APM and ICG with third parties. Principal information included
discussions with APM and ICG management, the APM Board and advisors, APM and ICG financial statements,
budgets, forecasts and tax returns, corporate documents, APM’s public filings, share trading information, and analyst
and industry reports. Evans & Evans has not, to the best of its knowledge, been denied access by management to any
information requested by Evans & Evans.
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Approach to Fairness

For the purposes of the Fairness Opinion, Evans & Evans considered that the Arrangement would be fair, from a
financial point of view, from the perspective of the holders of APM Shares as a group and did not consider the specific
circumstances of any particular shareholder, including with regard to income tax considerations.

Independence of Evans & Evans

Evans & Evans has confirmed that it is not the current auditor of APM and is not an associated or affiliated entity or
insider of APM. Evans & Evans has also confirmed that it has no past, present or prospective interest in APM or ICG
or any entity that is the subject of the Fairness Opinion, and that Evans & Evans have no personal interest with respect
to the parties involved. None of the fees received by Evans & Evans were contingent upon the outcome of the
Arrangement.

Evans & Evans Conclusion
As of December 5, 2025, the date of the Fairness Opinion, based on Evans & Evans’s scope of review, assumptions
and limitations, the proposed Arrangement and Exchange Ratio are fair, from a financial point of view, to the holders

of APM Shares.

Approval of the Arrangement Resolution

At the Meeting, the APM Shareholders will be asked to approve the Arrangement Resolution, the full text of which is
set out in Appendix A to this Circular. In order for the Arrangement to become effective, as provided in the Interim
Order and by the BCBCA, the Arrangement Resolution must be by at least two-thirds of the votes cast in respect of
the Arrangement Resolution by APM Shareholders present in person or represented by proxy at the Meeting, on the
basis of one vote per APM Share. Should APM Shareholders fail to approve the Arrangement Resolution by the
requisite threshold, the Arrangement will not be completed.

The APM Board (with conflicting directors abstaining) has approved the terms of the Arrangement Agreement
and the Plan of Arrangement and recommends that the APM Shareholders vote FOR the Arrangement
Resolution. See “The Arrangement - Recommendation of the APM Board” above.

Voting Agreements

ICG entered into Voting Agreements with all of the directors and officers of APM prior to the Record Date. The
Voting Agreements set forth, among other things, the agreement of such APM Shareholders to vote their APM Shares
in favour of the Arrangement. As of the Record Date, 2,529,500 of the outstanding APM Shares were subject to the
Voting Agreements, representing approximately 1.2% of the outstanding APM Shares.

The Voting Agreements require voting support for the Arrangement and support for the transactions contemplated by
the Share Exchange Agreement and the Arrangement Agreement if pursued as an Alternative Transaction.

Each Supporting Shareholder has agreed to vote his or her owned (directly or indirectly) APM Shares, to the extent
such person is so entitled, in favour of the Arrangement and the Arrangement Resolution. The Voting Agreements
terminate upon: (i) mutual agreement; (ii) the Effective Time; (iii); the date of termination of the Arrangement
Agreement in accordance with the terms thereof; or (iv) the breach of any representation, warranties or covenants set
out in the Voting Agreements.

ICG has confirmed to APM that neither ICG nor any of its affiliates held any APM Shares (or securities convertible
into APM Shares) as at the Record Date.

Completion of the Arrangement

The Arrangement is expected to become effective at 12:01 a.m. (or such other time as determined by APM) on the
date following the date upon which all of the conditions to completion of the Arrangement as set out in the
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Arrangement Agreement have been satisfied or waived in accordance with the Arrangement Agreement, all documents
agreed to be delivered thereunder have been delivered to the satisfaction of the recipient, acting reasonably, and the
filings required under Section 292 of the BCBCA have been filed with the Registrar. Completion of the Arrangement
is expected to occur in early 2026; however, it is possible that completion may be delayed beyond this date if the
conditions to completion of the Arrangement cannot be met on a timely basis, but in no event shall completion of the
Arrangement occur later than the Outside Date, unless extended by mutual agreement between APM and ICG in
accordance with the terms of the Arrangement Agreement.

Procedure for Exchange of APM Shares and ICG Shares

The exchange of APM Shares for New APM Shares and ICG Shares will be effected automatically on closing. APM
Shareholders of record as of the Effective Date will receive their entitlements without the need to submit a letter of
transmittal or take any further action.

For Non-Registered Holders, the New APM Shares and ICG Shares will be credited to their accounts through the
standard procedures in place between CDS and their nominee. Non-Registered Holders should contact their nominee
if they have any questions regarding this process or to confirm receipt of their new securities.

For Registered APM Shareholders, the New APM Shares and ICG Shares will be issued and registered in their names
as of the Effective Date. Registered APM Shareholders will receive their DRS Advice Statements or, if requested,
physical certificates representing their new holdings. There is no requirement to surrender existing share certificates
or provide any documentation to receive the new certificates.

If you have any questions relating to the Arrangement please contact TSX Trust by telephone at 1-866-600-5869 by
email to tmxeinvestorservices@tmx.com.

Before the Effective Date, APM and ICG will deposit, or cause to be deposited, with TSX Trust treasury directions
directing TSX Trust to deliver sufficient certificates and DRS Advice Statements representing the New APM Shares
and ICG Shares required to be issued to the APM Shareholders under the Arrangement (other than payments to APM
Shareholders exercising their Dissent Rights) to be held by TSX Trust as agent and nominee for such APM
Shareholders.

Lost Certificates

If any certificate which, immediately before the Effective Time, represented one or more outstanding APM Shares
has been lost, stolen or destroyed, the holder should contact TSX Trust to arrange for the issuance of replacement
certificates for the APM Shares. TSX Trust may require an affidavit and a lost certificate bond or similar security, as
well as an indemnity, before issuing replacements.

Procedure for Exchange of APM Options

Following the Effective Time, New APM will deliver to each APM Optionholder an agreement representing the New
APM Options, which such holder is entitled to receive under the Arrangement. Any agreement(s), if any, representing
such holder’s APM Options shall be deemed to be cancelled on the Effective Time and (without any action on the part
of the holder of the APM Option), and each agreement relating to each APM Option, as applicable, will be terminated
and of no further force and effect.

APM Optionholders who do not wish to receive New APM Options in exchange for their APM Options can exercise
their APM Options and participate in the Arrangement on the same basis as APM Shareholders.

APM recommends that any APM Optionholders who wish to exercise their APM Options for APM Shares prior to

the Arrangement should exercise such APM Options by 10:00 a.m. (Vancouver time) on February 23, 2026, or, if the
Meeting is adjourned or postponed, two Business Days before the reconvened Meeting.
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No Fractional Shares or Options to be Issued

No fractional ICG Shares shall be issued to any former APM Shareholder or to any APM Warrantholder on the
exercise of APM Warrants. The number of ICG Shares to be issued to such former APM Shareholder or APM
Warrantholder shall be rounded down to the nearest whole ICG Share and such former APM Shareholder or APM
Warrantholder shall not be entitled to any compensation in respect of such fractional ICG Share. Any ICG Shares not
distributed as a result of rounding down will be retained by APM or, if being issued in respect of the exercise of APM
Warrants, cancelled by ICG.

Effects of the Arrangement on APM Shareholders’ Rights

APM Shareholders receiving New APM Shares and ICG Shares under the Arrangement will continue to be APM
Shareholders after the Arrangement and will become shareholders of ICG. ICG, like APM, is a British Columbia
company governed by the BCBCA. APM will continue to be a British Columbia company governed by the BCBCA.

Court Approval of the Arrangement

An Arrangement under the BCBCA requires approval of the Court.
Interim Order

On January 23, 2026, APM obtained the Interim Order providing for the calling and holding of the Meeting, the
Dissent Rights and certain other procedural matters. The text of the Interim Order is set out in Appendix E to this
Circular.

Final Order

Subject to the terms of the Arrangement Agreement, and if the Arrangement Resolution is approved by APM
Shareholders at the Meeting in the manner required by the Interim Order, APM intends to make an application to the
Court for the Final Order.

The application for the Final Order approving the Arrangement is currently scheduled for February 27, 2026, at 10:00
a.m. (Vancouver time), or as soon thereafter as counsel may be heard, at the Courthouse, 800 Smithe Street,
Vancouver, British Columbia, or at any other date and time as the Court may direct. Any APM Shareholder who
wishes to appear or be represented and to present evidence or arguments at that hearing must file and serve a response
to petition no later than 5:00 p.m. (Vancouver time) on February 25, 2026, along with any other documents required
in the form prescribed by the Supreme Court Civil Rules with the Court, and deliver a copy of the filed response
together with a copy of all materials on which such APM Shareholder or interest party intends to rely at the hearing
of the petition, including an outline of such person’s proposed submission, to APM c/o McMillan LLP, PO Box 11117,
Suite 1500 — 1055 West Georgia Street, Vancouver, BC V6E 4N7, Attn: Arman Farahani. Such Persons should consult
with their legal advisors as to the necessary requirements. In the event that the hearing is adjourned then, subject to
further order of the Court, only those persons having previously filed and served a notice of appearance will be given
notice of the adjournment.

APM has been advised by its legal counsel, McMillan LLP, that the Court has broad discretion under the BCBCA
when making orders with respect to the Arrangement and that the Court will consider, among other things, the fairness
and reasonableness of the Arrangement, both from a substantive and a procedural point of view. The Court may
approve the Arrangement, either as proposed or as amended, on the terms presented or substantially on those terms.
Depending upon the nature of any required amendments, APM may determine not to proceed with the Arrangement.

The New APM Shares, ICG Shares, and New APM Options to be issued, distributed and exchanged, as applicable, to
APM Shareholders, APM Optionholders and APM Warrantholders, as applicable, pursuant to the Arrangement have
not been and will not be registered under the U.S. Securities Act or the applicable Securities Laws of any state of the
United States, and will be issued, distributed and exchanged, as applicable, in reliance upon the Section 3(a)(10)
Exemption and exemptions provided under the applicable Securities Laws of each state of the United States in which
APM Securityholders reside. Section 3(a)(10) of the U.S. Securities Act exempts from registration a security that is
issued or distributed in exchange for outstanding securities, claims or property interests, where the terms and
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conditions of such issuance and exchange are approved, after a hearing upon the fairness of such terms and conditions
at which all Persons to whom it is proposed to issue securities in such exchange have the right to appear, by a court or
by a governmental authority expressly authorized by law to grant such approval and to hold such a hearing.

The New APM Shares issuable upon the exercise of the New APM Options, and the New APM Shares and ICG Shares
issuable upon the exercise of APM Warrants, as applicable, in the United States or by, or on behalf of, a U.S. Person
after the Effective Date may not be issued in reliance upon the Section 3(a)(10) Exemption and may be exercised only
if the issuance is registered under the U.S. Securities Act or exempt from the registration requirements of the U.S.
Securities Act and pursuant to any applicable Securities Laws of any state of the United States.

The Court will be advised at the hearing of the application for the Final Order that if the terms and conditions of the
Arrangement, and the fairness thereof, are approved by the Court, the Final Order will be relied upon to constitute the
basis for the Section 3(a)(10) Exemption with respect to the New APM Shares, ICG Shares, and New APM Options
to be issued, distributed and exchanged, as applicable, pursuant to the Arrangement. Accordingly, the Final Order of
the Court will, if granted, constitute a basis for the exemption from the registration requirements of the U.S. Securities
Act with respect to the issuance of the New APM Shares, ICG Shares, and New APM Options in connection with the
Arrangement. See “The Arrangement — CSE Requirements, Regulatory Law and Securities Law Matters — United
States Securities Laws Matters”.

For further information regarding the Court hearing and your rights in connection with the Court hearing, see the form
of Notice of Hearing of Petition attached at Appendix E to this Circular. The Notice of Hearing of Petition constitutes
notice of the Court hearing of the application for the Final Order and is your only notice of the Court hearing.

Regulatory Approvals

The APM Shares are listed and posted for trading on the CSE, and as a result of the Arrangement the New APM
Shares will continue to be listed and posted for trading on the CSE. ICG is currently in the process of applying to the
CSE with respect to the transactions completed in the Arrangement Agreement, including the listing of the ICG Shares
to be issued under the Arrangement and issuable on the exercise of the APM Warrants after completion of the
Arrangement.

CSE Requirements, Regulatory Law and Securities Law Matters

Other than the Final Order and the approvals of the CSE, APM is not aware of any material approval, consent or other
action by any federal, provincial, state or foreign government or any administrative or regulatory agency that would
be required to be obtained in order to complete the Arrangement. In the event that any such approvals or consents are
determined to be required, such approvals or consents will be sought, although any such additional requirements could
delay the Effective Date or prevent the completion of the Arrangement. While there can be no assurance that any
regulatory consents or approvals that are determined to be required will be obtained, APM currently anticipates that
any such consents and approvals that are determined to be required will have been obtained or otherwise resolved by
the Effective Date.

Canadian Securities Laws Matters

Each APM Shareholder is urged to consult such APM Shareholder’s professional advisors to determine the Canadian
conditions and restrictions applicable to trades in the New APM Shares or ICG Shares.

Status Under Canadian Securities Laws

APM is a reporting issuer in British Columbia, Saskatchewan, Alberta, Ontario and Nova Scotia. The APM Shares
currently trade on the CSE. Prior to the Effective Time, the APM Shares will be delisted from the CSE and the New
APM Shares issuable pursuant to and in connection with the Arrangement are expected to commence trading on the
CSE within three Business Days of the Effective Date.

Upon completion of the Arrangement, ICG expects that it will be a reporting issuer in British Columbia,
Saskatchewan, Alberta, Ontario and Nova Scotia. Prior to the Effective Time, the APM Shares will be delisted from
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the CSE and the ICG Shares will be listed and posted for trading on the CSE and are expected to commence trading
on the CSE within three Business Days of the Effective Date.

Distribution and Resale of New APM Shares and ICG Shares under Canadian Securities Laws

The distribution of the New APM Shares, ICG Shares and New APM Options, pursuant to the Arrangement will
constitute a distribution of securities which is exempt from the prospectus requirements of Canadian securities
legislation and is exempt from or otherwise is not subject to the registration requirements under applicable securities
legislation. The New APM Shares and ICG Shares received pursuant to the Arrangement will not bear any legend
under Canadian Securities Laws and may be resold through registered dealers in each of the provinces of Canada
provided that: (a) ICG, after the Arrangement, and APM is and has been a reporting issuer in a jurisdiction in Canada
for the four months immediately preceding the trade; (b) the trade is not a “control distribution” as defined in NI 45-
102; (c) no unusual effort is made to prepare the market or to create a demand for the New APM Shares or ICG Shares;
(d) no extraordinary commission or consideration is paid to a Person in respect of such sale; and (e) if the selling
securityholder is an insider or officer of New APM or ICG, the selling securityholder has no reasonable grounds to
believe that New APM or ICG is in default of applicable Securities Laws. For the purposes of (a) above, ICG will
satisfy the four month requirement by virtue of the fact that it is a party to the Arrangement Agreement with APM,
which will have been a reporting issuer in a jurisdiction in Canada for at least four months prior to the date of
distribution.

United States Securities Laws Matters

The following discussion is a general overview of certain requirements of U.S. Securities Laws that may be applicable
to APM U.S. Shareholders and APM U.S. Securityholders. All APM U.S. Shareholders are urged to consult with their
own legal counsel to ensure that any subsequent resale of New APM Shares or ICG Shares issued or distributed to
them under the Arrangement complies with applicable Securities Laws.

Further information applicable to APM U.S. Shareholders is disclosed under the heading “Notice To United States
Securityholders”.

The following discussion does not address the Canadian Securities Laws that will apply to the issue and distribution
of New APM Shares or ICG Shares or the resale of these or other securities referred to below by APM U.S.
Shareholders within Canada, except in limited circumstances. APM U.S. Shareholders reselling their ICG Shares in
Canada must, in all circumstances, comply with Canadian Securities Laws, as outlined elsewhere in this Circular.

Status under U.S. Securities Laws

Each of APM and ICG is a “foreign private issuer” as defined in Rule 405 under the U.S. Securities Act and Rule 3b-
4 under the U.S. Exchange Act, and it is anticipated that each of APM and ICG will, for the foreseeable future, rely
on Rule 12g3-2(b) to the extent necessary to remain exempt from the registration requirements of section 12 of the
U.S. Exchange Act.

It is intended that the ICG Shares will be listed for trading on the CSE following completion of the Arrangement.
However, there is no assurance that ICG will be successful in obtaining such a listing. ICG does not intend to seek a
listing for the ICG Shares on a stock exchange in the United States.

Exemption from the Registration Requirements of the U.S. Securities Act

The New APM Shares, ICG Shares and New APM Options to be issued, distributed and exchanged, as applicable,
pursuant to the Arrangement have not been and will not be registered under the U.S. Securities Act or the Securities
Laws of any state of the United States, and will be issued, distributed and exchanged, as applicable, in reliance upon
the Section 3(a)(10) Exemption of the U.S. Securities Act and exemptions provided under the Securities Laws of each
state of the United States in which APM Securityholders reside.

Section 3(a)(10) of the U.S. Securities Act exempts from registration a security that is issued in exchange for

outstanding securities, claims or property interests, where the terms and conditions of such issuance and exchange are
approved, after a hearing upon the fairness of such terms and conditions at which all Persons to whom it is proposed
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to issue securities in such exchange have the right to appear, by a court or by a governmental authority expressly
authorized by law to grant such approval and to hold such a hearing. The Court is authorized to conduct a hearing at
which the fairness of the terms and conditions of the Arrangement will be considered, and all APM Shareholders and
APM Optionholders are entitled to appear and be heard at this hearing. Accordingly, the Final Order will, if granted,
constitute a basis for the exemption from the registration requirements of the U.S. Securities Act provided by
Section 3(a)(10) thereof with respect to the New APM Shares, ICG Shares and New APM Options to be received by
APM Shareholders and APM Optionholders pursuant to the Arrangement.

Resale of New APM Shares and ICG Shares within the United States after the Completion of the Arrangement

The manner in which an APM U.S. Shareholder may resell the New APM Shares and the ICG Shares received on
completion of the Arrangement in the United States will depend on whether such holder is an “affiliate” of ICG or
APM after the Arrangement, as applicable, after the completion of the Arrangement or has been such an “affiliate”
within 90 days of the Arrangement.

The New APM Shares and ICG Shares, as applicable, received by a holder who is an “affiliate” of APM or ICG, as
applicable, after the Arrangement or has been such an “affiliate” within 90 days of the Arrangement will be subject to
certain restrictions on resale imposed by the U.S. Securities Act.

As defined in Rule 144 under the U.S. Securities Act, an “affiliate” of an issuer is a person that directly, or indirectly
through one or more intermediaries, controls, or is controlled by, or is under common control with, the issuer.
Typically, persons who are executive officers or directors of an issuer, as well as persons who directly or indirectly
beneficially own or control more than 10% of the issuer’s voting securities, are considered to be “affiliates”.

Persons who are not affiliates of APM or ICG, as applicable, after the Arrangement, and who have not been affiliates
within 90 days of either the resale in question or within 90 days prior to the Effective Time, may resell the New APM
Shares or ICG Shares, as applicable, that they receive in connection with the Arrangement in the United States without
restriction under the U.S. Securities Act.

Persons who are affiliates or APM or ICG, as applicable, after the Arrangement, or who have been affiliates within
90 days of the resale in question or within 90 days prior to the Effective Time, may not sell their New APM Shares or
ICG Shares, as applicable, that they receive in connection with the Arrangement, in the absence of registration under
the U.S. Securities Act, unless an applicable exemption from such registration requirements is available.

Regulation S

In general, under Rule 904 of Regulation S, certain persons who hold New APM Shares or ICG Shares that are subject
to U.S. resale restrictions following completion of the Arrangement, may sell them outside the United States in an
“offshore transaction” if neither the seller, an affiliate nor any person acting on its behalf engages in “directed selling
efforts” in the United States. For purposes of Regulation S, “directed selling efforts” means, except for certain narrow
permitted activities specified in Regulation S, “any activity undertaken for the purpose of, or that could reasonably be
expected to have the effect of, conditioning the market in the United States for any of the securities being offered”.

Also, under Regulation S, subject to certain exceptions contained in Regulation S, an “offshore transaction” is a
transaction in which the offer of the applicable securities is not made to a person in the United States or any person
acting on its behalf, and either: (a) at the time the buy order is originated, the buyer is outside the United States or the
seller reasonably believes that the buyer is outside of the United States; or (b) the transaction is executed in, on or
through the facilities of a designated offshore securities market (which would include a sale on the CSE) and neither
the seller nor any person acting on its behalf knows that the transaction has been pre-arranged with a buyer in the
United States.

Such resales under Rule 904 of Regulation S are not permitted by any person deemed to be a distributor of the subject
securities, or any person who is an affiliate of the issuer of the securities, except a person who is an affiliate solely by
virtue of holding the position of an officer or a director. (As described above, with reference to a particular issuer, an
affiliate will typically include any person who is an executive officer or director of that issuer, as well as any person
who beneficially owns or controls more than 10% of the outstanding voting securities of that issuer.) No selling
concession, fee or other remuneration can be paid in connection with the resale of securities by a person who is an
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affiliate solely by virtue of being an officer or director of the issuer, other than the usual and customary broker’s
commission that would be received by a person executing such transaction as agent.

Certain additional restrictions, set forth in Regulation S, may be applicable.
Option Shares and Warrant Shares

The New APM Shares issuable upon the exercise of the New APM Options, and the New APM Shares and ICG Shares
issuable upon exercise of the APM Warrants have not been and will not be registered under the U.S. Securities Act or
the Securities Laws of any state of the United States. Accordingly, the New APM Options and the APM Warrants
may not be exercised in the United States, or by or for the account or benefit of a U.S. Person or a person within the
United States, after the Effective Date absent an exemption from the registration requirements of the U.S. Securities
Act and any applicable Securities Laws of any state of the United States.

If issued pursuant to an exemption from the registration requirements of the U.S. Securities Act, such New APM
Shares and ICG Shares will be “restricted securities” within the meaning of Rule 144 under the U.S. Securities Act
and will be subject to transfer restrictions.

Interest of Certain Persons in the Arrangement

In considering the recommendation of the APM Board with respect to the Arrangement, APM Shareholders should
be aware that certain members of APM’s senior management and the APM Board have certain interests in connection
with the Arrangement that may present them with actual or potential conflicts of interest in connection with the
Arrangement. These interests include those described herein. In particular, Warwick Smith (Chief Executive Officer
and Director of APM), Joness Lang (President and Director of APM) and Ali Hakimzadeh (Director of APM) each
acquired 1,000,000 ICG Shares at a price of $0.03 per ICG Share in early October 2025. The APM Board was aware
of these interests and considered them, among other matters, when recommending approval of the Arrangement by
APM Shareholders.

Directors

The directors of APM (other than directors who are also executive officers) hold, in the aggregate: (i) 925,000 APM
Shares, which represents less than 1% of the voting rights attached to all of the issued and outstanding APM Shares;
(ii) 3,820,000 APM Options to acquire 3,820,000 APM Shares; and (iii) 25,000 APM Warrants to acquire 25,000
APM Shares, which together with the APM Shares and APM Options, represent approximately 2.07% of the votes
attached to all issued and outstanding APM Shares, APM Options and APM Warrants, aggregated as a single class,
all as of the Record Date. All of the APM Shares, APM Options and APM Warrants held by APM’s directors will be
treated in the same fashion under the Arrangement as APM Shares, APM Options and APM Warrants held by every
other APM Shareholder, APM Optionholder or APM Warrantholder, as applicable.

Officers

The executive officers of APM hold, in the aggregate: (i) 1,604,500 APM Shares, which represent less than 1% of the
voting rights attached to all of the issued and outstanding APM Shares; (ii) 4,470,000 APM Options to acquire
4,470,000 APM Shares; and (iii) 50,000 APM Warrants to acquire 50,000 APM Shares, which together with the APM
Shares and the APM Options, represent approximately 2.66% of the votes attached to all issued and outstanding APM
Shares, APM Options and APM Warrants, aggregated as a single class, all as of the Record Date. All the APM Shares,
APM Options and APM Warrants held by APM’s executive officers will be treated in the same fashion under the
Arrangement as APM Shares and APM Options held by every other APM Shareholder or APM Optionholder.

Multilateral Instrument 61-101

APM is a reporting issuer in British Columbia, Alberta, Nova Scotia, Ontario, and Saskatchewan, and accordingly, is
subject to M1 61-101. MI 61-101 governs certain transactions that raise the potential for conflicts of interest, including,
among other transactions, “related party transactions” and “business combinations” (as defined in M1 61-101). MI 61-
101 is intended to ensure that all securityholders are treated in a manner that is fair and that is perceived to be fair with
respect to these transactions and generally requires enhanced disclosure, approval by a majority of security holders
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excluding interested parties and/or, in certain instances, independent valuations and approval of oversight of these
transactions by a special committee of independent directors. The Arrangement does not constitute an issuer bid, an
insider bid or a related party transaction for the purposes of Ml 61-101.

A business combination for an issuer includes an arrangement as a consequence of which the interest of a holder of
an equity security of the issuer may be terminated without the holder’s consent, regardless of whether the equity
security is replaced with another security, in circumstances where a person that is a related party of the issuer at the
time the transaction is agreed to (i) would, as a consequence of the transaction, directly or indirectly acquire the issuer
or the business of the issuer, or combine with the issuer, through an amalgamation, arrangement or otherwise, whether
alone or with “joint actors” (as defined in M1 61-101), (ii) is a party to any connected transaction to the transaction,
or (iii) is entitled to receive, directly or indirectly, as a consequence of the transaction, (A) consideration per equity
security that is not identical in amount and form to the entitlement of the general body of holders in Canada of
securities of the same class, or (B) a collateral benefit.

Under MI 61-101, a collateral benefit includes any benefit that a related party of the issuer is entitled to receive as a
consequence of a transaction, including, without limitation, an increase in salary, a lump sum payment, a payment for
surrendering securities or other enhancements in benefits related to services as an employee, director or consultant of
the issuer or another person. M1 61-101 excludes from the meaning of collateral benefit a payment per security that is
identical in amount and form to the entitlement of the general body of holders in Canada of securities of the same
class, as well as certain benefits to a related party received solely in connection with the related party’s services as an
employee or director of an issuer, of an affiliated entity of such issuer or of a successor to the business of such issuer
where: (2) the benefit is not conferred for the purpose, in whole or in part, of increasing the value of the consideration
paid to the related party for securities relinquished under the transaction; (b) the conferring of the benefit is not, by its
terms, conditional on the related party supporting the transaction in any manner; (c) full particulars of the benefit are
disclosed in the disclosure document for the transaction; and (d) either (i) at the time the transaction is agreed to, the
related party and his or her associated entities beneficially own, or exercise control or direction over, less than 1% of
the outstanding securities of each class of equity securities of the issuer (the “De Minimis Exclusion”), or (ii) the
related party discloses to an independent committee of the issuer the amount of consideration that the related party
expects to be beneficially entitled to receive, under the terms of the transaction, in exchange for the equity securities
the related party beneficially owns and the independent committee, acting in good faith, determines that the value of
the benefit, net of any offsetting costs to the related party, is less than 5% of the value of the consideration the related
party will receive pursuant to the terms of the transaction for the equity securities beneficially owned by the related
party, and the independent committee’s determination is disclosed in the disclosure document for the transaction.

In assessing whether the Arrangement could be considered to be a “business combination” for the purposes of Ml 61-
101, APM reviewed all benefits or payments which related parties of APM are entitled to receive, directly or indirectly,
as a consequence of the Arrangement to determine whether any constituted a “collateral benefit” (as defined in Ml
61-101). For these purposes, the only related parties of APM that are entitled to receive a benefit, directly or indirectly,
as a consequence of the Arrangement are the directors and senior officers of APM.

Warwick Smith (Chief Executive Officer and Director of APM), Joness Lang (President and Director of APM) and
Ali Hakimzadeh (Director of APM) each acquired, prior to the date of the Arrangement Agreement, 1,000,000 ICG
Shares at a price of $0.03 per ICG Share as compared to the deemed price of $0.15 per ICG Share issued by ICG
pursuant to the Arrangement. As a result, such officers and directors of APM, could receive a collateral benefit in the
form of a greater capital gain upon a future disposition of their ICG Shares when compared to a future disposition of
ICG Shares by other APM Shareholders that receive ICG Shares pursuant to the Arrangement. However, each of
Warwick Smith, Joness Lang, and Ali Hakimzadeh exercises control or direction over, or beneficially owns, less than
1% of the outstanding APM Shares. Accordingly, the APM Board determined that the De Minimis Exclusion applies
and the benefits to be gained by each of Warwick Smith, Joness Lang and Ali Hakimzadeh are not a “collateral benefit”
for the purposes of MI 61-101. As a result, the Arrangement Resolution is not subject to the minority approval
requirements of MI 61-101

The Arrangement Agreement
The description of the Arrangement Agreement, both below and elsewhere in this Circular, is a summary only, is not

exhaustive and is qualified in its entirety by reference to the terms of the Arrangement Agreement, which may be
found under APM’s profile on SEDAR+ at www.sedarplus.ca.
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Effective Date and Conditions of Arrangement

If the Arrangement Resolution is passed, the Final Order approving the Arrangement is obtained, the requirements of
the BCBCA relating to the Arrangement have been complied with and all other conditions disclosed under “The
Arrangement — The Arrangement Agreement - Conditions to the Arrangement Becoming Effective” are met or waived,
the Arrangement will become effective at 12:01 a.m. (or such other time as APM may determine) on the Effective
Date.

Representations and Warranties

The Arrangement Agreement contains standard representations and warranties made by each of APM and ICG to one
another. Those representations and warranties were made solely for purposes of the Arrangement Agreement and may
be subject to important qualifications, limitations and exceptions agreed to by the parties in connection with
negotiating its terms.

APM

The representations and warranties provided by APM in favor of ICG relate to, among other things: (a) the due
continuance, valid subsistence and full capacity and authority of APM; (b) the due execution and delivery of the
Arrangement Agreement by APM; (c) neither the execution and delivery of the Arrangement Agreement nor the
performance of any of APM’s covenants and obligations thereunder constituting a material default or being in any
material contravention or breach of any provision of APM’s constating documents, any judgment, decree, order, law,
statute, rule or regulation applicable to APM or any agreement or instrument to which APM is a party or by which it
is bound; (d) the absence of any dissolution, winding-up, bankruptcy, liquidation or similar proceeding, whether
commenced, pending or proposed in respect of APM; (e) the APM Board has received the Fairness Opinion, which
states that the consideration to be received by APM Shareholders from the Plan of Arrangement is fair, from a financial
point of view; and (f) the APM Board has unanimously determined (with conflicted directors abstaining) that the Plan
of Arrangement is fair to the APM Shareholders and is in the best interests of APM and has resolved to recommend
approval of the Arrangement Resolution.

ICG

The representations and warranties provided by ICG in favor of APM relate to, among other things: (a) the due
incorporation, valid subsistence and full capacity and authority of ICG (b) the due execution and delivery of the
Arrangement Agreement by ICG; (c) neither the execution and delivery of the Arrangement Agreement nor the
performance of any of ICG’s covenants and obligations thereunder constituting a material default or being in any
material contravention or breach of any provision of ICG’s constating documents, any judgment, decree, order, law,
statute, rule or regulation applicable to ICG or any agreement or instrument to which ICG is a party or by which it is
bound; and (d) the absence of any dissolution, winding-up, bankruptcy, liquidation or similar proceeding, whether
commenced, pending or proposed in respect of ICG.

Conditions to the Arrangement Becoming Effective

Completion of the Arrangement is subject to a number of specified conditions being met as of the Effective Time,
including, but not limited to:

©) each of the Interim Order and Final Order having been granted by the Court in form and substance
satisfactory to APM,;

(b) the APM Shareholders having passed the Arrangement Resolution in accordance with the Interim
Order;

(© the CSE having conditionally approved the transactions contemplated under the Arrangement

Agreement, including the listing of the ICG Shares, subject to compliance with the listing
requirements of the CSE;

28



(d)

(€)

(f)

@)

(h)
(i)

)
(k)
(0

(m)

(n)

(0)

the New APM Shares, ICG Shares and New APM Options distributed and exchanged, as applicable,
pursuant to the Arrangement will be exempt from registration requirements of the U.S. Securities
Act pursuant to the Section 3(a)(10) Exemption;

ICG, upon completion of the Arrangement, will satisfy the minimum listing requirements of the
CSE and the CSE will have conditionally approved ICG’s listing, subject only to customary post-
closing conditions;

New APM, upon completion of the Arrangement, will satisfy the minimum listing requirements of
the CSE and, if applicable, the CSE will have conditionally approved the listing of the New APM
Shares, subject only to customary post-closing conditions;

the APM Board shall have authorized the Distribution upon the completion of the Arrangement, and
the Distribution of the Distribution Shares by APM to APM Shareholders shall result in ICG having
no less than 150 shareholders, and ICG shall otherwise satisfy the listing requirements of the CSE
regarding distribution and capitalization;

ICG will have completed the Concurrent Financing;

if the Concurrent Financing involves refundable securities of ICG such as subscription receipts, such
securities will have converted into ICG Shares immediately prior to the Effective Time in
accordance with their terms and any agreement(s) governing such securities, such as a subscription
receipt agreement;

ICG shall have issued 11,500,000 ICG Shares to APM;

APM shall have completed the Distribution to the APM Shareholders;

all other material consents, orders and approvals, including any regulatory or judicial approvals or
orders, that APM or ICG considers necessary or desirable to effect the Arrangement having been
obtained or received from the Persons, authorities or bodies having jurisdiction in the circumstances
on terms and conditions that are acceptable to APM or ICG, as applicable;

no order or decree restraining or enjoining the consummation of the Arrangement or any of the other
transactions contemplated by the Arrangement Agreement being in force immediately before the
Effective Time;

no more than 5% of the securities eligible to vote at the Meeting shall be subject to Dissent Rights
that have been exercised and not withdrawn; and

the Arrangement Agreement will not have been terminated in accordance with its terms.

Covenants of APM and ICG

The Arrangement Agreement includes, among other things, covenants of each of APM and ICG to:

(@)

(b)

use commercially reasonable efforts to satisfy the conditions precedent to each of APM and ICG’s
obligations under the Arrangement Agreement, and to cause to be taken all other actions necessary
to complete the Arrangement;

use commercially reasonable efforts to obtain, before the Effective Date, all authorizations, waivers,
exemptions, consents, orders and other approvals from domestic or foreign courts, regulatory or
government authorities, shareholders and third parties as are necessary for the consummation of the
transactions contemplated herein;
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(c) use commercially reasonable efforts to defend any lawsuits or other legal proceedings brought
against it challenging the Arrangement;

(d) to notify the other parties of any representation or warranty made in the Arrangement Agreement
ceases to be true and correct in all respects or in all material respects;

(e to co-operate with each of the other parties in good faith to ensure the timely completion of the
Arrangement; and

) to use commercially reasonable efforts in connection with the performance of all obligations under
the Arrangement Agreement.

Amendment, Termination and Assignment

The Arrangement Agreement may not be varied in its terms or amended by oral agreement or otherwise other than by
an instrument in writing dated subsequent to the date thereof, executed by a duly authorized representative of each of
ICG and APM.

The Arrangement Agreement may, at any time before or after the holding of the Meeting, and before or after the
granting of the Final Order, be terminated and the Plan of Arrangement withdrawn by:

@
(b)

(©

(d)

O

(f)

mutual written consent of ICG and APM;

by either ICG or APM if the Arrangement has not been completed by the Outside Date, provided that the
right to terminate shall not be made available to a party who has breached a representation, warranty,
covenant, or obligation under the Arrangement Agreement or the Share Exchange Agreement, the cause of
which resulted in the failure of the Arrangement to occur on or before the Outside Date;

by either ICG or APM if the other party completes an Alternative Transaction or enters into a definitive and
binding agreement to effect an Alternative Transaction;

by either ICG or APM if any permanent injunction or other order of a court or other competent authority
preventing the Arrangement shall have become final or non-appealable, provided that if such a permanent
injunction or order was a result of a party’s material breach of the Arrangement Agreement, then such party
shall not be entitled to terminate the Arrangement Agreement;

by ICG upon written notice to APM if:
a. amaterial breach of any provision of the Arrangement Agreement or the Share Exchange Agreement
has been committed by APM or either of the Targets and such breach has not been cured by APM

or the applicable Target within 10 days following receipt of notice of such breach by ICG; or

b. certain conditions set forth in the Arrangement Agreement or the Share Exchange Agreement has
become incapable of fulfillment, unless made impossible by any act or failure to act by ICG;

by APM upon written notice to ICG if:
a. amaterial breach of any provision of the Arrangement Agreement or the Share Exchange Agreement
has been committed by ICG and such breach has not been cured by ICG 10 days following receipt
of notice of such breach by APM; or

b. certain conditions set forth in the Arrangement Agreement or the Share Exchange Agreement has
become incapable of fulfillment, unless made impossible by any act or failure to act by APM.

The Arrangement Agreement additionally provides that prior to the Effective Date, APM may sell, transfer or assign
all or part of its interest in the shares of APMUS or CGI to a wholly-owned direct or indirect subsidiary of APM,
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provided that (i) such subsidiary assumes all of APM’s applicable rights and obligations under the Arrangement
Agreement, and (ii) APM shall remain jointly and severally liable with the subsidiary for all obligations under the
Arrangement Agreement.

Risks Associated with the Arrangement

In evaluating the Arrangement, APM Shareholders should carefully consider the following risk factors relating to the
Arrangement. The following risk factors are not a definitive list of all risk factors associated with the Arrangement.
Additional risks and uncertainties, including those currently unknown or considered immaterial by APM, may also
adversely affect the APM Shares, New APM Shares, ICG Shares, New APM Options, APM Warrants, New APM
Business and ICG Business following the Arrangement. In addition to the risk factors relating to the Arrangement set
out below, APM Shareholders should also carefully consider the risk factors associated with the businesses of New
APM and ICG included in this Circular. If any of the risk factors materialize, the expectations, and the predictions
based on them, may need to be re-evaluated.

The risks associated with the Arrangement include:

There can be no certainty, nor can APM provide any assurance, that the requisite approval of the APM Shareholders
for the Arrangement Resolution will be obtained.

APM has determined that the Arrangement Resolution must be approved by at least two-thirds of the votes cast in
respect of the Arrangement Resolution by APM Shareholders present in person or represented by proxy at the Meeting,
on the basis of one vote per APM Share. As a result, there can be no certainty, nor can APM provide any assurance,
that the requisite APM Shareholder approval of the Arrangement Resolution will be obtained. If the Arrangement is
not approved by the APM Shareholders or completed at all, there may be a negative impact on the price of the APM
Shares and APM's future business and operations to the extent that the current trading price of APM Shares reflects
an assumption that the Arrangement will be completed. The price of the APM Shares may decline if the Arrangement
is not completed.

Another transaction on terms as favorable as the Arrangement may not be available.

If the Arrangement is not completed, there can be no assurance that APM will be able to find a party willing to pay an
equivalent or more attractive consideration than the consideration to be provided under the Arrangement or willing to
proceed at all with a similar transaction or any alternative transaction.

APM and ICG may be the targets of legal claims, securities class actions, derivative lawsuits and other claims.

APM and ICG may be the target of securities class actions and derivative lawsuits which could result in substantial
costs and may delay or prevent the Arrangement from being completed. Third parties may attempt to bring claims
against APM and ICG seeking to restrain the Arrangement or seeking monetary compensation or other remedies. Even
if the lawsuits are without merit, defending against these claims can result in substantial costs and divert management
time and resources. Additionally, if a plaintiff is successful in obtaining an injunction prohibiting the Arrangement,
then that injunction may delay or prevent the Arrangement from being completed.

There are possible tax consequences of the Arrangement.

APM will not be seeking an advance income tax ruling from the CRA or any other applicable tax authority in respect
of the Arrangement. Whether the transfer of the issued and outstanding shares of APMUS and CGI to ICG in exchange
for ICG Shares pursuant to the Arrangement will result in material income tax liability to APM will depend on the tax
cost of APMUS and CGI shares, the proceeds of disposition of such shares and the extent to which APM and ICG
effect such transfer on a tax-deferred basis. The exchange of outstanding APM Shares for the New APM Shares and
the ICG Shares might also give rise to Canadian income tax consequences to APM Shareholders depending on the
fair market value of the New APM Shares and the ICG Shares and the “paid-up capital” of the New APM Shares and
the ICG Shares at the time of the distribution. Such value cannot be definitively determined prior to the Effective Date.
If a taxing authority successfully asserts a higher value for the New APM Shares and the ICG Shares this could result
in material tax liability to APM Shareholders as a result of the Arrangement. The transactions contemplated in the
Arrangement may also give rise to other significant adverse tax consequences to APM Shareholders and each APM
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Shareholder is urged to consult their own tax advisors with respect to the tax consequences of the Arrangement having
regard to their own particular circumstances.

APM Shareholders will receive a fixed number of ICG Shares.

APM will complete the Distribution to the APM Shareholders (other than the Dissenting Shareholders, if any). This
means that APM Shareholders (other than the Dissenting Shareholders, if any) will receive a fixed number of ICG
Shares under the Arrangement, rather than ICG Shares with a fixed value. Because the number of ICG Shares to be
received in respect of each APM Share under the Arrangement will not be adjusted to reflect any change in the market
value of the APM Shares, the value of the ICG Shares received under the Arrangement may vary significantly from
the market value of APM Shares at the dates referenced in this Circular. Many of the factors that affect the market
price of the APM Shares are beyond the control of APM. These factors include fluctuations in commodity prices,
fluctuations in currency exchange rates, changes in the regulatory environment, adverse political developments,
prevailing conditions in the capital markets and interest rate fluctuations.

There can be no certainty that all conditions precedent to the Arrangement will be satisfied.

The completion of the Arrangement is subject to a number of conditions precedent, certain of which are outside the
control of APM, including receipt of the Final Order and final approval of the listing of the ICG Shares on the CSE.
There can be no certainty, nor can APM provide any assurance, that these conditions will be satisfied or, if satisfied,
when they will be satisfied.

APM will incur costs.

Certain costs related to the Arrangement, such as legal and accounting fees, must be paid by APM even if the
Arrangement is not completed.

APM directors and executive officers may have interests in the Arrangement that are different from those of the APM
Shareholders.

In considering the recommendation of the APM Board to vote in favor of the Arrangement Resolution, APM
Shareholders should be aware that members of the APM Board and management team have agreements or
arrangements that provide them with interests in the Arrangement that differ from, or are in addition to, those of APM
Shareholders generally. See “The Arrangement - Interest of Certain Persons in the Arrangement”.

The market price for the APM Shares may decline.

If the Arrangement is not approved by the APM Shareholders, the market price of the APM Shares may decline to the
extent that the current market price of the APM Shares reflects a market assumption that the Arrangement will be
completed.

New APM and ICG will incur their own expenses going forward.

As a result of the Arrangement, each of New APM and ICG will incur their own general and administrative costs to
operate the New APM Business and the ICG Business, respectively. These additional costs may negatively impact the
financial performance of each of New APM and ICG.

Dissent Rights

The following description of Dissent Rights is not a comprehensive statement of the procedures to be followed
by a Dissenting Shareholder who seeks payment of the fair value of its Dissent Shares from APM and is
qualified in its entirety by the reference to the full text of the Interim Order, which is attached at Appendix E
to this Circular, and the specific provisions of Sections 237 to 247 of the BCBCA, which have been reproduced
in their entirety in Appendix D to this Circular. The statutory provisions dealing with the right of dissent are
technical and complex. A Dissenting Shareholder who intends to exercise Dissent Rights should carefully
consider and comply with the provisions of the Interim Order and the relevant provisions of the BCBCA.
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Failure to strictly comply with the provisions of the Interim Order and the BCBCA and to adhere to the
procedures established therein, may result in the loss of all rights thereunder. A Dissenting Shareholder should
seek independent legal advice.

Pursuant to the Interim Order, a Registered APM Shareholder who intends to exercise the Dissent Rights must deliver
a Dissent Notice to the offices of McMillan LLP, Attn: Arman Farahani, at Suite 1500, 1055 West Georgia Street,
Vancouver, British Columbia, Canada V6E 4N7, to be received not later than 5:00 p.m. (Vancouver time) on February
23, 2026, or two Business Days before any adjournment or postponement of the Meeting and must not vote any APM
Shares in favour of the Arrangement. A Non-Registered Holder who wishes to exercise the Dissent Rights must
arrange for the Registered APM Shareholder(s) holding its APM Shares to deliver the Dissent Notice. The Dissent
Notice must contain all of the information specified in the Interim Order. A vote against the Arrangement Resolution
does not constitute a Dissent Notice and an APM Shareholder who votes in favour of the Arrangement Resolution
will not be considered a Dissenting Shareholder.

To exercise Dissent Rights, a Registered APM Shareholder must prepare a separate Dissent Notice for themself, if
dissenting on their own behalf, and for each other Non-Registered Holder for whom they are dissenting with respect
to APM Shares registered in the Registered APM Shareholder’s name. If dissenting on its own behalf, a Registered
APM Shareholder must dissent with respect to all of the APM Shares registered in their name. If dissenting on behalf
of a Non-Registered Holder, the Registered APM Shareholder must dissent with respect to all APM Shares registered
in their name and beneficially owned by that dissenting Non-Registered Holder. The Dissent Notice must set out the
number of Dissent Shares and a statement to the effect of either:

@) that the Dissent Shares represent all APM Shares of which the APM Shareholder is both the
registered and beneficial owner, and that they own no other APM Shares beneficially;

(b) that the Dissent Shares represent all APM Shares of which the APM Shareholder is both the
registered and beneficial owner, but that they also beneficially own other APM Shares registered
in the name of different shareholders, together with the names of those shareholders, the number of
shares held by each, and confirmation that written notices of dissent have been or are being
submitted for those shares; or

(c) that the Registered APM Shareholder is not the beneficial owner of the Dissent Shares, in which
case the notice must include the name and address of the Non-Registered Holder and a statement
confirming that the Registered APM Shareholder is dissenting with respect to all such APM Shares
registered in their name.

If the Arrangement Resolution is approved, and APM provides a notification to a Dissenting Shareholder of APM’s
intention to act upon the Arrangement Resolution pursuant to Section 243 of the BCBCA in order to exercise Dissent
Rights, such APM Shareholder must, within one month after APM gives such notice, send to APM a written notice
that such holder requires the purchase of all of the Dissent Shares in respect of which such holder has given a Dissent
Notice. Such written notice must be accompanied by the certificate(s) or DRS statement(s) representing those Dissent
Shares (including a written statement prepared in accordance with Section 244(1)(c) of the BCBCA if the dissent is
being exercised by the APM Shareholder on behalf of a Non-Registered Holder), whereupon, subject to the provisions
of the BCBCA relating to the termination of Dissent Rights, the APM Shareholder becomes a Dissenting Shareholder,
and is bound to sell and APM is bound to purchase and cancel those APM Shares. Such Dissenting Shareholder may
not vote, or exercise or assert any rights of a APM Shareholder in respect of such Dissent Shares, other than the rights
set forth in Division 2 of Part 8 of the BCBCA, as modified by the Plan of Arrangement and the Interim Order.

Dissenting Shareholders who are:

(a) ultimately entitled to be paid fair value for their Dissent Shares shall be deemed not to have participated in
the Arrangement and will be paid an amount equal to such fair value determined in accordance with the
procedures applicable to the payout value set out in Sections 244 and 245 of the BCBCA and determined as
of the close of business on the Business Day before the Arrangement Resolution was adopted, by APM, and
will be deemed to have transferred such Dissent Shares as of the Effective Time to APM, without any further
act or formality, and free and clear of all Encumbrances; or
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(b) ultimately not entitled, for any reason, to be paid fair value for their Dissent Shares, will be deemed to have
participated in the Arrangement on the same basis as a APM Shareholder that has not exercised Dissent
Rights and shall be entitled to receive only the ICG Shares and New APM Shares on the basis determined in
accordance with the Arrangement Agreement that such holder would have received pursuant to the
Arrangement if such registered holder had not exercised Dissent Rights.

If a Dissenting Shareholder is ultimately entitled to be paid by APM for their Dissent Shares, such Dissenting
Shareholder may enter an agreement with APM for the fair value of such Dissent Shares. If such Dissenting
Shareholder does not reach an agreement with APM, such Dissenting Shareholder, or APM may apply to the Court,
and the Court may:

(a) determine the payout value of the Dissent Shares, or order that the payout value of the Dissent Shares be
established by arbitration or by reference to a Registrar, or a referee, of the Court;

(b) join in the application of each Dissenting Shareholder who has not agreed with APM on the amount of the
payout value of the Dissent Shares; and

(c) make consequential orders and give directions as the Court considers appropriate.

If an APM Shareholder fails to strictly comply with the requirements of the Dissent Rights set out in the Interim Order,
it will lose its Dissent Rights, APM will return to the registered APM Shareholder the certificate(s), if any, representing
the Dissent Shares that were delivered to APM, if any, and, if the Arrangement is completed, that APM Shareholder
will be deemed to have participated in the Arrangement in respect of those APM Shares on the same terms as all other
APM Shareholders who are not Dissenting Shareholders. In no case will APM, ICG or any other Person be required
to recognize such APM Shareholder as holding APM Shares at or after the Effective Time.

The Interim Order outlines certain events when Dissent Rights will cease to apply where such events occur before
payment is made to the Dissenting Shareholder of the fair value of the APM Shares surrendered (including if the
Arrangement Resolution does not pass or is otherwise not proceeded with). In such events, the Dissenting Shareholder
will be entitled to the return of the applicable share certificate(s), if any, and rights as an APM Shareholder in respect
of the applicable APM Shares will be regained.

Certain Canadian Federal Income Tax Considerations

The following general summary describes certain of the principal Canadian federal income tax considerations in
respect of the Arrangement applicable to an APM Shareholder who, for purposes of the Tax Act and at all relevant
times, deals at arm’s length with each of APM and ICG, is not affiliated with either APM or ICG, holds APM Shares,
as applicable, as capital property, disposes of such securities under the Arrangement, and will hold any New APM
Shares or ICG Shares received under the Arrangement as capital property (a “Holder™).

APM Shares will generally be considered to be capital property to a Holder unless the Holder holds such securities in
the course of carrying on a business or the Holder acquired such securities in a transaction, or transactions considered
to be an adventure or concern in the nature of trade.

This summary is based on the current provisions of the Tax Act and the regulations promulgated thereunder (the
“Regulations”), all specific proposals to amend the Tax Act and the Regulations publicly announced by or on behalf
of the Minister of Finance (Canada) prior to the date hereof (the “Tax Proposals”), and the current published
administrative and assessing practices of the CRA publicly released prior to the date hereof. This summary assumes
that all Tax Proposals will be enacted as proposed. However, there can be no assurance that the Tax Proposals will be
enacted in their current form, or at all. This summary is not exhaustive of all possible Canadian federal income tax
considerations and, except for the Tax Proposals, does not take into account or anticipate any changes in law or
administrative practice, whether by legislative, regulatory, administrative or judicial decision or action, nor does it
take into account or consider other federal or any provincial, territorial or foreign tax considerations, which may differ
significantly from the Canadian federal income tax considerations described herein.

This summary is not applicable to a Holder: (a) that is a “financial institution” (for the purposes of the “mark-to-
market” rules in the Tax Act), a “specified financial institution” or a “restricted financial institution”, each as defined
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in the Tax Act; (b) an interest in which would be a “tax shelter investment” within the meaning of the Tax Act; (c)
whose “functional currency” for the purposes of the Tax Act is the currency of a country other than Canada; (d) that
acquired APM Shares upon the exercise of employee stock options; or (e) that has or will enter into a “derivative
forward agreement”, “synthetic disposition arrangement”, or a “dividend rental arrangement” as such terms are
defined in the Tax Act, in respect of the APM Shares, New APM Shares or ICG Shares. Such Holders should consult
their own tax advisors.

Additional considerations not discussed herein may be applicable to a Holder that is a corporation resident in Canada
and is or becomes (or does not deal at arm’s length (within the meaning of the Tax Act) with a corporation resident in
Canada that is or becomes) controlled by a non-resident person or group of persons not dealing at arm’s length with
each other for purposes of the “foreign affiliate dumping” rules in section 212.3 of the Tax Act. Such Holders should
consult their own tax advisors.

In addition, this summary does not address the tax considerations applicable to APM Optionholders or APM
Warrantholders. Such holders should consult their own tax advisors.

This summary is of a general nature only and is not intended to be, nor should it be construed to be, legal or
tax advice to any particular APM Shareholder. This summary is not exhaustive of all Canadian federal income
tax considerations. Consequently, APM Shareholders should consult their own tax advisors for advice
regarding the income tax consequences to them of disposing of their APM Securities under the Arrangement,
having regard to their own particular circumstances, and any other consequences to them of such transactions
under Canadian federal, provincial, local and foreign tax laws.

Holders Resident in Canada

The following portion of this summary is generally applicable to Holders who, for purposes of the Tax Act and any
applicable income tax convention, and at all relevant times, are resident or deemed to be resident solely in Canada
(each, a “Resident Holder™). Certain Resident Holders whose APM Shares might not otherwise be considered to be
capital property for the purposes of the Tax Act may, in certain circumstances, make an irrevocable election in
accordance with subsection 39(4) of the Tax Act to have their APM Shares and all other “Canadian securities”, as
defined in the Tax Act, owned by such Resident Holder in the taxation year in which the election is made, and in all
subsequent taxation years, deemed to be capital property. Resident Holders should consult with their own tax advisors
regarding the implications of making such an election.

Exchange of APM Shares for New APM Shares and ICG Shares

Based on past CRA administrative policy, the renaming of the existing APM Shares, as contemplated by the Plan or
Arrangement, should not, in and of itself, result in APM Shareholders being deemed to have disposed of their APM
Shares for the purposes of the Tax Act.

APM has advised that the aggregate fair market value of all ICG Shares when they are distributed to APM
Shareholders under the Arrangement is not expected to exceed the “paid-up capital”, as defined for the purposes of
the Tax Act, in respect of all APM Shares immediately before the distribution of ICG Shares and the issuance of New
APM Shares in exchange for APM Shares under the Arrangement (the “Share Exchange”). Accordingly, APM is not
expected to be deemed to pay, nor is a Resident Holder expected to be deemed to receive, a dividend as a result of the
distribution of ICG Shares on the Share Exchange under the Arrangement. If the fair market value of all ICG Shares
at the time of their distribution under the Arrangement were to exceed the “paid-up capital” in respect of all APM
Shares immediately before that time, APM would be deemed to have paid a dividend on the APM Shares equal to the
amount of the excess, and each Resident Holder would be deemed to have received a pro rata portion of the dividend,
based on the proportion of the total APM Shares held by the Resident Holder at the time. See “Taxation of Dividends”
below for a general description of the taxation of dividends under the Tax Act.

Assuming that the fair market value of all ICG Shares at the time of their distribution under the Arrangement does not
exceed the “paid-up capital” in respect of all APM Shares immediately before that time, a Resident Holder whose
APM Shares are exchanged for New APM Shares and ICG Shares under the Arrangement should be considered to
have disposed of the APM Shares for proceeds of disposition equal to the greater of: (i) the Resident Holder’s adjusted
cost base of the APM Shares immediately before the exchange; and (ii) the fair market value, at the time of the
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exchange, of the ICG Shares received by the Resident Holder. Consequently, a Resident Holder should realize a capital
gain to the extent that the fair market value of the ICG Shares received on the Share Exchange exceeds the adjusted
cost base of the Resident Holder’s APM Shares at the time of the exchange. If the fair market value of all ICG Shares
at the time of the Share Exchange were to exceed the “paid-up capital” in respect of all APM Shares immediately
before the exchange, the proceeds of disposition of the Resident Holder’s APM Shares would be reduced by the
amount of the dividend referred to in the previous paragraph that the Resident Holder would be deemed to have
received. See “APM Shareholders Not Resident In Canada— Taxation of Capital Gains and Capital Losses” below for
a general description of the treatment of capital gains and losses under the Tax Act.

The cost amount to a Resident Holder of New APM Shares acquired on the Share Exchange for the purposes of the
Tax Act will be equal to the amount, if any, by which the adjusted cost base of the Resident Holder’s APM Shares
immediately before the Share Exchange exceeds the fair market value, at the time of their distribution, of the ICG
Shares received by the Resident Holder on the Share Exchange. The cost amount for the purposes of the Tax Act to a
Resident Holder of the ICG Shares acquired on the Share Exchange for the purposes of the Tax Act will be equal to
the fair market value of the ICG Shares at the time of the exchange.

Dissenting Resident Holders

A Resident Holder of APM Shares who dissents from the Arrangement (a “Dissenting Resident Holder”) will be
deemed to have transferred such Holder’s APM Shares to APM, and will be entitled to receive a payment from APM
of an amount equal to the fair value of the Holder’s APM Shares.

A Dissenting Resident Holder will be deemed to have received a taxable dividend equal to the amount by which the
amount received from APM for such Holder’s APM Shares, less an amount in respect of interest, if any, awarded by
the Court, exceeds the “paid-up capital” in respect of such APM Shares (as determined under the Tax Act).

Where a Dissenting Resident Holder of APM Shares is an individual, any deemed dividend will be included in
computing that Dissenting Resident Holder’s income and will be subject to the gross-up and dividend tax credit rules
normally applicable to dividends (other than eligible dividends) received from taxable Canadian corporations.

In the case of a Dissenting Resident Holder of APM Shares that is a corporation, any deemed dividend will be included
in income and generally will be deductible in computing the taxable income of the corporation, subject to the detailed
provisions of the Tax Act. However, in some circumstances, the amount of any such deemed dividend realized by a
corporation may be treated as proceeds of disposition and not as a dividend. “Private corporations” and “subject
corporations” (each as defined in the Tax Act) may also be liable for refundable Part IV tax on any dividends received.

A Dissenting Resident Holder of APM Shares will also be considered to have disposed of the APM Shares for proceeds
of disposition equal to the amount paid to such Dissenting Resident Holder in respect of the APM Shares less an
amount in respect of interest, if any, awarded by the Court and the amount of any deemed dividend arising in respect
of the disposition of such shares. Dissenting Resident Holders of APM Shares may realize a capital gain or sustain a
capital loss in respect of such disposition. The taxation of capital gains and capital losses is discussed below under the
heading “APM Shareholders Not Resident in Canada — Taxation of Capital Gains and Capital Losses”.

Any interest awarded by the Court to a Dissenting Resident Holder of APM Shares will be included in such Holder’s
income for the purposes of the Tax Act.

Resident Holders of APM Options who dissent from the Arrangement should consult their own tax advisors
for advice regarding the income tax consequences associated with the disposition of the APM Options in light
of their own particular circumstances.

Dividends on ICG Shares and New APM Shares after the Arrangement

A Resident Holder (other than a Dissenting Resident Holder) who is an individual will be required to include in
computing income any dividends received or deemed to be received on their ICG Shares or New APM Shares, and
(with the exception of certain trusts), will be subject to the gross-up and dividend tax credit rules applicable to taxable
dividends received from taxable Canadian corporations, including the enhanced gross-up and dividend tax credit rules
applicable to any dividends designated by APM or ICG as “eligible dividends” as defined in the Tax Act.
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A Resident Holder (other than a Dissenting Resident Holder) that is a corporation will be required to include in income
any dividend received or deemed to be received on its ICG Shares or New APM Shares, and generally will be entitled
to deduct an equivalent amount in computing its taxable income, subject to the detailed provisions of the Tax Act.
“Private corporations” and “subject corporations” (as defined in the Tax Act) may be liable for refundable Part IV tax
on any dividends received.

Disposition of ICG Shares and New APM Shares

A Resident Holder that disposes or is deemed to dispose of ICG Shares or New APM Shares that the Resident Holder
holds as capital property in a taxation year will realize a capital gain (or a capital loss) equal to the amount by which
the proceeds of disposition of the ICG Shares or New APM Shares, as applicable, exceed (or are exceeded by) the
aggregate of the adjusted cost base to the Resident Holder of such ICG Shares or New APM Shares, as applicable,
determined immediately before the disposition, and any reasonable costs of disposition. See “APM Shareholders Not
Resident In Canada— Taxation of Capital Gains and Capital Losses” below for a general discussion of the treatment
of capital gains and losses under the Tax Act.

Taxation of Capital Gains and Capital Losses

Generally, a Resident Holder is required to include in computing his or her income for a taxation year one-half of the
amount of any capital gain (a “taxable capital gain”) realized in such year. Subject to and in accordance with the
provisions of the Tax Act, a Resident Holder is required to deduct one-half of the amount of any capital loss (an
“allowable capital loss”) realized in a taxation year from taxable capital gains realized by the Resident Holder in the
year. Allowable capital losses in excess of taxable capital gains may be carried back and deducted in any of the three
preceding taxation years or carried forward and deducted in any subsequent taxation year against net taxable capital
gains realized in such years to the extent and in the circumstances described in the Tax Act.

Additional Taxes

A Resident Holder that is throughout the relevant taxation year a “Canadian-controlled private corporation” (as defined
in the Tax Act), or is at any time in the relevant taxation year a “substantive CCPC” (as defined in the Tax Act, may
be liable to pay an additional tax (refundable in certain circumstances) on its “aggregate investment income” (as
defined in the Tax Act) for the year, which includes taxable capital gains, taxable dividends and interest.

Capital gains realized and dividends received or deemed to be received by Resident Holders that are individuals (and
certain trusts) may give rise to minimum tax under the Tax Act. Resident Holders who are individuals should consult
their own tax advisors in this regard.

APM Shareholders Not Resident in Canada

The following portion of this summary is generally applicable to a Holder, who for purposes of the Tax Act and any
applicable income tax convention, and at all relevant times: (i) is not and has not been a resident or deemed to be a
resident of Canada, and (ii) does not use or hold, and will not use or hold (and is not deemed to and will not be deemed
to use or hold) APM Shares, APM Options, New APM Shares, and ICG Shares in connection with a business carried
on in Canada (a “Non-Resident Holder”). Special rules, which are not discussed in this summary, may apply to a
non-resident that is an insurer carrying on business in Canada and elsewhere.

Share Exchange

Based on past CRA administrative policy, the renaming of the existing APM Shares, as contemplated by the Plan or
Arrangement, should not, in and of itself, result in APM Shareholders being deemed to have disposed of their APM
Shares for the purposes of the Tax Act.

APM has advised that, at the time of the Share Exchange, the aggregate fair market value of all ICG Shares distributed
to APM Shareholders under the Arrangement is not expected to exceed the “paid-up capital”, as defined for the
purposes of the Tax Act, in respect of all APM Shares immediately before that time. Accordingly, APM is not expected
to be deemed to pay, nor is a Non-Resident Holder expected to be deemed to receive, a dividend as a result of the
Share Exchange. If the fair market value of all ICG Shares at the time of their distribution under the Arrangement
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were to exceed the “paid-up capital” in respect of all APM Shares immediately before that time, APM would be
deemed to have paid a dividend on the APM Shares equal to the amount of the excess, and each Non-Resident Holder
would be deemed to have received a pro rata portion of the dividend, based on the proportion of the total APM Shares
held by the Non-Resident Holder at that time. See “APM Shareholders Not Resident In Canada — Dividends on ICG
Shares and New APM Shares” below for a general description of the taxation of dividends received by Non-Resident
Holders under the Tax Act.

Assuming that the fair market value of all ICG Shares at the time of their distribution under the Arrangement does not
exceed the “paid-up capital” in respect of all APM Shares immediately before that time, a Non-Resident Holder whose
APM Shares are exchanged for New APM Shares and ICG Shares under the Arrangement should be considered to
have disposed of the APM Shares for proceeds of disposition equal to the greater of: (i) the Non-Resident Holder’s
adjusted cost base of the APM Shares immediately before the exchange; and (ii) the fair market value, at the time of
the exchange, of the ICG Shares received by the Non-Resident Holder. Consequently, a Non-Resident Holder should
realize a capital gain to the extent that the fair market value of the ICG Shares received on the Share Exchange exceeds
the adjusted cost base of the Non-Resident Holder’s APM Shares at the time of the exchange. If the fair market value
of all ICG Shares at the time of Share Exchange were to exceed the “paid-up capital” in respect of all APM Shares
immediately before the exchange, the proceeds of disposition of the Non-Resident Holder’s APM Shares would be
reduced by the amount of the dividend referred to in the previous paragraph that the Non-Resident Holder would be
deemed to have received. See “APM Shareholders Not Resident In Canada— Taxation of Capital Gains and Capital
Losses” below for a general description of the treatment of capital gains and losses to Non-Resident Holders under
the Tax Act.

A Non-Resident Holder will not be subject to tax under the Tax Act on any capital gain realized on a disposition of
APM Shares, APM Options, ICG Shares, or New APM Shares unless, at the time of the disposition, such shares are
“taxable Canadian property” to the Non-Resident Holder and are not “treaty-protected property” (as defined in the
Tax Act) of the Non-Resident Holder.

Provided the APM Shares, ICG Shares and New APM Shares are listed on a “designated stock exchange” (as defined
for the purposes of the Tax Act), the APM Shares, ICG Shares, and New APM Shares (collectively, the “Subject
Securities”) generally will not constitute “taxable Canadian property” of a Non-Resident Holder, unless, at any time
during the 60-month period immediately preceding the disposition, the following two conditions were satisfied
concurrently:

(i) 25% or more of the issued shares of any class or series of shares in the capital stock of APM or ICG, as
applicable, were owned by or belonged to one or any combination of:

@ the Non-Resident Holder;

(b) persons with whom the Non-Resident Holder did not deal at arm’s length for the purposes of the
Tax Act; or
(c) partnerships in which the Non-Resident Holder or persons with whom the Non-Resident Holder did

not deal at “arm’s length” held membership interests either directly or indirectly through one or
more other partnerships, and

(i) the APM Shares, ICG Shares or New APM Shares, as applicable, derived (directly or indirectly) more than
50% of their fair market value from one or any combination of real or immovable property situated in Canada,
Canadian resource properties, timber resource properties, or options in respect of, or interests in, any such
property, whether or not the property exists, all as defined for the purposes of the Tax Act.

Taxation of Capital Gains and Capital Losses

A disposition or deemed disposition of Subject Securities held by a Non-Resident Holder as capital property that are
“taxable Canadian property” and are not “treaty-protected property” (each as defined for the purposes of the Tax Act)
will give rise to a capital gain (or a capital loss) equal to the amount, if any, by which the proceeds of disposition, less
any reasonable costs of disposition, exceed (or are less than) the adjusted cost of such shares or options to the Non-
Resident Holder at the time of actual or deemed disposition. Generally, one-half of any capital gain realized will be
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required to be included in income as a taxable capital gain and will be taxed at applicable Canadian tax rates. One-
half of any capital loss will be deductible, subject to certain limitations, against certain taxable capital gains in the
year of disposition, the three preceding years or any subsequent year in accordance with the detailed provisions of the
Tax Act. Non-Resident Holders to whom these rules may be relevant should consult their own tax advisers in this
regard.

Dividends on ICG Shares and New APM Shares

Dividends paid, or credited, or deemed to be paid or credited, on ICG Shares or New APM Shares to a Non-Resident
Holder generally will be subject to Canadian non-resident withholding tax at a rate of 25% of the gross amount of the
dividend, unless the rate is reduced under the provisions of an applicable income tax convention. For example, the
rate of withholding tax under the Canada-U.S. Income Tax Convention (1980), as amended (the “U.S. Treaty”)
applicable to a Non-Resident Holder who is an individual and a resident of the United States for the purposes of the
US Treaty, is the beneficial owner of the dividend, and is entitled to claim all of the benefits afforded by the U.S.
Treaty generally will be 15%.

Dissenting Non-Resident Holders

A Non-Resident Holder of APM Shares who dissents from the Arrangement (a “Dissenting Non-Resident Holder”)
will be deemed to have transferred such Holder’s APM Shares to APM, and will be entitled to receive a payment from
APM of an amount equal to the fair value of the Non-Resident Holder’s APM Shares. Non-Resident Holders who
intend to dissent from the Arrangement are urged to consult their own tax advisors.

A Dissenting Non-Resident Holder will be deemed to have received a taxable dividend equal to the amount by which
the amount received from APM for such Non-Resident Holder’s APM Shares, less an amount in respect of interest, if
any, awarded by the Court, exceeds the “paid-up capital” in respect of such APM Shares (as determined for the
purposes of the Tax Act). The amount of the dividend will be subject to Canadian non-resident withholding tax at the
rate of 25% of the gross amount of the dividend, unless the rate is reduced under the provisions of an applicable
income tax convention between Canada and the Dissenting Non-Resident Holder’s country of residence.

A Dissenting Non-Resident Holder of APM Shares will also be considered to have disposed of the APM Shares for
proceeds of disposition equal to the amount paid to such Dissenting Non-Resident Holder less an amount in respect
of interest, if any, awarded by the Court and the amount of any deemed dividend. The Dissenting Non-Resident Holder
will be subject to tax under the Tax Act on any gain realized as a result of the disposition if such shares constitute
“taxable Canadian property” and are not “treaty-protected property” (each as defined for the purposes of the Tax Act)
as discussed above under the heading “APM Shareholders Not Resident in Canada — Taxation of Capital Gains and
Capital Losses”.

Eligibility for Investment

New APM Shares and ICG Shares will be “qualified investments” under the Tax Act for a trust governed by a
registered retirement savings plan, a registered retirement income fund, a registered education savings plan, a
registered disability savings plan, a tax-free savings account, a first home savings account (collectively referred to as
“Registered Plans”) or a deferred profit sharing plan, at any particular time, provided the New APM Shares and ICG
Shares are listed on a “designated stock exchange” (which currently includes the CSE) at that time.

Notwithstanding the foregoing, the holder or subscriber of, or an annuitant under, a Registered Plan, as the case may
be, (each a “Plan Holder”) will be subject to a penalty tax in respect of New APM Shares and ICG Shares held in the
Registered Plan if such shares are a “prohibited investment” (as defined in the Tax Act) for the particular Registered
Plan. A New APM Share or an ICG Share generally will not be a “prohibited investment” for a Registered Plan unless:
(i) the Plan Holder does not deal at arm’s length with New APM or ICG, as applicable, for the purposes of the Tax
Act, or (ii) the Plan Holder has a “significant interest” (as defined in the Tax Act) in New APM or ICG, as applicable.
In addition, the New APM Shares and the ICG Shares will not be a prohibited investment for a Registered Plan if such
securities are “excluded property” (as defined in the Tax Act) in respect of such Registered Plan. Plan Holders are
advised to consult their own tax advisors with respect to whether the New APM Shares or the ICG Shares are
“prohibited investments” having regard to their particular circumstances.
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ANNUAL MATTERS

This section includes information required to be presented by APM in an information circular for APM’s annual
general meeting. A simple majority of affirmative votes cast at the Meeting is required to pass the resolutions described
below. 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.

Interest of Certain Persons or Companies in Matters to be Acted Upon

Except as described under “The Arrangement” above, no director or executive officer of APM, nor any person who
has held such a position since the beginning of the last completed financial year end of APM, nor any proposed
nominee for election as a director of APM, 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 set out herein.

Financial Statements

Pursuant to the BCBCA, the directors of APM will place before the shareholders at the Meeting the audited financial
statements of APM for the years ended December 31, 2024 and 2023, together with the auditor’s report thereon, and
the unaudited interim financial statements of APM for the nine months ended September 30, 2025, together with the
Management Discussion and Analysis thereon. Shareholder approval is not required in relation to the financial
statements. These financial statements may be viewed on www.sedarplus.ca under APM’s SEDAR profile.

Setting Number of Directors

The persons named in the enclosed Proxy intend to vote in favour of fixing the number of directors at five (5). The
APM Board proposes that the number of directors remain at five (5). APM Shareholders will therefore be asked to
approve an ordinary resolution that the number of directors elected be fixed at five (5).

Election of Directors

The term of office of each of the current directors of APM will expire at the Meeting. The board of directors of APM
recommends that shareholders vote FOR the election of the five nominees of management listed in the following
table.

Each director will hold office until his reelection or replacement at the next annual meeting of the shareholders unless
he resigns his duties, or his office becomes vacant following his death, dismissal or any other cause prior to such
meeting.

Unless otherwise instructed, proxies and voting instructions given pursuant to this solicitation by the management of
APM will be voted for the election of the proposed nominees. If any proposed nominee is unable to serve as a
director, the individuals named in the enclosed form of proxy reserve the right to nominate and vote for another
nominee in their discretion.

Nominees for Election

The following are the nominees proposed for election as directors of APM, together with the number of voting
securities of APM that are beneficially owned, directly or indirectly, or over which control or direction is exercised,
by each nominee. All of the nominees are currently directors of APM. Each of the nominees has agreed to stand for
election and we are not aware of any intention of any of them not to do so. If, however, one or more of them should
become unable to stand for election, it is likely that one or more other persons would be nominated at the Meeting for
election and, in that event, the persons designated in the form of proxy will vote in their discretion for a substitute
nominee.
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Number of
s e . Securities
Nafne, Jurisdiction of . . Principal Occupation During Beneficially
Residence, and Present | Director Since the Past Five vears® Owned
Office Held y . i
Directly or
Indirectly®
Warwick Smith July 1, 2017 Business consultant specializing in corporate | 1,212,833
British Columbia, finance and development for publicly traded | €ommon shares,
Canada companies, since 2004. CEO of the | 1,540,000 stock
CEO and Director Company; former Interim President and | OPtions, and
Interim CEO of Silver Hammer Mining | 25,000
Corp. November 23, 2022 to February 2023. warrants®
Eric Saderholm January 25, Professional Geologist; former Exploration | 525,000 common
Nevada, USA 2018 Manager for Newmont Mining Corp., | Sharesand
Director, Managing President, Western Pacific Resources Corp., | 1,540,000 stock
Director of Exploration June 2009 to July 2015. President of the | OPtions
Company.
Ken Cunningham®® January 25, Professional Geologist; former Presidentand | 300,000 common
Nevada, USA 2018 CEO, Miranda Gold Corp., 2003 to 2016; | Sharesand
Director past President, Geologic Society of Nevada. | 1,540,000 stock
options®
Joness Lang®® October 31, Employee and Executive Vice President of | 288,333 common
British Columbia, 2019 Maple Gold Mines Ltd.; President of EBC | shares, 1,540,000
Canada Consulting Group Ltd. stock options and
President and Director 25,000
warrants®
Ali Hakimzadeh® November 23, | Managing Partner, Sequoia Partners Inc. 100,000 common
British Columbia, 2023 shares, 740,000
Canada stock options and
Director 25,000 warrants
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. Unless otherwise indicated, each nominee has held the same or a similar principal
occupation with the organization indicated or a predecessor thereof for the last five years. The number of
common shares beneficially owned by the above nominees for directors, directly or indirectly, is based on
information furnished by the nominees themselves.

(2) Denotes a member of the Audit Committee.
3) Denotes a member of the Compensation Committee.
4) Of these securities, 575,333 common shares are held directly by Mr. Smith and 637,500 common shares are

held by Harbourside Consulting Inc., a company owned and operated by Mr. Smith. Additionally, 1,540,000
options are held directly by Mr. Smith and 25,000 warrants are held by Harbourside Consulting Inc.

(5) Mr. Cunningham holds his common shares indirectly through the Cunningham Brock Trust. Mr. Cunningham
holds his options directly.

(6) Mr. Lang holds his common shares through EBC Consulting Group Ltd., a company owned and operated by
Mr. Lang. Mr. Lang holds his stock options directly, and his warrants through EBC Consulting Group Ltd.

Corporate Cease Trade Orders or Bankruptcies

Except as disclosed below, as at the date of this Circular, and within the last 10 years before the date of this Circular,
no proposed director (or any of their personal holding companies) of the Company was a director, CEO or CFO of
any company (including the Company) that:
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@) was subject to a cease trade or similar order or an order denying the relevant company access to any
exemptions under securities legislation, for more than 30 consecutive days while that person was acting in
the capacity as director, CEO or CFO; or

(b) was the subject of a cease trade or similar order or an order that denied the issuer access to any exemption
under securities legislation in each case for a period of 30 consecutive days, that was issued after the person
ceased to be a director, CEO or CFO in the company and which resulted from an event that occurred while
that person was acting in the capacity as director, CEO or CFO.

Except as disclosed below, no director or executive officer of the Company, or a shareholder holding a sufficient
number of securities of the Company to affect materially the control of the Company:

@) is as at the date of this Circular or has been within 10 years before the date of this Circular, a director or
executive officer of any company, including the Company, that, while that person was acting in that capacity,
or within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal under any
legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings, arrangement
or compromise with creditors or had a receiver, receiver manager or trustee appointed to hold its assets; or

(b) has within the 10 years before the date of this Circular, become bankrupt, made a proposal under any
legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings,
arrangements or compromise with creditors, or had a receiver, receiver manager as trustee appointed to hold
the assets of that individual.

Peter Mercer, the Company’s Senior Vice-President, Advanced Projects, was Vice-President of Rambler Metals,
during which time Rambler Metals was granted a creditor protection order pursuant to the Companies’ Creditors
Arrangement Act (Canada) on February 27, 2023 by the Supreme Court of Newfoundland and Labrador in order to
seek an accommodation with its creditors.

None of the proposed directors (or any of their personal holding companies) has been subject to:

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

(b) any other penalties or sanctions imposed by a court or a regulatory body that would likely be considered
important to a reasonable security holder in deciding whether to vote for a proposed director.

Appointment of Auditor

Unless otherwise instructed, the persons named in the enclosed proxy or voting instruction form intend to vote such
proxy or voting instruction form in favour of the re-appointment of Davidson, of 609 Granville St #1200, VVancouver,
BC V7Y 1H4, as auditor of APM to hold office until the next annual meeting of shareholders and the authorization of
the directors of APM to fix its remuneration.

The directors of APM recommend that shareholders vote in favour of the appointment of Davidson as the auditor of
APM, and the authorization of the directors of APM to fix their remuneration. To be adopted, this resolution is required
to be passed by the affirmative vote of a majority of the votes cast at the Meeting. Davidson were appointed the auditor
of the Company on February 27, 2018.

Passing of Option Plan
Unless otherwise instructed, the persons named in the enclosed proxy or voting instruction form intend to vote such

proxy or voting instruction form in favour of re-approval of the APM Option Plan, as set forth in Appendix G to this
Circular, approved by the APM Board on March 8, 2018.
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The directors of APM recommend that shareholders vote in favour of the re-approval of the APM Option Plan. To be
adopted, this resolution is required to be passed by the affirmative vote of a majority of the votes cast at the Meeting.
For additional information on the APM Option Plan, please see “APM Option Plan” below.

Audit Committee and Relationship with Auditor

NI 52-110 requires the Company, as a venture issuer, to disclose annually in its 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, which will remain the same following completion of the Arrangement. A copy of
the Audit Committee Charter of new APM is attached to this Circular as Appendix I.

Composition of the Audit Committee

The current members of the Audit Committee are Ali Hakimzadeh (Chair), Joness Lang and Ken Cunningham. All
members of the Audit Committee are considered to be financially literate. Mr. Hakimzadeh and Mr. Cunningham are
not executive officers of the Company and, therefore, are independent members of the Audit Committee. Mr. Lang is
an executive officer of the Company and is not considered to be an independent member of the Audit Committee.

A member of the Audit Committee is independent if the member has no direct or indirect material relationship with
the Company. A material relationship means a relationship which could, in the view of the Company’s Board,
reasonably interfere with the exercise of a member’s independent judgement.

A member of the Audit Committee is considered financially literate if he or she has the ability to read and understand
a set of financial statements that present a breadth and level of complexity of accounting issues. that are generally
comparable to the breadth and complexity of the issues that can reasonably be expected to be raised by the Company.

Relevant Education and Experience

The following describes the education and experience of each member of the Audit Committee that is relevant to the
performance of his responsibilities as an Audit Committee member:

Ali Hakimzadeh is a Managing Partner of Sequoia Partners Inc., a capital markets advisory and merchant banking
boutique. Mr. Hakimzadeh has over 25 years of experience in the corporate financial services industry, collaborating
and leading multiple transactions across North America. Mr. Hakimzadeh holds a Chartered Financial Analyst (CFA)
designation, as well as a B.Sc. from the University of British Columbia and an MBA and M.Aq. from Simon Fraser
University.

Mr. Hakimzadeh brings expertise in merchant banking, investment banking, corporate finance, and public venture
capital. He has been involved in over $1 billion of financing and merger and acquisition activities in the small cap
sector, helping emerging Canadian and US companies achieve success and optimum value. Mr. Hakimzadeh currently
serves as the Chairman of the Board of Directors at HS GovTech Solutions Inc., a government software as a service
(SaaS) company. Mr. Hakimzadeh was also appointed Chairman of the Board Directors of Plurilock Security Inc. in
April 2024.

Joness Lang is an executive leader with 12+ years of capital markets and corporate development experience in the
natural resource sector. Mr. Lang has significant capital raising and transaction experience, including negotiating and
structuring project acquisitions, as well as joint-venture and strategic alliance partnerships. Mr. Lang is currently the
Executive VP with Maple Gold Mines Ltd. where he recently co-led securing Agnico Eagle Mines Limited as a
strategic partner. Since November 2023, Mr. Lang has been CEO and a director of Canter Resources Corp. a past
director of Silver Hammer Mining Corp. Mr. Lang has served as an executive and has provided advisory services for
numerous clients in the precious metals sector throughout his career. Mr. Lang holds a B.Com. degree (honours) from
Royal Roads University and a Marketing Management Entrepreneurship diploma (honours) from the British Columbia
Institute of Technology.
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Ken Cunningham brings over 40 years’ experience in worldwide, diversified mineral exploration and mining geology
from geologist to executive management. Mr. Cunningham has proven skills in management and organization of
exploration and mining activities backed by an advanced skillset in all aspects of managing a public company. During
his career he has been involved in detailed project evaluations and pre-feasibility work and has been involved in
numerous discoveries and acquisitions, including several that have gone into production. For 12 years Mr.
Cunningham served as the President and CEO of Miranda Gold Corp. He currently serves as a director of CopperBank
Resources Corp. He also served on Red Eagle Mining’s board of directors from 2011 to 2015 and with Teras Resources
from 2016 to 2019. He is a licensed Professional Geologist, has a Bachelor’s of Science degree in Geology from
Oregon State University and a Master’s of Science degree from Texas Christian University and was a past president
of the Geologic Society of Nevada.

Each member of the Company’s present and proposed Audit Committee has adequate education and experience that
is relevant to their performance as an Audit Committee member and, in particular, the requisite education and
experience that have provided the member with:

©) an understanding of the accounting principles used by the Company 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 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 individuals engaged in such activities; and

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

Audit Committee Oversight

The Audit Committee has not made any recommendations to the APM Board to nominate or compensate any external
auditor, other than Davidson.

Reliance on Certain Exemptions

The Company’s auditors, Davidson, 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 Davidson to the
Company to ensure auditor independence. The following table outlines the fees incurred with Davidson, who were
appointed auditors of the Company on February 27, 2018 for audit and non-audit services in the last two financial

years:

Nature of Services Fees Paid to Auditor in Year Ended December Fees Paid to Auditor in Year Ended

31,2024 December 31, 2023
Audit Fees® $135,000 $90,000
Audit-Related Nil Nil
Fees®
Tax Fees® $54,350 $43,100

44



All other Fees® Nil Nil

Total: $189,350 $133,100
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. Audit fees are estimated
fees incurred for the year ended December 31, 2024.

) “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. 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. Tax fees are estimated fees incurred for the year ended December 31, 2024.

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

Exemption

The Company is relying upon the exemption in section 6.1 of NI 52-110 in respect of the composition of its Audit
Committee and in respect of its reporting obligations under NI 52-110 for the year ended December 31, 2024. 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 NI 52-110.

EXECUTIVE COMPENSATION

Securities legislation requires the disclosure of the compensation received by each NEO of APM for the most recently
completed financial year. “Named Executive Officer” is defined by the legislation to mean: (i) the Chief Executive
Officer of APM; (ii) the Chief Financial Officer of APM; (iii) the most highly compensated executive officer or the
most highly compensated individual acting in a similar capacity, other than the Chief Executive Officer and Chief
Financial Officer, at the end of the most recently completed financial year and whose total compensation was,
individually, more than C$150,000 for that financial year; and (iv) each individual who would be a “Named Executive
Officer” under paragraph (iii) but for the fact that the individual was neither an executive officer of APM, nor acting
in a similar capacity, at the end of the most recently completed financial year.

During the year ended December 31, 2024, the Company had four NEOs: Warwick Smith, the CEO of the Company;
Joness Lang, the President of the Company, Alnesh Mohan, the CFO and Corporate Secretary of the Company, and
Peter Mercer, Senior Vice President, Advance Projects and President of Constantine North Inc.

Compensation Discussion and Analysis

The Company does not have a formal compensation program. The APM Board, through the Compensation Committee,
meets to discuss and determine management compensation, without reference to formal objectives, criteria or analysis.

The APM Board also assumes responsibility for reviewing and monitoring the long-range compensation strategy for
the senior management of the Company. The APM Board receives independent competitive market information on
compensation levels for executives.

The compensation for executives includes four components: base consulting fees, bonus (if applicable), stock options
and perquisites. As a package, the compensation components are intended to satisfy the objectives of the compensation
program (that is, to attract, retain and motivate qualified executives). There are no predefined or standard termination
payments, change of control arrangements or employment contracts.

45



Philosophy and Objectives

The Company’s compensation policies and programs are designed to be competitive with similar mining exploration
companies and to recognize and reward executive performance consistent with the success of the Company’s business.
The compensation program for the senior management of the Company is designed to ensure that 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 encouraged equity participation and in furtherance thereof
employs the APM Option Plan, which was adopted by the APM Board on March 8, 2018.

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 has been accomplished through the issuance
of APM Shares and the APM Option Plan. Options are granted to executives and employees taking into account a
number of factors, including the amount and term of Options previously granted, base consulting fees and bonuses
and competitive factors. The amounts and terms of Options granted are determined by the APM Board.

Given the evolving nature of the Company’s business, the APM Board continues to review the overall compensation
plan for senior management so as to continue to address the objectives identified above.

Option-Based Awards

The Company has established the APM Option Plan 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 Option grants to the APM Board based on such criteria as performance, previous grants, and
hiring incentives. All Option grants require approval of the APM Board.

The APM Option Plan is administered by the APM Board and provides that Options will be granted to directors,
officers, employees or consultants of the Company or a Subsidiary of the Company.

See “Securities Authorized For Issuance Under Equity Compensation Plans” for further information on the APM
Option Plan.

Compensation of Named Executive Officers and Directors Excluding Compensation Securities

The following table sets forth information concerning the total compensation, excluding APM Options and other
compensation securities, paid in the financial years ended December 31, 2024 and 2023 to those persons who were
Named Executive Officers or directors of APM for the financial year ended December 31, 2024:

Name and Year Salary, Bonus | Committee | Value of Value of all Total
Position consulting | (C$) | or meeting | perquisites other compensation
fee, fees (C$)® compensation (C9)
retainer or (C$) (C9)
commission
(CH
Warwick 2024 | $307,066 Nil Nil Nil Nil $307,066
Smith®® 2023 | $307,066 Nil Nil Nil $112,450 $419,516
Director and
Chief Executive
Officer
Joness Lang® 2024 | $115,500 Nil Nil Nil Nil $115,500
2023 | $122,985 Nil Nil Nil $112,450 $235,435
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President and
Director

Alnesh 2024 | $300,329 Nil Nil Nil Nil $300,329
Mohan®®) 2023 | $310,414 Nil Nil Nil $112,450 $422,864
Chief Financial
Officer and
Corporate
Secretary

Peter Mercer 2024 $278,600 Nil Nil Nil Nil $278,600
Senior Vice 2023 | $206,944 Nil Nil Nil $112,450 $319,394
President,
Advance Projects
and President of
Constantine
North Inc.

Notes:
Q) Mr. Smith has served as the CEO of the Company since July 1, 2017. Compensation was provided for Mr.
Smith’s capacity as an officer, and not as a director of the Company.

2 Management fees paid to Harbourside Consulting Inc., a company owned and operated by Mr. Smith, CEO
of the Company.
3) Mr. Lang has served as President of the Company since July 31, 2023. Compensation was provided for Mr.

Lang’s capacity as an officer, and not as a director of the Company.
4) Mr. Mohan has served as CFO and Corporate Secretary of the Company since March 12, 2021.
(5) Management fees paid to Quantum, an accounting firm in which Mr. Mohan is an incorporated partner.

Employment, Consulting and Management Agreements

Except as disclosed herein, the Company does not have any contracts, agreements, plans or arrangements in place
with any NEOs that provides for payment following or in connection with any termination (whether voluntary,
involuntary or constructive) resignation, retirement, a change of control of the Company or a change in a NEO's
responsibilities.

On December 15, 2017, Warwick Smith entered into a consulting agreement which provides that he is entitled to
receive US$120,000 per annum. The consulting agreement provides that he is entitled to receive six months of the
consulting fee in the event of any termination of the consulting agreement without cause by the Company, or a payment
of twelve months of the consulting fee in the event of any termination of the consulting agreement by Mr. Smith or
the Company occurring within six months of a change of control. Effective June 1, 2020, the Company increased the
annual consulting fees payable to Mr. Smith to $18,250 per month. Effective January 1, 2023, the Company increased
the annual consulting fees payable to Mr. Smith to USD$224,825 per annum.

On January 15, 2018, Eric Saderholm entered into an employment agreement with APMUS pursuant to which he
would act as President of APMUS. Under the employment agreement, Mr. Saderholm is entitled to receive
US$140,000 per annum plus bonuses, including a US$30,000 bonus payable in 2018 on or before the March 8, 2018,
which was the listing date of the Company’s common shares on the CSE. The employment agreement provides that
he is entitled to receive a minimum of six months’ base salary in the event of any termination of employment without
cause by the Company, or a payment of twelve months base salary in the event of any termination of employment by
Mr. Saderholm or the Company occurring within six months of a change of control. Effective January 1, 2023, the
Company increased the annual salary payable to Mr. Saderholm to USD$210,163 per annum.

On March 12, 2021, Alnesh Mohan entered into a consulting agreement through Quantum to provide CFO and
accounting support services to the Company. Quantum is entitled to receive $10,000 per month for the provision of
CFO and accounting support services. The consulting agreement provides that Quantum is entitled to receive a
minimum of six months of the consulting fee in the event of any termination of the consulting agreement without
cause by the Company, or a payment of twelve months of the consulting fee in the event of any termination of the
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consulting agreement by the Company occurring within six months before or after twelve months following a change
of control.

On August 1, 2023, Joness Lang entered into a consulting agreement through EBC Consulting to provide executive
management services to the Company. Mr. Lang is entitled to received $216,000 per annum for the provision of
consulting services. The consulting agreement provides that EBC Consulting is entitled to receive a minimum of six
months of the consulting fee in the event of any termination of the consulting agreement without cause by the
Company, or a payment of twelve months of the consulting fee in the event of any termination of the consulting
agreement by the Company occurring within six months before or twelve months following a change of control.

Outstanding Option-Based Awards

The purpose of granting Options is to assist the Company in compensating, attracting, retaining and motivating its
NEOs and to closely align the personal interests of such persons to that of the shareholders. In determining the number
of Options to be granted to the NEOs, the APM Board considers the number of Options, if any, previously granted to
each NEO and the exercise price of any outstanding Options to ensure that such grants are in accordance with the
CSE.

The following table sets out all Option-based awards outstanding as at the financial year ended December 31, 2024
for each NEO. There were no share-based awards granted to any of the NEOs:

Option-based Awards
Name and Number of Option exercise Option expiration Value of
Principal Position securities price date unexercised in-the-
underlying &) money options
unexercised S
options
(#)

Warwick Smith 400,000 $0.49 July 22, 2025 Nil
Director and Chief | 300,000 $0.27 May 27, 2026 Nil
Executive Officer 500,000 $1.01 February 28, 2027 Nil

740,000 $0.25 November 23, 2028 | Nil
Joness Lang 400,000 $0.49 July 22, 2025 Nil
President and 300,000 $0.27 May 27, 2026 Nil
Director 500,000 $1.01 February 28, 2027 Nil

740,000 $0.25 November 23, 2028 | Nil
Alnesh Mohan 300,000 $0.27 May 27, 2026 Nil
Chief Financial 350,000 $1.01 February 28, 2027 Nil
Officer and 740,000 $0.25 November 23, 2028 | Nil
Corporate Secretary
Peter Mercer 740,000 $0.25 November 23, 2028 | Nil
Senior Vice
President, Advance
Projects and
President of
Constantine North
Inc.

Note:

(1) This amount is the difference between (i) the market value of the securities underlying the options on December 31, 2024, which was
$0.175, being the last trading day of the APM Shares for the financial year and (ii) the exercise price of the options.

Pension Plan Benefits

No pension, retirement or deferred compensation plans, including defined contribution plans, have been instituted by
the Company and none are proposed at this time.
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Termination and Change of Control Benefits

There are no compensatory plans or arrangements with respect to any NEO resulting from the resignation, retirement
or any other termination of employment of the officer’s employment or from a change of an NEQO’s responsibilities
following a change in control, other than as is disclosed above under “Employment, Consulting and Management
Agreements”.

APM Option Plan

The Board approved the adoption of the APM Option Plan on March 8, 2018.

The APM Option Plan is a rolling plan, and a maximum of 10% of the issued and outstanding common shares of the
Company at the time an Option is granted, less common shares reserved for issuance on exercise of APM Options
then outstanding under the APM Option Plan, are reserved for APM Options to be granted at the discretion of the
APM Board to eligible optionees. At the date of this Circular, there were 11,295,546 Options outstanding.

The material terms of the APM Option Plan are disclosed in the Company’s Final Prospectus dated February 27, 2018,
which was filed on SEDAR+ at www.sedarplus.ca on February 27, 2018 and are specifically incorporated by reference
into, and forms an integral part of, this Circular.

A copy of the APM Option Plan is available for inspection at the offices of the Company at 400-1681 Chestnut Street,
Vancouver, BC V6J 4M6, T: 604.737.2303.

Shareholder Approval
At the Meeting, APM Shareholders will be asked to consider and vote on the ordinary resolution to re-approve the
APM Option Plan, with or without variation. The APM Board recommends that shareholders vote in favour of the

APM Option Plan.

Director Compensation

Outstanding Option-Based Awards

The following table sets forth for each director, other than those who are also NEOs of the Company, all awards
outstanding at the end of the most recently completed financial year ended December 31, 2024. There were no share-
based awards in the most recently completed financial year ended December 31, 2024.

Option-based Awards
Number of securities
underlying Value of
unexercised options Option Option unexercised in-the-
Name # exercise price expiration date money options
%) ($)(1)
Ken Cunningham 400,000 $0.49 July 22, 2025 Nil
300,000 $0.27 May 27, 2026 Nil
500,000 $1.01 February 28, 2027 Nil
740,000 $0.25 November 23, 2028 Nil
Ali Hakimzadeh 740,000 $0.25 November 23, 2028 Nil

Note:
(1) This amount is the difference between (i) the market value of the securities underlying the options on December 31, 2024, which was
$0.175, being the last trading day of the APM Shares for the financial year and (ii) the exercise price of the options.

The Company has its APM Option Plan for the granting of APM Options to the directors, officers, employees and
consultants. The purpose of granting such Options is to assist the Company in compensating, attracting, retaining and
motivating the directors, officers, employees and consultants and to closely align the personal interests of such persons
to that of the shareholders.
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During the financial year ended December 31, 2024, no share based awards were granted or vested to directors who
were not NEOs of the Company.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The only equity compensation plan the Company has in place is the APM Option Plan which was previously approved
by the APM Board on March 8, 2018. The APM Option Plan was adopted by the APM Board effective on the date
the APM Shares listed on the CSE.

The APM Option Plan is administered by the APM Board and has 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 APM Option Plan provides that Options will be issued to directors, officers, employees and service providers of
the Company or a Subsidiary of the Company.

The APM Option Plan provides that the number of common shares issuable under the APM Option Plan, together
with all of the Company’s other previously established or proposed share compensation arrangements, may not exceed
10% of the aggregate number of common shares outstanding from time to time.

APM Options may be granted under the APM Option Plan to such service providers of the Company and its affiliates,
if any, as the APM Board may from time to time designate. The exercise prices will be determined by the APM Board,
but will, in no event, be less than the closing market price of common shares on (a) the trading say prior to the date of
grant of the APM Options; and (b) the date of grant of the APM Options. All APM Options granted under the APM
Option Plan will expire not later than the date that is ten years from the date that such APM Options are granted.

Options granted under the APM Option Plan are not transferable or assignable other than by testamentary instrument
or pursuant to the laws of succession.

The following table sets out equity compensation plan information as at the financial year ended December 31, 2024.

Number of securities
Number of securities Weighted-average remaining available for
to be issued upon exercise price of future issuance under equity
exercise of outstanding options, compensation plans
outstanding options, warrants and rights (excluding securities
warrants and rights ) reflected in column (a))
Plan Category (a) (b) ()
Equity compensation plans 13,465,796 0.46 8,443,009
approved by securityholders
Equity compensation plans not Nil Nil Nil
approved by securityholders
Total: 13,465,796 8,443,009

INDEBTEDNESS OF DIRECTORS AND OFFICERS
No director or officer of APM, or any associate or affiliate of such person is or has ever been indebted to APM; nor
has any such person’s indebtedness to any other entity been the subject of a guarantee, support agreement, letter of
credit or similar arrangement or understanding provided by APM.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Except as otherwise disclosed this Circular, to the knowledge of management of APM, no informed person (a director,
officer or holder of 10% or more of the APM Shares) or nominee for election as a director of APM or any associate
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or affiliate of any informed person or proposed director had any interest in any transaction which has materially
affected or would materially affect APM or any of its subsidiaries during the most recently completed financial year
end, or has any interest in any material transaction in the current year. The directors and officers of APM have an
interest in the resolutions concerning the approval of the Arrangement, the election of directors and ratification and
approval of the APM Option Plan. In particular, Warwick Smith (Chief Executive Officer and Director of APM),
Joness Lang (President and Director of APM), and Ali Hakimzadeh (Director of APM) each acquired 1,000,000 ICG
Shares at a price of $0.03 per ICG Share in early October 2025, which may be considered to constitute an interest in
connection with the Arrangement. Except as described above, no director or senior officer of APM or any associate
of the foregoing has any substantial interest, direct or indirect, by way of beneficial ownership of shares or otherwise
in the matters to be acted upon at the Meeting, except for any interest arising from the ownership of APM Shares
where such director or officer of APM will receive no extra or special benefit or advantage not shared on a pro rata
basis by all APM Shareholders, including as a result of the Arrangement.

MANAGEMENT CONTRACTS

Except as set out herein, 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.

CORPORATE GOVERNANCE DISCLOSURE
General

Effective June 30, 2005, National Instrument 58-101 and 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.

The Board believes that good corporate governance improves corporate performance and benefits all Shareholders.
The CSA have adopted NP 58-201, which provides non-prescriptive guidelines on corporate governance practices for
reporting issuers such as the Company. In addition, the CSA has implemented National Instrument 58-101F2
Disclosure of Corporate Governance Practices, which prescribes certain disclosure by the Company of its corporate
governance practices. This section sets out the Company’s approach to corporate governance and addresses the
Company’s compliance with NI 58-101.

Board of Directors

Directors are considered to be independent if they have no direct or indirect material relationship with the Company.
A “material relationship” is a relationship which could, in the view of the Board, be reasonably expected to interfere
with the exercise of a director’s independent judgment.

Management has been delegated the responsibility for meeting defined corporate objectives, implementing approved
strategic and operating plans, carrying on the Company’s business in the ordinary course, managing cash flow,
evaluating new business opportunities, recruiting staff and complying with applicable regulatory requirements. The
Board facilitates its independent supervision over management by reviewing and approving long-term strategic,
business and capital plans, material contracts and business transactions, and all debt and equity financing transactions.
Through its Audit Committee, the Board examines the effectiveness of the Company’s internal control processes and
management information systems. The Board reviews executive compensation and recommends stock option grants.

The independent members of the Board are Ken Cunningham and Ali Hakimzadeh.

The non-independent members of the Board are Warwick Smith, CEO of the Company, Joness Lang, President of the
Company and Eric Saderholm, the former President of the Company who resigned from his officer position on July
31, 2023.

The following directors of the Company are directors of other reporting issuers:

e Warwick Smith is a director of Canter Resources Corp. and Trail Blazer Capital Corp.
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Joness Lang is a director of Canter Resources Corp. and Apex Critical Metals Corp.

Eric Saderholm is a director of Canter Resources Corp.

Ken Cunningham is a director of Canter Resources Corp.

Ali Hakimzadeh is a director of Plurilock Security Inc.

Orientation and Continuing Education

When new directors are appointed, they receive orientation, commensurate with their previous experience, on the
Company’s properties, business, technology and industry and on the responsibilities of directors.

Board meetings may also include presentations by the Company’s management and employees to give the directors
additional insight into the Company’s business.

Ethical Business Conduct

The Board has found that the fiduciary duties placed on individual directors by the Company’s governing corporate
legislation and the common law and the restrictions placed by applicable corporate legislation on an individual
director’s participation in decisions of the Board in which the director has an interest have been sufficient to ensure
that the Board operates independently of management and in the best interests of the Company.

Nomination of Directors

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 does not have a nominating committee, and these functions are currently performed by the Board as a
whole. However, if there is a change in the number of directors required by the Company, this policy will be reviewed.

Compensation

The Board determines compensation for the directors and CEO, following recommendations from the Compensation
Committee.

Other Board Committees

In addition to the Audit Committee, the Board has established a Compensation Committee that is responsible for
determining and recommending to the Board the compensation for the CEO and other NEOs. The current members
of the Compensation Committee are Ken Cunningham and Joness Lang.

Assessments

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 committees.

INFORMATION CONCERNING NEW APM (APM AFTER THE ARRANGEMENT)
Upon completion of the Arrangement, each APM Shareholder, other than a Dissenting Shareholder, will remain a
securityholder of APM. Following completion of the Arrangement, APM will continue as a public company, but will

no longer own American Pacific Mining (US) Inc. (“APMUS”) or Clearview Gold Inc. (“CGI”), each of which will
be acquired by ICG pursuant to the Arrangement.
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ADDITIONAL INFORMATION

You may obtain additional financial information about APM in APM’s audited consolidated financial statements and
MD&A for the years ended December 31, 2024 and 2023, which have been filed with the applicable securities
commissions and are available for viewing, together with APM’s other public disclosure documents, under APM’s
profile on SEDAR at www.sedarplus.ca. Copies of APM’s financial statements may be obtained without charge upon

request to APM at Suite 1500, Royal Centre, 1055 West Georgia Street, Vancouver, British Columbia, Canada, V6E
4N7.
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APPROVAL OF DIRECTORS

The contents and sending of this Circular, including the Notice of Meeting, have been approved and authorized by the

APM Board.
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BY ORDER OF THE BOARD OF DIRECTORS

Warwick Smith
Chief Executive Officer and Director
American Pacific Mining Corp.



APPENDIX A
ARRANGEMENT RESOLUTION

BE IT RESOLVED, AS A SPECIAL RESOLUTION, THAT:

(1)

()

3)

(4)

()

(6)

The arrangement (the “Arrangement”) under Part 9, Division 5 of the Business Corporations Act (British
Columbia) (the “BCBCA”), as more particularly described and set forth in the management information
circular (the “Circular”) of American Pacific Mining Corp. (“APM”) dated January 23, 2026, accompanying
the natice of this meeting (as the Arrangement may be, or may have been, modified or amended in accordance
with its terms), is authorized, approved and adopted.

The plan of arrangement (the “Plan of Arrangement”), involving APM, APM’s two wholly-owned
subsidiaries, American Pacific Mining (US) Inc. (“APMUS”) and Clearview Gold Inc. (“CGI”) and ICG
Silver & Gold Ltd. (“ICG”), and implementing the Arrangement, the full text of which is set out in
Appendix B to the Circular (as the Plan of Arrangement may be, or may have been, modified or amended in
accordance with its terms), is authorized, approved and adopted.

The arrangement agreement between APM and ICG dated December 7, 2025, as amended January 21, 2026
(the “Arrangement Agreement”), and all the transactions contemplated therein, the actions of the directors
of APM in approving the Arrangement and the actions of the directors and officers of APM in executing and
delivering the Arrangement Agreement and any amendments thereto are confirmed, ratified, authorized and
approved.

The delisting of the existing common shares of APM from the Canadian Securities Exchange (the “CSE”) in
connection with the completion of the Arrangement, and the listing and posting for trading of the new
common shares of APM issued pursuant to the Arrangement on the CSE, are hereby authorized and approved.

Notwithstanding that this resolution has been passed (and the Arrangement approved) by the shareholders of
APM or that the Arrangement has been approved by the Supreme Court of British Columbia, the directors of
APM are authorized and empowered, without further notice to, or approval of, the shareholders of APM:

@ to amend the Arrangement Agreement or the Plan of Arrangement to the extent permitted by the
Arrangement Agreement or the Plan of Arrangement; or

(b) subject to the terms of the Arrangement Agreement, not to proceed with the Arrangement.

Any one director or officer of APM is hereby authorized, for and on behalf and in the name of APM, to
execute and deliver, whether under corporate seal of APM or otherwise, all such agreements, forms waivers,
notices, certificates, confirmations and other documents and instruments and to do or cause to be done all
such other acts and things as in the opinion of such director or officer may be necessary, desirable or useful
for the purpose of giving effect to these resolutions, the Arrangement Agreement and the completion of the
Arrangement in accordance with the terms of the Arrangement Agreement, including, but not limited to:

€)] all actions required to be taken by or on behalf of APM, and all necessary filings and obtaining the
necessary approvals, consents and acceptances of appropriate regulatory authorities; and

(b) the signing of the certificates, consents, Notice(s) of Alteration and all other documents or
declarations required under the Arrangement Agreement or otherwise to be entered into by APM,

such determination to be conclusively evidenced by the execution and delivery of such document, agreement
or instrument or the doing of any such act or thing.
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APPENDIX B
PLAN OF ARRANGEMENT

See attached.
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APPENDIX C
FAIRNESS OPINION

See attached.
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APPENDIX D
EXCERPTED STATUTORY PROVISIONS RELATING TO DISSENT RIGHTS

Division 2 — Dissent Proceedings

Definitions and application

237 (1) In this Division;

)

“dissenter” means a shareholder who, being entitled to do so, sends written notice of dissent when and as
required by section 242;

“notice shares” means, in relation to a notice of dissent, the shares in respect of which dissent is being
exercised under the notice of dissent; and

“payout value” means, (a) in the case of a dissent in respect of a resolution, the fair value that the notice
shares had immediately before the passing of the resolution, (b) in the case of a dissent in respect of an
arrangement approved by a court order made under section 291 (2) (c) that permits dissent, the fair value that
the notice shares had immediately before the passing of the resolution adopting the arrangement, or (c) in the
case of a dissent in respect of a matter approved or authorized by any other court order that permits dissent,
the fair value that the notice shares had at the time specified by the court order, excluding any appreciation
or depreciation in anticipation of the corporate action approved or authorized by the resolution or court order
unless exclusion would be inequitable.

This Division applies to any right of dissent exercisable by a shareholder except to the extent that (a) the

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

Right to dissent

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

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

(b) under section 272, in respect of a resolution to adopt an amalgamation agreement;

(©) under section 287, in respect of a resolution to approve an amalgamation under Division 4 of Part
9;

(d) in respect of a resolution to approve an arrangement, the terms of which arrangement permit dissent;

(e) under section 301 (5), in respect of a resolution to authorize or ratify the sale, lease or other

disposition of all or substantially all of the company’s undertaking;

() under section 309, in respect of a resolution to authorize the continuation of the company into a
jurisdiction other than British Columbia;

(9) in respect of any other resolution, if dissent is authorized by the resolution; or

(h) in respect of any court order that permits dissent.
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2 A shareholder wishing to dissent must:
€)] prepare a separate notice of dissent under section 242 for (i) the shareholder, if the shareholder is
dissenting on the shareholder’s own behalf, and (ii) each other person who beneficially owns shares
registered in the shareholder’s name and on whose behalf the shareholder is dissenting;

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

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

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

@ dissent with respect to all of the shares, if any, of which the person is both the registered owner and
the beneficial owner, and

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

Waiver of right to dissent

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

(2) A shareholder wishing to waive a right of dissent with respect to a particular corporate action must
@ provide to the company a separate waiver for
Q) the shareholder, if the shareholder is providing a waiver on the shareholder’s own behalf,
and
(i) each other person who beneficially owns shares registered in the shareholder’s name and

on whose behalf the shareholder is providing a waiver; and
(b) identify in each waiver the person on whose behalf the waiver is made.

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

@ the shareholder in respect of the shares of which the shareholder is both the registered owner and
the beneficial owner, and

(b) any other shareholders, who are registered owners of shares beneficially owned by the first
mentioned shareholder, in respect of the shares that are beneficially owned by the first mentioned
shareholder.

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

Notice of resolution

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

@ a copy of the proposed resolution; and

(b) a notice of the meeting that specifies the date of the meeting and contains a statement advising of
the right to send a notice of dissent.

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

€) a copy of the proposed resolution; and
(b) a statement advising of the right to send a notice of dissent.
3) If a resolution in respect of which a shareholder is entitled to dissent was or is to be passed as a resolution of

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

€)) a copy of the resolution;
(b) a statement advising of the right to send a notice of dissent, and
(c) if the resolution has passed, notification of that fact and the date on which it was passed.
4) Nothing in subsection (1), (2) or (3) gives a shareholder a right to vote in a meeting at which, or on a resolution

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

@ a copy of the entered order; and

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

Notice of dissent

242 (1) A shareholder intending to dissent in respect of a resolution referred to in section 238 (1) (a), (b), (c), (d), (e)
or (f) must:
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€)] if the company has complied with section 240 (1) or (2), send written notice of dissent to the
company at least 2 days before the date on which the resolution is to be passed or can be passed, as
the case may be;

(b) if the company has complied with section 240 (3), send written notice of dissent to the company not
more than 14 days after receiving the records referred to in that section; or

(© if the company has not complied with section 240 (1), (2) or (3), send written notice of dissent to
the company not more than 14 days after the later of

M the date on which the shareholder learns that the resolution was passed, and
(i) the date on which the shareholder learns that the shareholder is entitled to dissent.
2 A shareholder intending to dissent in respect of a resolution referred to in section 238 (1) (g) must send

written notice of dissent to the company

@ on or before the date specified by the resolution or in the statement referred to in section 240(2)(b)
or (3)(b) as the last date by which notice of dissent must be sent, or

(b) if the resolution or statement does not specify a date, in accordance with subsection (1) of this
section.
3) A shareholder intending to dissent under section 238 (1) (h) in respect of a court order that permits dissent

must send written notice of dissent to the company

@ within the number of days, specified by the court order, after the shareholder receives the records
referred to in section 241, or

(b) if the court order does not specify the number of days referred to in paragraph (a) of this subsection,
within 14 days after the shareholder receives the records referred to in section 241.

4) A notice of dissent sent under this section must set out the number, and the class and series, if applicable, of
the notice shares, and must set out whichever of the following is applicable:

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

(b) if the notice shares constitute all of the shares of which the shareholder is both the registered owner
and beneficial owner, but the shareholder owns other shares of the company as beneficial owner, a
statement to that effect and:

(M the names of the registered owners of those other shares;

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

(iii) a statement that notices of dissent are being, or have been, sent in respect of all of those
other shares;

(c) if dissent is being exercised by the shareholder on behalf of a beneficial owner who is not the
dissenting shareholder, a statement to that effect and:

(i) the name and address of the beneficial owner; and
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(i) a statement that the shareholder is dissenting in relation to all of the shares beneficially
owned by the beneficial owner that are registered in the shareholder’s name.

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

Notice of intention to proceed

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

@ if the company intends to act on the authority of the resolution or court order in respect of which the
notice of dissent was sent, send a notice to the dissenter promptly after the later of

(i the date on which the company forms the intention to proceed, and
(i) the date on which the notice of dissent was received, or
(b) if the company has acted on the authority of that resolution or court order, promptly send a notice

to the dissenter.

(2 A notice sent under subsection (1) (a) or (b) of this section must
@ be dated not earlier than the date on which the notice is sent,
(b) state that the company intends to act, or has acted, as the case may be, on the authority of the

resolution or court order, and
(c) advise the dissenter of the manner in which dissent is to be completed under section 244.
Completion of dissent

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

€)) a written statement that the dissenter requires the company to purchase all of the notice shares,

(b) the certificates, if any, representing the notice shares, and

(©) if section 242 (4) (c) applies, a written statement that complies with subsection (2) of this section.
2 The written statement referred to in subsection (1)(c) must

€)) be signed by the beneficial owner on whose behalf dissent is being exercised, and

(b) set out whether or not the beneficial owner is the beneficial owner of other shares of the company

and, if so, set out
(i) the names of the registered owners of those other shares,

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

(iii) that dissent is being exercised in respect of all of those other shares.
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3) After the dissenter has complied with subsection (1),
@ the dissenter is deemed to have sold to the company the notice shares, and

(b) the company is deemed to have purchased those shares, and must comply with section 245, whether
or not it is authorized to do so by, and despite any restriction in, its memorandum or articles.

4) Unless the court orders otherwise, if the dissenter fails to comply with subsection (1) of this section in relation
to notice shares, the right of the dissenter to dissent with respect to those notice shares terminates and this Division,
other than section 247, ceases to apply to the dissenter with respect to those notice shares.

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

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

Payment for notice shares

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

@ promptly pay that amount to the dissenter, or

(b) if subsection (5) of this section applies, promptly send a notice to the dissenter that the company is
unable lawfully to pay dissenters for their shares.

2 A dissenter who has not entered into an agreement with the company under subsection (1) or the company
may apply to the court and the court may

€)] determine the payout value of the notice shares of those dissenters who have not entered into an
agreement with the company under subsection (1), or order that the payout value of those notice
shares be established by arbitration or by reference to the registrar, or a referee, of the court,

(b) join in the application each dissenter, other than a dissenter who has entered into an agreement with
the company under subsection (1), who has complied with section 244 (1), and

(c) make consequential orders and give directions it considers appropriate.

3) Promptly after a determination of the payout value for notice shares has been made under subsection (2) (a)
of this section, the company must

€)) pay to each dissenter who has complied with section 244 (1) in relation to those notice shares, other
than a dissenter who has entered into an agreement with the company under subsection (1) of this
section, the payout value applicable to that dissenter’s notice shares, or

(b) if subsection (5) applies, promptly send a notice to the dissenter that the company is unable lawfully
to pay dissenters for their shares.

4 If a dissenter receives a notice under subsection (1) (b) or (3) (b),
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€)] the dissenter may, within 30 days after receipt, withdraw the dissenter’s notice of dissent, in which
case the company is deemed to consent to the withdrawal and this Division, other than section 247,
ceases to apply to the dissenter with respect to the notice shares, or

(b) if the dissenter does not withdraw the notice of dissent in accordance with paragraph (a) of this
subsection, the dissenter retains a status as a claimant against the company, to be paid as soon as the
company is lawfully able to do so or, in a liquidation, to be ranked subordinate to the rights of
creditors of the company but in priority to its shareholders.

(5) A company must not make a payment to a dissenter under this section if there are reasonable grounds for
believing that

€) the company is insolvent, or

(b) the payment would render the company insolvent.
Loss of right to dissent
246 The right of a dissenter to dissent with respect to notice shares terminates and this Division, other than section
247, ceases to apply to the dissenter with respect to those notice shares, if, before payment is made to the dissenter of
the full amount of money to which the dissenter is entitled under section 245 in relation to those notice shares, any of

the following events occur:

@ the corporate action approved or authorized, or to be approved or authorized, by the resolution or
court order in respect of which the notice of dissent was sent is abandoned;

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

(© the resolution in respect of which the notice of dissent was sent is revoked before the corporate
action approved or authorized by that resolution is taken;

(d) the notice of dissent was sent in respect of a resolution adopting an amalgamation agreement and
the amalgamation is abandoned or, by the terms of the agreement, will not proceed;

(e) the arrangement in respect of which the notice of dissent was sent is abandoned or by its terms will
not proceed,;

(j)] a court permanently enjoins or sets aside the corporate action approved or authorized by the
resolution or court order in respect of which the notice of dissent was sent;

(9) with respect to the notice shares, the dissenter consents to, or votes in favour of, the resolution in
respect of which the notice of dissent was sent;

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

(M the court determines that the dissenter is not entitled to dissent under this Division or that the
dissenter is not entitled to dissent with respect to the notice shares under this Division.

Shareholders entitled to return of shares and rights

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

(b)

(©)

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

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

the dissenter must return any money that the company paid to the dissenter in respect of the notice
shares under, or in purported compliance with, this Division.
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APPENDIX E
INTERIM ORDER AND NOTICE OF HEARING

See attached.
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APPENDIX F
INFORMATION CONCERNING ICG AFTER THE ARRANGEMENT

The following information reflects the business, financial and share capital position of ICG and is provided as at the
date of the Information Circular, except as otherwise indicated. See “Forward Looking Statements” in the Information
Circular and “Note Regarding Forward-Looking Information” herein in respect of forward-looking statements that
are included in this Appendix “F".

All capitalized terms used in this Appendix “F” and not defined herein have the meaning ascribed to such terms in
the “Glossary of Terms” or elsewhere in the Information Circular. The information contained in this Appendix “F”,
unless otherwise indicated, is given as of the date of the Information Circular. Unless otherwise indicated herein,
references to ‘8" are to Canadian dollars and references to “US$” are to United States dollars.

Steven L. McMillin, is the qualified person as defined by NI 43-101 and has reviewed and approved the scientific and
technical content relating to ICG in this Appendix “F”.

Note Regarding Forward-Looking Information

Except for statements of historical fact relating to ICG, certain statements in this Appendix “F” constitute forward-
looking information within the meaning of applicable Canadian securities laws. Forward-looking information relates

to future events or future performance and often includes terminology such as “may”,
“expect”, “plan”, “anticipate”, “believe”, “estimate”, “intend”, “seek”, “forecast”, “project”, “potential”, “target”,
“continue”, or similar expressions (including negative variations thereof). These statements reflect management’s
current expectations and assumptions regarding ICG’s future operations, strategy, exploration activities, financial
position, the completion of the Arrangement with American Pacific Mining Corp. (“APM”), and the broader economic

and regulatory environment.

will”, “could”, “should”,

Forward-looking information in this Appendix “F” includes, without limitation:

. expectations regarding the completion, timing, structure, and anticipated benefits of the proposed
Arrangement with APM;

. the closing of the Concurrent Financings (as defined herein) and the use of proceeds therefrom;

. ICG’s business plans, including the exploration and potential development of its projects and the
potential acquisition of additional mineral properties;

. the expected scope, timing, results, and costs of future exploration programs on the Tuscarora
District Project (as defined herein);

. the timing and receipt of required regulatory, court, shareholder, stock exchange, and other
approvals required to complete the Arrangement and related transactions;

. ICG’s anticipated milestones and operational objectives following completion of the Arrangement;
and

. expectations regarding ICG’s financial resources and its ability to fund future activities.

Forward-looking information is based on a number of assumptions that, while considered reasonable by management
at the time made, may prove to be incorrect. These assumptions include, without limitation:

. that all conditions to completing the Arrangement with APM will be satisfied in a timely manner;
. that the Concurrent Financings will be completed on the terms and timeline anticipated,;
. commodity price assumptions;
. expectations regarding exploration results;
. the availability of financing on reasonable terms;
. the timing and receipt of required permits and approvals;
. the availability of skilled labour, equipment, and contractors;
. general economic and market conditions; and
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Upon completion of the Arrangement, ICG will have two directly held wholly-owned subsidiaries, Clearview Gold
Inc., a company incorporated under the Business Corporations Act (British Columbia), and American Pacific Mining
(US) Inc., a company incorporated under the laws of the State of Nevada. Clearview Gold Inc. will have one wholly-
owned subsidiary, CV Gold Inc., a company incorporated under the laws of the State of Nevada.

ICG Silver & Gold Ltd.
(British Columbia)

100% I 100%

American Pacific Mining (US)
Inc.
(State of Nevada)

Clearview Gold Inc.
(Britizh Columbia)

100%

CV Gold Inc.
(State of Wevada)

General Development of the Business

History

The following is a discussion of the general development of ICG’s business from incorporation on August 19, 2025,
to the date hereof. The discussion includes the major events or conditions that have influenced that development
through the aforementioned period.

On August 19, 2025, ICG was incorporated under the Business Corporations Act (British Columbia) under the name
“1553408 B.C. Ltd.”. Concurrent with ICG’s incorporation, Steven Sirbovan was appointed as the sole director and
President.

On August 26, 2025, ICG changed its name to “ICG Resources Ltd.”

On September 24, 2025, ICG completed a non-brokered private placement of 2,000,000 common shares at a price of
$0.01 per share for gross proceeds of $20,000.

On October 10, 2025, ICG completed a non-brokered private placement of 6,100,000 common shares at a price of
$0.03 per share for gross proceeds of $183,000.

On October 10, 2025, ICG issued 150,000 ICG Shares at a deemed price of $0.03 per share to its Chief Financial
Officer, William Avery, as a one-time signing bonus. See “Employment, Consulting and Management Agreements”.

On October 14, 2025, Erik Sloane was appointed as a director of ICG.

On October 15, 2025, William Avery was appointed as the Chief Financial Officer of ICG.
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On November 11, 2025, ICG completed a non-brokered private placement of 500,000 common shares at a price of
$0.03 per share for gross proceeds of $15,000.

On November 13, 2025, Jeff Swinoga was appointed as a director of ICG.

On November 19, 2025, Steven Sirbovan was appointed Chief Executive Officer of ICG, Jeff Swinoga was appointed
Chair of the Board, and Korbon McCall was appointed Vice President, Exploration.

On November 24, 2025, ICG changed its name to “ICG Silver & Gold Ltd.”.

On December 7, 2025, ICG entered into an arrangement agreement with APM to complete the Arrangement. For a
description of the Arrangement, see “The Arrangement” in the Information Circular.

On December 15, 2025, ICG completed the first tranche of a non-brokered private placement of 5,209,659 common
shares at a price of $0.15 per share for gross proceeds of $781,449.

On January 9, 2026, ICG completed the second and final tranche of a non-brokered private placement of 4,797,666
common shares at a price of $0.15 per share for gross proceeds of $719,650.

On January 10, 2026, Gary Baschuk was appointed as a director of ICG.

On January 21, 2026, ICG and APM entered into an amendment to the Arrangement Agreement.
Significant Acquisitions

ICG has not completed any significant acquisitions.

Concurrent Financings

Subscription Receipt Financing

Prior to the completion of the Arrangement, ICG intends to complete a non-brokered private placement of a minimum
of 7,142,900 Subscription Receipts (the “Subscription Receipts”) at a price of $0.35 per Subscription Receipt for
minimum gross proceeds of approximately $2,500,015 (the “Subscription Receipt Financing”). All subscription
funds will be held in escrow by an escrow agent. In connection with the closing of the Arrangement, each Subscription
Receipt will be automatically deemed exercised, without payment of additional consideration or further action by the
holder, into one unit (each, a “Unit”), with each Unit consisting of one ICG Share and one-half of one common share
purchase warrant (each whole warrant, a “Warrant”), and the escrowed funds will be released to ICG. Each warrant
will be exercisable into one ICG Share. ICG may pay cash finder’s fees of up to 7% of the gross proceeds to eligible
finders and may issue finder’s warrants of up to 7% of the number of Subscription Receipts sold. The terms of the
Warrants and the finder’s warrants will be finalized in the context of the market.

Unit Financing

Following completion of the Arrangement and in connection with the listing (the “Listing”) of the ICG Shares on the
Canadian Securities Exchange (“CSE”), ICG intends to complete a non-brokered private placement of a minimum of
2,857,200 Units at a price of $0.35 per unit for minimum gross proceeds of approximately $1,000,020 (the “Unit
Financing,” and together with the Subscription Receipt Financing, the “Concurrent Financings”). The Units issued
in the Unit Financing will be on the same terms as the Units issued upon conversion of the Subscription Receipts,
consisting of one ICG Share and one-half of a Warrant. Each whole Warrant will be exercisable into one ICG Share.
In connection with the financing, ICG may pay cash finder’s fees of up to 7% of the gross proceeds to eligible finders
and may issue finder’s warrants of up to 7% of the number of Units sold. The terms of the Unit Financing Warrants
and the finder’s warrants will be finalized in the context of the market
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Description of Business
Overview

ICG is a recently formed mineral exploration and development company. It is currently focused on acquiring and
advancing the Tuscarora District Project in northern Nevada. The company’s strategy is centered on:

. Advancing the Tuscarora District Project through systematic exploration and technical studies;
. Building a district-scale geological model; and
. Progressing the project toward resource definition and future development.

The Tuscarora District Project is a silver/gold epithermal system sitting on the Carlin Trend, about one hour northwest
of Elko, Nevada. Upon closing, ICG will control 100% of the approximately 8,000-acre land package, which has had
extensive rock chip sampling, thousands of meters of RC and core drilling, and tens of kilometers of CSAMT
geophysics completed on the property. ICG fundamentally believes in the long-term value of precious metals
exploration, especially silver and gold.

ICG is currently in the process of applying for listing on the CSE, anticipated in Q1 2026.

ICG is led by a technical and management team with extensive experience in exploration, permitting, capital markets,
and development of mining projects in the Western United States, including Nevada.

Principal Products or Services

ICG is an exploration-stage company and does not currently mine, produce, or sell any mineral products. None of
ICG’s owned properties and controlled land holdings in the Tuscarora District Project, or elsewhere, contain any
known or identified mineral resources or mineral reserves as defined under applicable securities legislation. ICG’s
exploration activities are focused primarily on silver and gold.

As an exploration-stage issuer with no producing properties, ICG does not generate operating income, cash flow, or
revenue. ICG has not completed any current mineral resource estimates on its properties. There is no assurance that a
commercially viable mineral deposit exists on any of ICG’s projects, including the Tuscarora District Project. ICG
does not expect to receive income from its properties in the foreseeable future.

ICG intends to continue evaluating, exploring, and advancing its projects through additional financings. ICG’s primary
objective is to explore and assess the Tuscarora District Project, and it intends to undertake exploration work programs
consistent with recommendations from its geological and technical advisors.

Production and Sales

ICG has no producing properties and therefore has no production or sales activities at this time.

Specialized Skill and Knowledge

Mineral exploration and development requires a broad range of specialized skills and expertise, including geology,
engineering, environmental compliance, drilling, logistical planning, project management, finance, accounting, and
legal. ICG relies on both internal personnel and external consultants who possess these skills. To attract and retain
qualified individuals, ICG seeks to maintain competitive compensation structures and consultant arrangements.

Competitive Conditions

As a mineral exploration and development company, ICG may compete with other entities in the mineral exploration
and development business in various aspects of the business including: (a) seeking out and acquiring mineral
exploration and development properties; (b) obtaining the resources necessary to identify and evaluate mineral
properties and to conduct exploration and development activities on such properties; and (c) raising the capital
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necessary to fund its operations. The mining industry is intensely competitive in all its phases, and ICG may compete
with other companies that have greater financial resources and technical facilities. Competition could adversely affect
ICG’s ability to acquire suitable properties or prospects in the future or to raise the capital necessary to continue with
operations. See “Risk Factors.”

Cycles

The mineral exploration industry is cyclical. ICG's ability to raise capital and advance exploration programs is heavily
influenced by global economic conditions and by fluctuations in the prices of silver and gold. These prices have
experienced substantial volatility in recent years and are difficult to forecast. Periods of declining commodity prices
can reduce investor interest in exploration companies, restrict access to capital, and negatively impact the economic
potential of the Tuscarora District Project.

External events, including global economic disruptions, financial market instability, geopolitical developments, and
public health emergencies, may further exacerbate commodity price volatility and financing challenges. Such
conditions may affect ICG’s ability to implement its business plans. See “Risk Factors.”

Economic Dependence

As an exploration-stage company with no producing assets or operating revenue, ICG is economically dependent on
its ability to obtain external financing to fund its operations and exploration programs. ICG also relies heavily on the
Tuscarora District Project, and its future business prospects are dependent on the successful advancement of these
Projects.

ICG may additionally depend on a limited number of consultants, contractors, and service providers to carry out key
exploration and technical activities. Any disruption in access to financing, the Tuscarora District Project, or essential
third-party services could have a material adverse effect on ICG’s business and planned exploration activities.

Environmental Protection

ICG is subject to the laws and regulations relating to environmental matters in all jurisdictions in which it operates,
including provisions relating to property reclamation, discharge of hazardous materials and other matters. ICG may
also be held liable should environmental problems be discovered that were caused by former owners and operators of
its properties. ICG conducts its mineral exploration activities in compliance with applicable environmental protection
legislation. ICG is not aware of any existing environmental problems related to any of its properties that may result in
material liability to ICG.

Future changes to environmental laws or regulations, or more stringent enforcement, could result in increased costs,
operating restrictions, or delays in planned exploration activities. Additional information on environmental risks is
provided under “Risk Factors.”

Employees

As of the date hereof, ICG has no permanent full-time or part-time employees. Following the completion of the
Arrangement, ICG expects to continue without permanent employees, with operations managed by its directors and
officers. ICG anticipates engaging consultants in geology, exploration, and related technical and administrative fields
as required.

Foreign Operations and Governmental Regulation

ICG’s mineral projects are located in the United States and are subject to the political, economic, regulatory, and social
conditions of that jurisdiction. ICG’s silver and gold exploration activities on the Tuscarora District Project are
governed by extensive federal, state, and local laws and regulations relating to environmental protection; the use and
management of hazardous substances and explosives; natural resource management; mineral exploration; mine
development, operation, and closure; reclamation and remediation; exports; taxation; business dealings with
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Indigenous peoples; labour and occupational health and safety (including mine safety); and the preservation of historic
and cultural resources.

Regulatory approvals, permits, and licenses are required for various aspects of ICG’s exploration activities, and such
approvals may not be granted on a timely basis or at all. Changes to permitting processes, amendments to taxation or
mining policies, shifts in enforcement practices, or broader regulatory changes at the federal or state level could impose
additional costs, new restrictions, or delays on ICG’s planned exploration programs. Failure to comply with applicable
laws may result in fines, penalties, permit revocation, loss of mineral rights, or requirements to undertake corrective
or remedial measures, which could involve significant expenditures. ICG may also be required to compensate third
parties for loss or damage arising from regulatory non-compliance.

These regulatory and governmental risks, together with broader U.S. political and economic uncertainties — such as
currency fluctuations, inflation, labour issues, or increased environmental advocacy — could have a material impact
on ICG’s operations, financial condition, or future profitability. See “Risk Factors.”

Lending Operations, Investment Policies and Restrictions

ICG has not adopted any specific investment or lending policies but will ensure that any investment or debt-related
activities undertaken are consistent with the interests of ICG and its shareholders.

Bankruptcy and Similar Procedures

There is no bankruptcy, receivership or similar proceedings against ICG, nor is ICG aware of any such pending or
threatened proceedings. There have not been any voluntary bankruptcy, receivership or similar proceedings by ICG
since incorporation or currently proposed for the current financial year.

Reorganizations

There have been no material reorganizations of or involving ICG since incorporation or currently proposed for the
current financial year.

Social or Environmental Policies

At its current stage of development and activities, ICG has limited financial obligations in meeting applicable
environmental standards. This may change as ICG advances its projects. Environmental regulations that are applicable
to ICG cover a wide variety of matters, including, without limitation, prevention of waste, pollution and protection of
the environment, labour regulations and worker safety. While ICG does not currently expect the impact of costs and
other effects related to compliance with environmental, health and safety regulations to have a material adverse effect
on its financial condition or results of operations, such regulations are evolving in a manner which is likely to result
in stricter standards and enforcement, increased fines and penalties for non-compliance, more stringent environmental
assessments of proposed projects and a heightened degree of responsibility for companies and their directors and
employees. Such stricter standards could impact ICG’s costs and have an adverse effect on results of operations.
Furthermore, an environmental, safety or security incident could impact ICG’s reputation in such a way that the result
could have a material adverse effect on its business and on the value of its securities.

Trends, Commitments, Events or Uncertainties

There are significant uncertainties related to the price of gold, silver, and other minerals, as well as the availability of
equity financing required to support current and future mineral exploration and development activities. Mineral prices
have experienced substantial volatility in recent years, and similar fluctuations are expected to continue. There is no
guarantee that ICG will be able to secure the financing necessary to advance its exploration programs or pursue new
opportunities. Any inability to raise funds on a timely basis may constrain ICG’s ability to grow and execute its
business strategy. Apart from these risks and those identified under “Risk Factors™, ICG is not aware of any additional
trends, commitments, events, or uncertainties that are reasonably likely to have a material adverse effect on its
business, financial condition, or results of operations.
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Tuscarora District Project

Following the completion of the Arrangement, the Tuscarora and Danny Boy projects (the “Projects”, and
collectively, the “Tuscarora District Project”) will be ICG’s material property for the purposes of NI 43-101.

The following disclosure regarding the Projects is primarily extracted and derived from the technical report entitled
“NI 43-101 Technical Report — Tuscarora Project — EIko County, Nevada, USA” prepared by Steven L. McMillin (the
“Author”), dated January 5, 2026 (the “Technical Report”), and is subject to all of the assumptions, information and
qualifications set forth therein. A full copy of the Technical Report is available on ICG’s website at
www.icgsilverandgold.com.

Property Description and Location

The Tuscarora District Project is located near the community of Tuscarora in Elko Cou