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APPENDIX "A"

TRANSACTION RESOLUTIONS

WORLD COPPER SHARE CONSOLIDATION RESOLUTION

BE IT RESOLVED AS AN ORDINARY RESOLUTION THAT:

1.

The directors of World Copper Ltd. ("World Copper") be authorized to effect the consolidation
(the "Consolidation") of all of the issued and outstanding common shares in the authorized share structure
of World Copper (the "World Copper Shares") on the basis of twenty (20) pre-Consolidation World Copper
Shares for one post-Consolidation World Copper Share, provided that no fractional World Copper Share
shall be issued and any fractional World Copper Share resulting from the Consolidation shall be rounded
down to the nearest whole number;

Upon the Consolidation being effected, any one director or officer of World Copper is hereby authorized to
cancel (or cause to be cancelled) any certificates evidencing the pre-Consolidation World Copper Shares and
to issue (or cause to be issued) certificates representing the post-Consolidation World Copper Shares to the
holders thereof;

Notwithstanding that this ordinary resolution has been duly passed by the shareholders of World Copper, the
board of directors of World Copper is hereby authorized and empowered, if it decides not to proceed with
the Consolidation, to revoke this ordinary resolution in whole or in part at any time prior to it being given
effect without further notice to, or approval of, the shareholders of World Copper; and

any one director or officer of World Copper is hereby authorized and directed, for and in the name of and on
behalf of World Copper, to execute and deliver all such agreements, documents, certificates, notices and
instruments and to take such actions and do such things as such director or officer may, in such director or
officer's discretion, determine necessary, advisable or useful to carry out the purpose and intention of the
foregoing special resolution, such determination to be conclusively evidenced by the execution of such
agreement, document, certificate, notice or instrument or the doing of such act or thing.

ARRANGEMENT RESOLUTION

BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:

1.

The arrangement (the "Arrangement") under Part 9, Division 5 of the Business Corporations Act (British
Columbia) (as the Arrangement may be, or may have been, modified or amended in accordance with its
terms), as more particularly described and set forth in the management information circular of
World Copper Ltd. ("World Copper") dated May 20, 2026 (the "Circular"), be and is hereby authorized,
approved and adopted;

The plan of arrangement implementing the Arrangement (as it may be, or may have been, modified or
amended in accordance with its terms, the "Plan of Arrangement"), the full text of which is set out as
Appendix "B" to the Circular, and all transactions contemplated thereby be, and is hereby, authorized,
approved and adopted;

The arrangement agreement dated May 14, 2026 between World Copper and 1581602 B.C. Ltd. (as it may
be, or may have been, modified or amended in accordance with its terms, the "Arrangement Agreement"),
and all transactions contemplated thereby be, and is hereby, authorized, approved and adopted;

The Arrangement Agreement, the actions of the directors of World Copper in approving the Arrangement
Agreement and the actions of the directors and officers of World Copper in executing and delivering the
Arrangement Agreement and any amendments thereto in accordance with its terms are hereby ratified and
approved;



Notwithstanding that this special resolution has been passed (and the Arrangement approved) by the
shareholders of World Copper or that the Arrangement has been approved by the Supreme Court of British
Columbia, the directors of World Copper are hereby authorized and empowered without further notice to, or
approval of, the shareholders of World Copper (i) to amend the Arrangement Agreement or the Plan of
Arrangement to the extent permitted by the Arrangement Agreement or the Plan of Arrangement; or
(i) subject to the terms of the Arrangement Agreement, not to proceed with the Arrangement; and

Any one or more directors or officers of World Copper is hereby authorized, for and on behalf and in the
name of World Copper, to execute and deliver, whether under corporate seal of World Copper 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 Plan of Arrangement in accordance with the terms of the
Arrangement Agreement, including: (a) all actions required to be taken by or on behalf of World Copper,
and all necessary filings and obtaining the necessary approvals, consents and acceptances of appropriate
regulatory authorities; and (b) the signing of the certificates, consents and other documents or declarations
required under the Arrangement Agreement or otherwise to be entered into by World Copper; 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.



APPENDIX "B"

PLAN OF ARRANGEMENT
UNDER SECTION 288 OF THE BUSINESS CORPORATIONS ACT (BRITISH COLUMBIA)

See attached.













































APPENDIX "C"

INTERIM ORDER

See attached.










































APPENDIX "D"

FAIRNESS OPINION

See attached.
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4.04

The global copper mining market was valued at US$9.6 billion in 2025 and is projected to
grow from US$994 billion in 2026 to US$14.34 billion in 2042 indicating a compound
annual growth rate (“CAGR”) of 4.68% in the forecast period. Copper is mined as
composite ore, known as copper oxide ore and copper sulfide. Copper is a necessary
component in so many products that the consumption of copper is an important indicator
of the economy of a country.>

Copper is essential for constructing infrastructure projects such as buildings, bridges, and
electric systems. Hence, government initiatives and policies promoting infrastructure
development can significantly boost the market.> Furthermore, the transition to a clean
energy system, powered by technologies like solar panels, wind turbines, and electric
vehicles electric vehicles (“EVs”), requires significantly more minerals than traditional
fossil fuel-based systems. For example, electric cars need six times more minerals than
conventional cars, and wind farms require nine times more than gas-fired plants. The
demand for minerals such as lithium, nickel, cobalt, and copper has surged, as these
materials are essential for batteries, wind turbines, and electricity networks. As clean
energy adoption increases, the energy sector is becoming a dominant force in mineral
markets, with demand for certain minerals expected to rise dramatically, especially in
scenarios aligned with the Paris Agreement goals.*

As shown in the following chart, over the 12 months preceding the date of the Opinion,
price of copper has increased from US$4.60 per pound (May 2025) to US$6.21 per pound
as of May 19, 2026.°

The central challenge for the copper industry is no longer just resource availability, but the
industry's ability to finance, permit, build and operate projects within increasingly complex
geopolitical, regulatory, environmental and social landscapes. While long-term demand

3 https://www.fortunebusinessinsights.com/copper-mining-market-105514
4 https://orocoresourcecorp.com/_resources/blog/Copper-Market-Analysis-RFC-Ambrian-May-2022.pdf
5 https://comexlive.org/copper/
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growth linked to electrification, grid expansion, artificial intelligence infrastructure and
energy security continues to reinforce copper's strategic importance, industry participants
acknowledge that future growth will depend increasingly on execution capability rather
than geology alone.®

Copper futures on Comex settled at a record high of US$6.53 a pound on May 12, 2026.
One of the current challenges facing the copper market is access to sulfuric acid, which is
a core component in copper refining. Sulfuric acid has been in shorter supply in 2025
because of the Iran war and shipping disruptions in the Strait of Hormuz. China also has
placed restrictions on exports of the chemical — and both of those factors are likely
increasing copper’s production costs.®

As can be seen from the following chart from S&P Capital 1Q, in 2025, the majority of
copper exploration expenditures were focused on late stage & feasibility projects and at the
minesite. Global expenditures on grass roots copper projects was US$807.8 million in
2025. In 2025, exploration for copper was led by projects in Chile, which saw 20.5% of
the global expenditures. Projects in the U.S. and Canada took up 12.19% and 10.91% of
the global budget, respectively.

1,394.1

1,064.4

@ Grassroots Late Stage & Feasibility @ Minesite

¢ https://www.capitaliq.spglobal.com/apisv3/spg-webplatform-core/news/article?1d=101484490&redirected=1
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According to a S&P Capital 1Q market intelligence report, while Canada ranks eighth in
the world with respect to known copper reserves and resources, it led the global market
with 255 projects in 2025.

Country/Region Ranking by Reserves & Resources

Country/Region Aggregate Copper in Reserves & Resources (tonnes) Active Projects
Chile 721,013,709 84
Peru 244,109,883 70
USA 232,500,602 105
Australia 153,572,079 207
Dem. Rep. Congo 139,781,529 40
Argentina 124,268,147 14
Canada 116,851,110 255
Mexico 105,841,159 61
Russia 104,672,309 40
China 95,166,699 164

Prior Valuations

Management has represented to Evans & Evans that, to the best of their knowledge, there
have been no formal valuations or appraisals relating to the Brassie Creek Project or the
Spinco Assets made in the preceding two years which are in the possession or control of
World Copper.

Conditions and Restrictions

The Opinion may not be relied upon by any party beyond the Committee and the Board.
The Opinion may be referenced and/or included in the Issuer’s information circular and
may be submitted to the WCL Shareholders. The Opinion may be filed on SEDAR+.

The Opinion may be submitted to the court for the purpose of approving the Arrangement
and the TSXV. The Opinion may not be used in any court proceedings unrelated to the
approval of the Proposed Spinout.

The Opinion may not be issued and/or used to support any type of value with any other
third parties, legal authorities, nor stock exchanges, or other regulatory authorities, nor any
Canadian or international tax authority. Such use is done so without the consent of Evans
& Evans and readers are advised of such restricted use as set out above. Nor can it be used
or relied upon by any of these parties or relied upon in any legal proceeding and/or court
matter (other than relating to the approval of the Proposed Spinout).

Any use beyond that defined above in 6.01 to 6.03 is done without the consent of Evans &
Evans and readers are advised of such restricted use as set out above.

Evans & Evans, inc.
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The Opinion is not a formal valuation or appraisal of World Copper, Spinco and their
securities or assets and our Opinion should not be construed as such. Evans & Evans has,
however, conducted such analyses as we considered necessary in the circumstances.

In preparing the Opinion, Evans & Evans has relied upon and assumed, without
independent verification, the truthfulness, accuracy and completeness of the information
and the financial data provided by the Issuer. Evans & Evans has therefore relied upon all
specific information as received and declines any responsibility should the results
presented be affected by the lack of completeness or truthfulness of such information.
Publicly available information deemed relevant for the purpose of the analyses contained
in the Opinion has also been used.

The Opinion is based on: (i) our interpretation of the information which World Copper, as
well as its representatives and advisers, have supplied to date; (ii) our understanding of the
terms of the Proposed Spinout; and (iii) the assumption that the Proposed Spinout will be
consummated in accordance with the expected terms.

The Opinion is necessarily based on economic, market and other conditions as of the date
hereof, and the written and oral information made available to us until the date of the
Opinion. It is understood that subsequent developments may affect the conclusions of the
Opinion, and that, in addition, Evans & Evans has no obligation to update, revise or
reaffirm the Opinion.

Evans & Evans denies any responsibility, financial, legal or other, for any use and/or
improper use of the Opinion, however occasioned.

Evans & Evans expresses no opinion as to the price at which any securities of World
Copper or Spinco will trade on any stock exchange at any time.

No opinion is expressed by Evans & Evans as to whether any alternative transaction might
have been more beneficial to WCL Shareholders.

Evans & Evans reserves the right to review all information and calculations included or
referred to in the Opinion and, if it considers it necessary, to revise part and/or its entire
Opinion and conclusion in light of any information which becomes known to Evans &
Evans during or after the date of this Opinion.

In preparing the Opinion, Evans & Evans has relied upon a letter from management of
World Copper confirming to Evans & Evans in writing that the information and
management's representations made to Evans & Evans in preparing the Opinion are
accurate, correct and complete, and that there are no material omissions of information that
would affect the conclusions contained in the Opinion.

Evans & Evans, inc.



WORLD COPPER LTD.
May 20, 2026

Page 15

6.13

6.14

6.15

7.0

7.01

7.02

Evans & Evans has based its Opinion upon a variety of factors. Accordingly, Evans &
Evans believes that its analyses must be considered as a whole. Selecting portions of its
analyses or the factors considered by Evans & Evans, without considering all factors and
analyses together, could create a misleading view of the process underlying the Opinion.
The preparation of a fairness opinion is a complex process and is not necessarily susceptible
to partial analysis or summary description. Any attempt to do so could lead to undue
emphasis on any particular factor or analysis. Evans & Evans’ conclusions as to the
fairness, from a financial point of view to the WCL Shareholders, of the Arrangement were
based on its review of the Proposed Spinout taken as a whole, in the context of all of the
matters described under “Scope of Review”, rather than on any particular element of the
Proposed Spinout or the Proposed Spinout outside the context of the matters described
under “Scope of Review”. The Opinion should be read in its entirety.

Evans & Evans expresses no opinion or recommendation as to how any shareholder of the
Issuer should vote or act in connection with the Proposed Spinout, any related matter or
any other transactions. We are not experts in, nor do we express any opinion, counsel or
interpretation with respect to legal, regulatory, accounting or tax matters. We have assumed
that such opinions, counsel or interpretation have been or will be obtained by the Issuer
from the appropriate professional sources. Furthermore, we have relied, with the Issuer’s
consent, on the assessments by the Issuer and its advisors, as to all legal, regulatory,
accounting and tax matters with respect to the Issuer and the Proposed Spinout, and
accordingly we are not expressing any opinion as to the value of the Issuer’s tax attributes
or the effect of the Proposed Spinout thereon.

Evans & Evans and all of its Principal’s, Partner’s, staff or associates’ total liability for any
errors, omissions or negligent acts, whether they are in contract or in tort or in breach of
fiduciary duty or otherwise, arising from any professional services performed or not
performed by Evans & Evans, its Principal, Partner, any of its directors, officers,
shareholders or employees, shall be limited to the fees charged and paid for the Opinion.
No claim shall be brought against any of the above parties, in contract or in tort, more than
two years after the date of the Opinion.

Assumptions

In preparing the Opinion, Evans & Evans has made certain assumptions as outlined below.

With the approval of World Copper and as provided for in the Engagement Letter, Evans
& Evans has relied upon, and has assumed the completeness, accuracy and fair presentation
of, all financial information, business plans, forecasts and other information, data, advice,
opinions and representations obtained by it from public sources or provided by World
Copper or its affiliates or any of its officers, directors, consultants, advisors or
representatives (collectively, the “Information”). The Opinion is conditional upon such
completeness, accuracy and fair presentation of the Information. In accordance with the
terms of the Engagement Letter, but subject to the exercise of its professional judgment,

Evans & Evans, inc.
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and except as expressly described herein, Evans & Evans has not attempted to verify
independently the completeness, accuracy or fair presentation of any of the Information.

Senior officers of World Copper have represented to Evans & Evans that, among other
things: (i) the Information provided orally by an officer or employee of World Copper or
in writing by World Copper (including, in each case, affiliates and their respective
directors, officers, consultants, advisors and representatives) to Evans & Evans relating to
World Copper, its affiliates or the Proposed Spinout, for the purposes of the Engagement
Letter, including in particular preparing the Opinion was, at the date the Information was
provided to Evans & Evans, fairly and reasonably presented and complete, true and correct
in all material respects, and did not, and does not, contain any untrue statement of a material
fact in respect of World Copper, Spinco, their respective affiliates or the Proposed Spinout
and did not and does not omit to state a material fact in respect of World Copper, its
affiliates or the Proposed Spinout that is necessary to make the Information not misleading
in light of the circumstances under which the Information was made or provided; (ii) with
respect to portions of the Information that constitute financial forecasts, projections,
estimates or budgets, they have been fairly and reasonably presented and reasonably
prepared on bases reflecting the best currently available estimates and judgments of
management of World Copper as to the matters covered thereby and such financial
forecasts, projections, estimates and budgets reasonably represent the views of
management of the financial prospects and forecasted performance of World Copper or
Spinco; and (iii) since the dates on which the Information was provided to Evans & Evans,
except as disclosed in writing to Evans & Evans, there has been no material change,
financial or otherwise, in the financial condition, assets, liabilities (contingent or
otherwise), business, operations or prospects of World Copper, Spinco or any of their
affiliates and no material change has occurred in the Information or any part thereof which
would have, or which would reasonably be expected to have, a material effect on the
Opinion.

In preparing the Opinion, we have made several assumptions, including that all final or
executed versions of documents will conform in all material respects to the copies provided
to us, all of the conditions required to implement the Proposed Spinout will be met, all
consents, permissions, exemptions or orders of relevant third parties or regulating
authorities will be obtained without adverse condition or qualification, the procedures
being followed to implement the Proposed Spinout are valid and effective and that the
disclosure provided or (if applicable) incorporated by reference in any information circular
provided to shareholders with respect to World Copper and the Proposed Spinout will be
accurate in all material respects and will comply with the requirements of applicable law.
Evans & Evans also made numerous assumptions with respect to industry performance,
general business, market and economic conditions and other matters, many of which are
beyond the control of Evans & Evans and any party involved in the Proposed Spinout.
Although Evans & Evans believes that the assumptions used in preparing the Opinion are
appropriate in the circumstances, some or all of these assumptions may nevertheless prove
to be incorrect.
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The Issuer and all of its related parties and principals had no contingent liabilities, unusual
contractual arrangements, or substantial commitments, other than in the ordinary course of
business, nor litigation pending or threatened, nor judgments rendered against, other than
those disclosed by management in its financial statements that would affect the evaluation
or comment.

As of the date of the Opinion, all assets and liabilities of World Copper have been recorded
in their accounts and financial statements and follow International Financial Reporting
Standards.

There were no material changes in the financial position of World Copper between March
31, 2026 (the date of the most recent management-prepared balance sheet) and the date of
the Opinion unless noted in the Opinion.

Spinco does not have any material assets and liabilities as at the date of the Opinion.

Analysis of the Spinco Assets and Liabilities

As Spinco will have no operating assets, Evans & Evans analysis focused on the net asset
value (“NAV”) of Spinco in determining the value of Spinco and the value of the Spinco
common shares following completion of the Arrangement. Evans & Evans found the NAV
of Spinco to be in the range of $2.0 to $2.2 million based on the current value of the Edge
Shareholding and the cash expected to be in Spinco at closing of the Proposed Spinout.
However, the NAV of Spinco is subject to change as outlined below. In calculating the
NAYV, Evans & Evans considered the following Spinco Assets and Liabilities:

a) Cash was valued at book value. The total cash balance of Spinco is subject to change
dependent on expenses and any repayment of Spinco Liabilities or receipt of
receivables prior to the closing. The proforma cash balance as of June 30, 206 is
estimated at $1.266 million.

b) Receivables were valued at book value. The receivables balance is subject to change
if funds are received but at less than $25,000 the value of receivables not material to
the analysis on a per share basis.

c) In assessing the value of the Edge Shareholding, Evans & Evans considered the 10-day
and 20-day VWAP of Edge Copper multiplied by the number of Edge common shares
held. The value of the Edge Shareholding is subject to change based on the trading
price of Edge Copper. As of the date of the Opinion, the Edge Shareholding was valued
in the range of $3.72 to $3.84 million.

d) Accounts payable were valued at book value and estimated at $750,000 as of March
31, 2026. The accounts payable balance is subject to change based on any repayments
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or expenses incurred between the date of the Opinion and the closing, however, such
movements (other than amounts repaid) are not expected to be material.

e) The VAT Repayable was approximately $2.2 million and was valued at book value.
No change in the VAT Repayable is anticipated prior to closing of the Proposed
Spinout.

Review of World Copper

In assessing the fairness of the Arrangement, Evans & Evans considered the following
analyses and factors, amongst others with respect to World Copper pre and post Proposed
Spinout: (1) trading price analysis (2) guideline public company (“GPC”) analysis; and (3)
other considerations.

Evans & Evans reviewed the Issuer’s trading price on the TSXV for the period January 2,
2025 through to the date of the Opinion. However, given the Zonia Transaction, which
closed in late 2025, the analysis focused on trading data in 2026 which reflects the business
of World Copper as of the date of the Opinion. In undertaking this analysis, Evans & Evans
found the Issuer’s share price had settled into a range of $0.015 per WCL Share. As
outlined in the tables below, there was no material change in the VWAP of World Copper
following the Announcement Date.

March 10, 2026 Pre-Announce ment Date

5-Day VWAP $0.015 20-Day VWAP $0.016
10-Day VWAP $0.016 30-Day VWAP $0.015
15-Day VWAP $0.016 60-Day VWAP $0.014
5-Day VWAP $0.015 20-Day VWAP $0.014
10-Day VWAP $0.015 30-Day VWAP $0.015
15-Day VWAP $0.014 60-Day VWAP $0.016

Evans & Evans also assessed the trading volumes of the WCL Shares to understand the
ability of WCL Shareholders to realize the current market price through a sale. As can be
seen from the following tables, the trading volume of the WCL Share has been very low,
less than 100,000 WCL Shares traded per day in the 30 trading days preceding the date of
the Opinion. Evans & Evans did find trading volumes of the WCL Shares did decline post
Announcement Date.

Trading Volume May 19, 2026

Minimum Average  Maximum Total Y%
10-Days Preceding 0 29,534 92,426 295,344 0.1%
30-Days Preceding 0 79,498 940,016 2,384,944 0.9%
90-Days Preceding 0 614,074 17,131,486 55,266,644 21.0%
180-Days Preceding 0 578,881 17,131.486 104,198,591 39.6%
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Trading Volume March 10, 2026 Announcement Date

Minimum Average = Maximum Total Y%

10-Days Preceding 223,273 1,988,493 4,187,562 19,384,927 7.6%
30-Days Preceding 14,253 1,506,723 17,131,486 45,201,699 17.2%
90-Days Preceding 0 869,934 17,131,486 78,294,059 29.8%
180-Days Preceding 0 636,334 17,131,486 114,630,079 43.6%

While the VWAP of the WCL Shares has remain largely unchanged since the
Announcement Date, there is no assurance the price will remain in the same trading price
band following completion of the Proposed Spinout.

9.03 Evans & Evans did conduct reviews of guideline public companies (“GPCs”) with a focus
on copper-gold companies with early state exploration properties with no mineral resource
estimate in accordance with NI 43-101. Evans & Evans focused its analysis on GPCs with
properties in Canada and the U.S. Evans & Evans calculated the enterprise value’ (“EV”)
to hectare multiples of the companies selected as most similar to World Copper with its
option on the Brassie Creek Project. Evans & Evans identified 10 GPCs initially and
considered six as the most comparable to World Copper post Proposed Spinout. The four
GPCs removed from the analysis had more advanced properties with either current or
historical mineral resource estimates. As can be seen from the table below, the EV / hectare
multiples for the selected GPCs ranged from $314 to $3,504, with an average of $1,200
and a median of $384. Of the six selected GPCs, Questcorp Mining Inc. and Aventis Energy
Inc. both had options on properties, while the remaining GPCs owned at least one property

outright.
Exchange: Market  Enterprise Project Enterprise Value
Ticker Capitalization Value Mineral Locations Hectares Hectares
Questcorp Mining Inc. CNSX:QQQ 13.7 13.2 Gy BC, Mexico 3,772 3,504
Bell Copper Corporation TSXV:BCU 11.6 116 Cu-Mo Arizona 5,113 2,265
Aeonian Resources Corp. TSXV:ALTN 9.6 9.0 Cu British Columbia 28,743 314
District Copper Corp. TSXV:DCOP 3.8 3.5 Cu BC & Nfld 10,034 350
Aventis Energy Inc. CNSX:AVE 15.3 10.4 Cu-U SK & Nfld 24,965 415
Red Canyon Resources Ltd. CNSX:REDC 13.7 11.6 Cu-Au-Mo BC & Nevada 32,744 353
Minimum 314
Lower Quartile 351
Average 1,200
Median 384
High Quartile 1,802
Maximum 3,504

Based on the above analysis, there is potential for the World Copper trading price to decline
post Proposed Spinout if the Issuer trades in a range of less than $1,500 per hectare post
Proposed Spinout.

9.04 Evans & Evans also conducted an analysis of the value implied for World Copper based
on historical financings undertaken by the Issuer. On July 18, 2024, the Issuer announced
it had entered into an equity distribution agreement with BMO Nesbitt Burns Inc. and filed
a prospectus supplement dated July 17, 2024 to the amended and restated short form base

7 Enterprise Value = Market Capitalization less cash plus debt
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shelf prospectus dated June 7, 2024, in respect of an at-the-market equity program (the
“ATM Program”). During the period January 1, 2025 to September 30, 2025, the Issuer
sold 36,059,000 shares under the ATM Program at an average price of $0.0408 per share
for gross proceeds of $1,470,865. The Issuer has not conducted any financings since the
closing of the Zonia Transaction and in the view of Evans & Evans, any equity sales prior
to the completion of the Zonia Transaction are not reflective of the current market value of
the WCL Shares.

Evans & Evans also conducted a review of the financial position of the Issuer pre Proposed
Spinout and the pro forma financial position post Proposed Spinout. Following the
Proposed Spinout, it is anticipated that World Copper will have cash sufficient to meet the
requirements of a Tier 2 mining issuer on the TSXV and no material liabilities. The pro
forma cash position is expected to be in the range of $500,000 with no liabilities, however
both balances are subject to change. The VAT Repayable is a material liability of World
Copper prior to the Proposed Spinout. Following the Proposed Spinout, the Issuer will
have a clean balance sheet and a corporate structure that provides a foundation for future
growth through advancement of the Brassie Creek Project or the acquisition of future
potential assets or the undertaking of other corporate transactions.

Conclusions as to Fairness

Based on the above information, observations, and analyses by Evans & Evans as well as
other relevant factors applying to World Copper, Spinco and the Proposed Spinout, Evans
& Evans is of the opinion that the Arrangement is fair, from a financial point of view to
the WCL Shareholders.

In considering fairness, from a financial point of view, Evans & Evans considered the
Proposed Spinout from the perspective of the WCL Shareholders as a whole and did not
consider the specific circumstances of any particular shareholder, including with regard to
income tax considerations.

In arriving at the above-noted conclusions as to the fairness of the Arrangement, Evans &
Evans considered the following:

a. Post Proposed Spinout, WCL Shareholders will continue to hold their WCL Shares in
the same proportion as prior to the Proposed Spinout. The Consolidation undertaken
in conjunction with the Arrangement will reduce the number of shares in World Copper
to approximately 13.2 million which creates a capital structure which supports growth
for future financings.

b. World Copper post Proposed Spinout will have nominal liabilities. As such, any funds
from future financings can be expended directly on the Brassie Creek Project or new
exploration properties and not be used to settle legacy liabilities. In the experience of
Evans & Evans, investors view companies that intend for the bulk of funds to be
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expended on exploration more favourably than financings where the funds are being
used to settle corporate debts. Expenditures on mineral properties are seen as positive
as they can potentially bring about share appreciation with positive exploration results.

c. Post Proposed Spinout, WCL Shareholders will hold the same proportionate interest in
Spinco that they held in World Copper pre—Proposed Spinout. Spinco will not engage
in any exploration activities and does not intend to acquire any properties.

d. There was no material change in the 60-day VWAP of World Copper post
Announcement Date, however trading volumes did decline.

e. Splitting World Copper and Spinco into separate companies may improve access to
financing for World Copper as a clean company with no legacy obligations.

Qualifications & Certification

The Opinion preparation was carried out by Jennifer Lucas and certain qualified staff of
Evans & Evans and thereafter reviewed by Michael Evans.

Mr. Michael A. Evans, MBA, CFA, CBV, ASA, Principal, founded Evans & Evans, Inc.
in 1989. For over 35 years, he has been extensively involved in the financial services and
management consulting fields in Vancouver, where he was a Vice-President of two firms,
The Genesis Group (1986-1989) and Western Venture Development Corporation (1989-
1990). Over this period, he has been involved in the preparation of several thousand
technical and assessment reports, business plans, business valuations, and feasibility
studies for submission to various Canadian stock exchanges and securities commissions as
well as for private purposes.

Mr. Michael A. Evans holds: a Bachelor of Business Administration degree from Simon
Fraser University, British Columbia (1981); a master’s degree in business administration
from the University of Portland, Oregon (1983) where he graduated with honors; the
professional designations of Chartered Financial Analyst (CFA), Chartered Business
Valuator (CBV) and Accredited Senior Appraiser. Mr. Evans is a member of the CFA
Institute, the Canadian Institute of Chartered Business Valuators (“CICBV”) and the
American Society of Appraisers (“ASA”).

Ms. Jennifer Lucas, MBA, CBV, ASA joined Evans & Evans in 1997. Ms. Lucas possesses
several years of relevant experience as an analyst in the public and private sector in British
Columbia and Saskatchewan. Her background includes working for the Office of the
Superintendent of Financial Institutions of British Columbia as a Financial Analyst. Ms.
Lucas has also gained experience in the Personal Security and Telecommunications
industries. Since joining Evans & Evans Ms. Lucas has been involved in writing and
reviewing several thousand valuation and due diligence reports for public and private
transactions.

Evans & Evans, inc.
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FORWARD LOOKING STATEMENTS

Certain statements contained in this Appendix "F", and in the documents incorporated by reference herein, constitute
forward-looking statements and forward-looking information (collectively referred to as "forward-looking
statements") within the meaning of applicable securities laws. Such forward-looking statements relate to future events
or World Copper's future performance. See "Cautionary Statement Regarding Forward-Looking Statements" in the
Circular. Readers should also carefully consider the matters and cautionary statements discussed under the heading
"Risk Factors" in the Circular, and under the heading "Risk Factors" in this Appendix "F" and the Annual Information
Form.

Documents Incorporated by Reference

Information has been incorporated by reference in this Circular, including this Appendix "F", from documents filed
with securities commissions in each of the provinces and territories of Canada (the "Securities Commissions") or
similar regulatory authorities in the provinces or territories of Canada. Copies of the documents incorporated by
reference herein may be obtained on request without charge from World Copper's registered office located
320 Granville Street, Suite 880, Vancouver, British Columbia, V6C 1S9 (Telephone: 604-699-0110) or by accessing
the disclosure documents through the Internet on SEDAR+ at www.sedarplus.com.

World Copper's filings through SEDAR+ are not incorporated by reference in the Circular except as specifically set
out herein.

As of the date of this Circular, the following documents filed by World Copper with the Securities Commissions are
specifically incorporated by reference into, and form an integral part of, this Circular, provided that such documents
are not incorporated by reference to the extent that their contents are modified or superseded by a statement contained
in this Circular or in any other subsequently filed document that is also incorporated by reference in this Circular, as
further described below:

1. annual information form for the year ended December 31, 2025, dated April 27, 2026 (the "Annual
Information Form");

2. audited consolidated financial statements for the year ended December 31, 2025, and 2024 (the
"World Copper Annual Financial Statements");

3. management's discussion and analysis for the year ended December 31, 2025 (the "World Copper
Annual MD&A");

4. management's discussion and analysis for the for the three months ended September 30, 2025;
5. the Technical Report; and

Any documents of the type described in Section 11.1 of Form 44-101F1 Short Form Prospectus ("Form 44-101F1")
filed by World Copper with the Securities Commissions or similar authority in any province or territory of Canada
subsequent to the date of this Circular and prior to the Meeting, will be deemed to be incorporated by reference into
this Circular.

Any statement contained in this Circular or in a document incorporated or deemed to be incorporated by
reference herein shall be deemed to be modified or superseded, for purposes of this Circular, to the extent that
a statement contained herein or in any other subsequently filed document that also is, or is deemed to be,
incorporated by reference herein modifies, replaces or supersedes such statement. Any statement so modified
or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Circular.
The modifying or superseding statement need not state that it has modified or superseded a prior statement or
include any other information set forth in the document that it modifies or supersedes. The making of a
modifying or superseding statement shall not be deemed an admission for any purposes that the modified or
superseded statement, when made, constituted a misrepresentation, an untrue statement of a material fact or
an omission to state a material fact that is required to be stated or that is necessary to make a statement not
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misleading in light of the circumstances in which it was made. Any statement so modified or superseded shall
not constitute a part of this Circular, except as so modified or superseded.

Summary Description of the Business

World Copper is a Vancouver-based mineral resource company whose primary focus is on the exploration and
development of the Brassie Creek Project, a porphyry-skarn copper and gold project located in Southern British
Columbia.

World Copper's full corporate name is "World Copper Ltd.". World Copper was incorporated on June 16, 2006, under
the BCBCA, under the name "Precision Enterprises Inc.".

On December 18, 2013, "Precision Enterprises Inc." changed its name to "Allante Resources Ltd." (" Allante").

On January 15,2021, 1188893 B.C Ltd. ("8893") completed the reverse takeover of Allante, pursuant to which Allante
acquired all of the issued and outstanding shares of 8893. In connection with the reverse takeover, Allante changed
its name from "Allante Resources Ltd." to "World Copper Ltd." For additional details regarding the reverse takeover,
please refer to the filing statement and notice of change of corporate structure dated January 18, 2021, filed under
World Copper's profile on SEDAR+.

On April 30,2021, World Copper completed a short form amalgamation with its wholly-owned subsidiary, 8893. The
short form amalgamation was undertaken to simplify World Copper's corporate structure and to obtain certain
administrative and financial reporting efficiencies. No securities were issued in connection with the short form
amalgamation. The amalgamated company continued under the name "World Copper Ltd.", and the amalgamated
company has, as its notice of articles and articles, the notice of articles and articles of World Copper.

World Copper's registered office is located at 320 Granville Street, Suite 880, Vancouver, British Columbia, V6C 1S9.
World Copper's head office is located at 200 Burrard Street, Suite 1570, Vancouver, British Columbia, V6C 3L6.
World Copper is a reporting issuer in each of the provinces and territories of Canada and the World Copper Shares
are listed on the TSXV under the symbol "WCU".

Corporate Structure/Intercorporate Relationships

The following diagram describes the inter-corporate relationships among World Copper and its subsidiaries, as of the
date of this Circular:

World Copper Ltd.

(British Columbia)
[ I
100% 100%
SASC Metallurgy Corp. Escalones Copper Corp.
(Canada) (Canada)
1
100% 0.01% 24.84% 75.15%
Wealth Copper Chile SpA TriMetals Mining Chile SCM
(Chile) (Chile)
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RECENT DEVELOPMENTS
Brassie Creek Option Agreement

On February 3, 2026, World Copper announced that the Company had entered into a non-binding letter of intent to
enter into a property option agreement whereby the Company would be granted the option to acquire a 100% interest
in and to the mineral claims comprising the Brassie Creek Project located in the Kamloops Mining Division in the
Province of British Columbia, Canada. The Brassie Creek Project is a porphyry-skarn copper and gold property located
in Southern British Columbia, covering an area of approximately 1,861 hectares and located approximately 50 km
west of Kamloops.

On February 25, 2026, the Company announced that, further to its news release dated February 3, 2026, the Company
had entered into the Brassie Creek Property Option Agreement, whereby Mr. Kenneth Ellerbeck granted to the
Company the exclusive option to acquire a 100% interest in and to the mineral claims comprising the Brassie Creek
Project, subject to a 2% net smelter returns royalty (the "Brassie Creek Property Option").

On May 19, 2026, the Company announced that, further to its news release dated February 25, 2026, the Company
had received acceptance for filing from the TSXV for the Brassie Creek Property Option Agreement.

Spin-Out Transaction

On March 10, 2026, World Copper announced that it has initiated plans to complete a spin-out transaction (the "Spin-
Out"), whereby the Spinco Assets and Spinco Liabilities would be transferred to or assumed by, as applicable,
1581602 B.C. Ltd., a newly incorporated and wholly-owned subsidiary of the Company ("Spinco"), in consideration
for the issuance by Spinco to World Copper of Spinco Consideration Shares to be distributed to existing World Copper
Shareholders on a pro rata basis. Upon completion of the Spin-Out, it is anticipated that 100% of the Spinco Shares
will be held by World Copper Shareholders. The Company is undertaking the Spin-Out to simplify its corporate
structure and balance sheet, and following completion of the Spin-Out the Company will (i) hold the Brassie Creek
Property Option and have a North American focus, and (ii) have (A) assigned its interests in each of its subsidiaries
to Spinco, (B) transferred the Spinco Liabilities to Spinco, and (C) transferred the Edge Copper Shares held by it to
Spinco, along with an amount of cash to be determined.

On May 19, 2026, the Company announced that, further to its news release dated March 10, 2026, the Company had
entered into the Arrangement Agreement with Spinco. See "The Arrangement" in the Circular.

At-The-Market Program

On September 18, 2025, World Copper announced the termination of its at-the-market equity program previously
announced in the Company's news release dated July 18, 2024 (the "ATM Program"). As of the termination date, the
ATM Program generated aggregate gross proceeds of approximately $3,501,949.

On October 20, 2025, World Copper announced that it had issued 12,412,000 World Copper Shares and raised gross
proceeds of $423,142 pursuant to the ATM Program during the period from July 1, 2025, to the termination of the
ATM Program on September 17, 2025. BMO received fees of $12,694 during the period.

Board and Management Changes

On November 6, 2025, the Company announced that Gordon Neal had left the Company as President and CEO and
the search for an Interim CEO was ongoing. The Company also announced the resignation of Timothy McCutcheon
from the board of directors.

On November 26, 2025, the Company announced the appointment of Mark Lotz as the Chief Executive Officer and
President of the Company, effective November 24, 2025.

Edge Copper Arrangement

On October 20, 2025, World Copper announced that World Copper Shareholders approved the resolution put forth at
a special meeting of shareholders held on October 16, 2025 approving the previously announced transaction between
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World Copper and Plata Latina Minerals Corporation ("Plata Latina"), now Edge Copper, pursuant to which Plata
Latina would acquire the Zonia Property from World Copper by way of a court-approved plan of arrangement.

On October 24, 2025, the Company announced that the Supreme Court of British Columbia had granted the final order
approving the previously announced arrangement whereby Plata Latina Minerals Corporation ("Plata Latina"), now
Edge Copper, would acquire World Copper's 100% indirect interest in the Zonia copper project located in the Walnut
Grove Mining District, Yavapai County, Arizona (the "Zonia Property") by way of a court-approved plan of
arrangement.

On October 30, 2025, World Copper announced the completion of the previously announced sale of the Zonia Property
to Plata Latina. Under the terms of the transaction, World Copper received both cash consideration and share
consideration, after giving effect to a three-to-one consolidation of the common shares of Plata Latina, resulting in
World Copper and its shareholders owning approximately 31.3% of Plata Latina, on a non-diluted basis, immediately
following closing of the transaction and a concurrent financing conducted by Plata Latina.

Estimated Mineral Reserves and Mineral Resources

All Mineral Reserves and Mineral Resources disclosed by World Copper are estimated in accordance with NI 43-101
and the CIM Definition Standards on Mineral Resources and Reserves adopted by the Canadian Institute of Mining,
Metallurgy and Petroleum, as amended from time to time. Mineral resources that are not mineral reserves do not have
demonstrated economic viability. The estimation of measured and indicated resources involves greater uncertainty
than reserves, and the estimation of inferred resources involves significantly more uncertainty; it cannot be assumed
that any part of measured, indicated or inferred resources will ever be upgraded or converted into reserves. Estimates
may be materially affected by environmental, permitting, legal, title, taxation, socio-political, marketing or other
relevant issues.

Mineral Properties

World Copper's material mineral property is the Brassie Creek Project. Disclosure in the Circular regarding the Brassie
Creek Project is based on the Technical Report. As of the date hereof, the Brassie Creek Project is the only material
mineral property of World Copper.

Further information regarding the business and operations of World Copper can be found in the Annual Information
Form and the other materials incorporated by reference into the Circular. See "Documents Incorporated by Reference"
and see also "Risk Factors" in this Appendix "F" and in the Circular.

Technical Information

The scientific and technical information in this Circular with respect to World Copper has been reviewed and approved
by Ms. Catherine Fitzgerald M.Sc., P. Geo., who, by reason of education, professional affiliation and relevant
experience, satisfies the requirements of a "Qualified Person" under NI 43-101.

Availability of Documents

Further details regarding World Copper's mineral properties and the key assumptions, parameters and methods used
to estimate mineral resources are available in the Annual Information Form and in the Technical Reports filed on
SEDAR+ (www.sedarplus.com) under World Copper's issuer profile.

Consolidated Capitalization

Other than as set forth below under the heading "Prior Sales" below, there have been no material changes in the share
or loan capital of World Copper, on a consolidated basis, since December 31, 2025, the date of the most recently filed
audited consolidated financial statements of World Copper, which are incorporated by reference herein and are
available under World Copper's SEDAR+ profile at www.sedarplus.com.
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Prior Sales

The following table summarizes the issuances by World Copper of World Copper Shares, and securities convertible
or exchangeable into World Copper Shares, for the 12 months prior to the date of this Circular:

Issuance / Exercise

Type of Security Issued Date Per Security Number of Securities Issued
Stock Options) July 30, 2025 $0.05 9,500,000
World Copper Shares® May 1, 2025 to $0.035® 17,242,000

September 17, 2025

Notes:

(1) Incentive stock options issued pursuant to World Copper's stock option plan, each option exercisable for one World Copper
Share on or before July 30, 2028 at a price of $0.05 per World Copper Share.

(2) Issued pursuant to the World Copper ATM Program.

(3) Weighted average issuance price.

Trading Price and Volume

The World Copper Shares trade on the TSXV under the symbol "WCU". On May 15, 2026, being the last complete
trading day prior to the date hereof, the closing price of the World Copper Shares on the TSXV was $0.015. The price
range and trading volume of the World Copper Shares on the TSXV for each month from May 2025 to the last
complete trading day prior to the date hereof are set out below:

Month High Low Total Volume
May 2025 $0.05 $0.035 6,272,379
June 2025 $0.055 $0.035 4,133,125
July 2025 $0.075 $0.035 7,910,384
August 2025 $0.045 $0.04 10,378,625
September 2025 $0.04 $0.035 4,367,584
October 2025 $0.075 $0.035 12,436,053
November 2025 $0.06 $0.005 25,020,576
December 2025 $0.01 $0.005 5,954,959
January 2026 $0.01 $0.005 2,658,273
February 2026 $0.02 $0.005 34,985,403
March 2026 $0.02 $0.01 9,455,384
April 2026 $0.015 $0.01 2,568,962
May 1 - 15,2026 $0.015 $0.01 363,199
RISK FACTORS

An investment in securities of World Copper and the completion of the Arrangement are subject to certain risks, which
should be carefully considered by World Copper Shareholders before voting on the Arrangement Resolution or making
any investment decision with respect to World Copper Shares. In addition to the other information set out in this
Circular including, without limitation, the documents incorporated by reference and the risk factors set forth under the
heading "Risk Factors", investors should carefully review the risk factors set forth in in the Annual Information Form.
Any one of such risk factors could materially affect World Copper's business, financial condition and/or future
operating results and prospects and could cause actual events to differ materially from those described in forward-
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looking statements and information relating to World Copper. It should be noted that this list is not exhaustive and
that other risk factors may apply. An investment in World Copper may not be suitable for all investors. Additional
risks and uncertainties not currently identified by World Copper or that World Copper currently believes not to be
material also may materially and adversely affect World Copper's business, financial condition, operations or
prospects. Investors should carefully consider the risks described in the World Copper Annual Financial Statements
and the World Copper Annual MD&A, as applicable, and the risk factors set forth in the Annual Information Form
and described in this Circular.

Interests of Experts

Evans & Evans is named in this Circular as having prepared the Fairness Opinion. See "The Arrangement — Fairness
Opinion". Except for the non-contingent fees payable for the Fairness Opinion, and to the knowledge of World Copper,
the designated professionals of Evans & Evans: (i) beneficially own, directly or indirectly, less than 1% of the
outstanding securities of World Copper or any of its associates or affiliates; (ii) have not received and will not receive
any direct or indirect interest in the property of World Copper or any of its associates or affiliates; and (iii) are not
expected to be elected, appointed or employed as a director, officer or employee of World Copper or any associate or
affiliate of World Copper.

The scientific and technical information of World Copper, including the disclosure with respect to the Brassie Creek
Project, contained in this Circular or incorporated by reference herein has been reviewed and approved by Catherine
Fitzgerald, M.Sc., P. Geo., a "qualified person" as defined in NI 43-101. To the best of World Copper's knowledge,
after reasonable inquiry, as of the date hereof, Ms. Fitzgerald beneficially owns, directly or indirectly, less than one
percent of the outstanding securities of World Copper.

Smythe LLP, Chartered Professional Accountants, is the auditor of World Copper and has advised World Copper that
it is independent of World Copper within the meaning of the relevant rules and related interpretations prescribed by
the relevant professional bodies in Canada and any applicable legislation or regulation.

Additional Information (SEDAR+)

Additional information relating to World Copper is available on SEDAR+ at www.sedarplus.com. Financial
information concerning World Copper is provided in the World Copper Annual Financial Statements and the World
Copper Annual MD&A, which can be accessed on SEDAR+ at www.sedarplus.com.
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APPENDIX "G"

INFORMATION CONCERNING SPINCO

See attached.













































APPENDIX "H"

SPINCO FINANCIAL STATEMENTS AND MD&A

See attached.
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J smythe

INDEPENDENT AUDITOR’S REPORT
TO THE SHAREHOLDER OF 1581602 BC LTD.

Opinion

We have audited the financial statements of 1581602 BC Ltd. (the “"Company”), which comprise:
¢ the statement of financial position as at March 31, 2026;

¢ the statement of comprehensive loss for the period from incorporation on March 11, 2026 to March 31, 2026;
¢ the statement of changes in equity for the period from incorporation on March 11, 2026 to March 31, 2026;

¢ the statement of cash flows for the period from incorporation on March 11, 2026 to March 31, 2026; and

¢ the notes to the financial statements, including material accounting policy information.

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial position
of the Company as at March 31, 2026, for the period from incorporation on March 11, 2026 to March 31, 2026 in
accordance with IFRS Accounting Standards as issued by the International Accounting Standards Board (“IFRS
Accounting Standards”).

Basis for Opinion

We conducted our audit in accordance with Canadian generally accepted auditing standards. Our responsibilities
under those standards are further described in the Auditor’'s Responsibilities for the Audit of the Financial
Statements section of our report. We are independent of the Company in accordance with the ethical requirements
that are relevant to our audit of the financial statements in Canada, and we have fulfilled our other ethical
responsibilities in accordance with these requirements. We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our opinion.

Material Uncertainty Related to Going Concern

We draw attention to Note 1 in the financial statements, which indicates that the Company has not commenced
operations as at March 31, 2026. As stated in Note 1, this event, along with other matters, indicates that a material
uncertainty exists that may cast significant doubt on the Company’s ability to continue as a going concern. Our
opinion is not modified in respect of this matter.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance in our audit of the
financial statements for the period from incorporation on March 11, 2026 to March 31, 2026. These matters were
addressed in the context of our audit of the financial statements as a whole, and in forming our opinion thereon,
and we do not provide a separate opinion on these matters.

Except for the matter described in the Material Uncertainty Related to Going Concern section, we have determined
that there are no other key audit matters to communicate in our auditor’s report.

Responsibilities of Management and Those Charged with Governance for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in accordance with
IFRS Accounting Standards, and for such internal control as management determines is necessary to enable the
preparation of financial statements that are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, management is responsible for assessing the Company'’s ability to continue
as a going concern, disclosing, as applicable, matters related to going concern and using the going concern basis
of accounting unless management either intends to liquidate the Company or to cease operations, or has no realistic
alternative but to do so.

VANCOUVER LANGLEY
1700-475 Howe St 600-19933 88 Ave
Vancouver, BC V6C 2B3 Langley, BC V2Y 4K5
T: 604 687 1231 T: 604 282 3600
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J smythe

Those charged with governance are responsible for overseeing the Company’s financial reporting process.

Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from
material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our opinion.
Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance
with Canadian generally accepted auditing standards will always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are considered material if, individually or in the aggregate, they
could reasonably be expected to influence the economic decisions of users taken on the basis of these financial
statements. As part of an audit in accordance with Canadian generally accepted auditing standards, we exercise
professional judgment and maintain professional skepticism throughout the audit. We also:

¢

Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or error,
design and perform audit procedures responsive to those risks, and obtain audit evidence that is sufficient and
appropriate to provide a basis for our opinion. The risk of not detecting a material misstatement resulting from
fraud is higher than for one resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
Company's internal control.

Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and
related disclosures made by management.

Conclude on the appropriateness of management’s use of the going concern basis of accounting and, based
on the audit evidence obtained, whether a material uncertainty exists related to events or conditions that may
cast significant doubt on the Company'’s ability to continue as a going concern. If we conclude that a material
uncertainty exists, we are required to draw attention in our auditor's report to the related disclosures in the
financial statements or, if such disclosures are inadequate, to modify our opinion. Our conclusions are based
on the audit evidence obtained up to the date of our auditor’s report. However, future events or conditions
may cause the Company to cease to continue as a going concern.

Evaluate the overall presentation, structure and content of the financial statements, including the disclosures,
and whether the financial statements represent the underlying transactions and events in a manner that
achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned scope and
timing of the audit and significant audit findings, including any significant deficiencies in internal control that we
identify during our audit.

Q_Smyéhe; LLP

Chartered Professional Accountants
Vancouver, British Columbia
April 24, 2026

VANCOUVER LANGLEY
1700-475 Howe St 600-19933 88 Ave
Vancouver, BC V6C 2B3 Langley, BC V2Y 4K5
T: 604 687 1231 T: 604 282 3600
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1581602 BC Ltd.

Statement of Financial Position
(Expressed in Canadian Dollars)
As at March 31, 2026

2026
ASSETS
Current
Due from Parent (Notes 4 and 5) $
Total Assets $

SHAREHOLDER'S EQUITY

Shareholder’s Equity
Capital stock (Notes 4 and 5) $
Total Shareholders’ Equity $

On behalf of the Board:

(Signed) “Robert Kopple” (Signed) “Keith Henderson”
Robert Kopple Keith Henderson, Director

The accompanying notes are an integral part of these financial statements.
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1581602 BC Ltd.

Statement of Comprehensive Loss

(Expressed in Canadian Dollars)

For the period from incorporation on March 11, 2026 to March 31, 2026

2026
Operating Expenses
General and administrative S -
Net Loss and Comprehensive Loss for Period S -
Basic and Diluted Loss per Share S -
Weighted Average Number of Common Shares Outstanding 1

The accompanying notes are an integral part of these financial statements.
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1581602 BC Ltd.

Statement of Changes in Equity
(Expressed in Canadian Dollars)
As at March 31, 2026

Number of Total
Outstanding Retained Shareholder’s
Shares Common Shares Earnings Equity

$ $ $

Balance, March 11, 2026
(incorporation)

Net loss for period

Balance, March 31, 2026

The accompanying notes are an integral part of these financial statements.
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1581602 BC Litd.

Statement of Cash Flows

(Expressed in Canadian Dollars)

For the period from incorporation on March 11, 2026 to March 31, 2026

2026

Cash Provided by (Used in)

Inflow of Cash -
Cash, Beginning of Period -

Cash, End of Period $ -

The accompanying notes are an integral part of these financial statements.
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1581602 BC Ltd.

Notes to the Financial Statements
March 31, 2026

(Expressed in Canadian Dollars)

1. NATURE OF OPERATIONS AND GOING CONCERN

1581602 Ltd. (the “Company”) was incorporated under the Business Corporations Act (British Columbia) on March
11, 2026.

The Company has been created solely for the purpose of completing a spin-out transaction (Note 7). The Company’s
head office and records office are located at #1570 — 200 Burrard Street, Vancouver, British Columbia, V6C 3L6,
Canada.

These financial statements have been prepared on the basis of accounting principles applicable to a going concern. The
Company is a wholly owned subsidiary of its parent, World Copper Ltd. (the “Parent”), and is currently unable to self-
finance operations, has limited resources, has no source of operating cash flow, and has no assurances that sufficient
funding will be available to conduct or maintain operations.

The Company has relied principally upon the Parent. Future capital requirements will depend on many factors,
including the Company’s ability to execute its business plan. The Company intends to continue relying upon the Parent
until it closes on a spin-out transaction (Note 7).

These financial statements do not include any adjustments to the carrying amounts and classification of assets and
liabilities that may result from the inability to secure future financing and therefore be unable to continue as a going
concern. Such a situation would have a material adverse effect on the Company’s business, financial performance, and
financial condition. Such adjustments could be material.

2. BASIS OF PRESENTATION

a) Basis of presentation

These financial statements have been prepared in accordance with the IFRS Accounting Standards as issued by the
International Accounting Standards Board (“IFRS Accounting Standards”).

They have been prepared on a historical cost basis, except for financial instruments classified as financial
instruments at fair value through profit and loss or fair value through other comprehensive loss, which are stated at
their fair value. In addition, these financial statements have been prepared using the accrual basis of accounting
except for cash flow information.

The Board of Directors approved these financial statements for issue on April 24, 2026.
b) Functional and presentation currency
These financial statements are presented in Canadian dollars, which is the functional currency of the Company.

¢) Critical estimates, judgments and assumptions

The preparation of the Company’s financial statements requires management to make judgments, estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent assets and
liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the
reporting period. Estimates and assumptions are continually evaluated and are based on management’s experience
and other factors, including expectations of future events that are believed to be reasonable under the circumstances.
Actual results could differ from these estimates.

The areas which require management to make significant judgments, estimates and assumptions in determining
carrying values include, but are not limited to:
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1581602 BC Ltd.

Notes to the Financial Statements
March 31, 2026

(Expressed in Canadian Dollars)

2.

BASIS OF PRESENTATION (Continued)

<)

Critical estimates, judgments and assumptions

Going concern

The assumption that the Company will be able to continue as a going concern is subject to critical judgments of
management with respect to assumptions surrounding the short- and long-term operating budget, expected
profitability, investing and financing activities, and management’s strategic planning. Should those judgments prove
to be inaccurate, management’s continued use of the going concern assumption could be inappropriate.

MATERIAL ACCOUNTING POLICIES

a)

b)

<)

Earnings or loss per share

Basic earnings or loss per share is calculated on the weighted average number of common shares outstanding during
the reporting period.

Capital stock

The proceeds from the issuance of common shares are recorded as capital stock. The Company’s shares are
classified as equity instruments. Share issue costs on the issue of the Company’s shares are charged directly to share
capital.

Financial instruments

Financial Assets

The Company recognizes a financial asset when it becomes a party to the contractual provisions of the instrument.
The Company classifies financial assets at initial recognition as financial assets: measured at amortized cost,
measured at fair value through other comprehensive income, or measured at fair value through profit or loss.

The Company’s business model for managing financial assets refers to how it manages its financial assets in order
to generate cash flows. The business model determines whether cash flows will result from collecting contractual
cash flows, selling the financial assets, or both. Assessment and decision on the business model approach used is an
accounting judgment.

Financial assets measured at amortized cost
A financial asset that meets both of the following conditions is classified as a financial asset measured at amortized
cost.
e The Company’s business model for such financial assets is to hold the assets in order to collect contractual
cash flows.
e The contractual term of the financial asset gives rise on specified dates to cash flows that are solely payments
of principal and interest on the amount outstanding.

A financial asset measured at amortized cost is initially recognized at fair value plus transaction costs directly
attributable to the asset. After initial recognition, the carrying amount of the financial asset measured at amortized
cost is determined using the effective interest method, net of impairment loss, if necessary.

Financial assets measured at fair value through profit or loss (“FVITPL”)

A financial asset measured at FVTPL is recognized initially at fair value with any associated transaction costs being
recognized in profit or loss when incurred. Subsequently, the financial asset is re-measured at fair value, and a gain
or loss is recognized in profit or loss in the reporting period in which it arises.
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1581602 BC Ltd.

Notes to the Financial Statements
March 31, 2026

(Expressed in Canadian Dollars)

3. MATERIAL ACCOUNTING POLICIES (Continued)

<)

d)

Financial instruments (continued)
Financial Assets (continued)

Impairment

In relation to the impairment of financial assets, IFRS 9 Financial Instruments requires an expected credit loss
model. The expected credit loss model requires the Company to account for expected credit losses (“ECL”) and
changes in those ECL at each reporting date to reflect changes in credit risk since initial recognition of the financial
assets.

Financial Liabilities

Financial liabilities are recognized when the Company becomes a party to the contractual provisions of the financial
instrument. A financial liability is derecognized when it is extinguished, discharged, cancelled, or when it expires.
Financial liabilities are classified as either financial liabilities at fair value through profit or loss or financial
liabilities subsequently measured at amortized cost. All interest-related charges are reported in profit or loss within
interest expense, if applicable.

As at March 31, 2026, the Company’s financial instruments are comprised of amounts due from the parent and it is
classified as financial asset at amortized cost.

New accounting pronouncements

The Company is performing an assessment of upcoming accounting standards that are not yet effective to assess
the impact of adopting these accounting standards on its financial statements.

Presentation and Disclosure in Financial Statements (IFRS 18)

IFRS 18 introduces three sets of new requirements to give investors more transparent and comparable information
about companies’ financial performance for better investment decisions.

Three defined categories for income and expenses—operating, investing and financing—to improve the structure
of the income statement, and require all companies to provide new defined subtotals, including operating profit.

Requirement for companies to disclose explanations of management-defined performance measures (“MPMs”) that
are related to the income statement.

Enhanced guidance on how to organize information and whether to provide it in the primary financial statements or
in the notes.

This new standard is effective for reporting periods beginning on or after January 1, 2027. The Company will be
evaluating the impact on the future financial statements.

4. CAPITAL STOCK

Authorized share capital

Unlimited number of common shares without par value.
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1581602 BC Ltd.

Notes to the Financial Statements
March 31, 2026

(Expressed in Canadian Dollars)

4.

CAPITAL STOCK (Continued)
Issued share capital
During the period from incorporation on March 11, 2026 to March 31, 2026:

i)  OnMarch 11, 2026, the Company issued 1 common share at a price of $1.00 for gross proceeds of $1 to the Parent
Company World Copper Ltd. Currently this is the only share outstanding.

RELATED PARTY TRANSACTIONS AND KEY MANAGEMENT COMPENSATION

Key management personnel are those persons having authority and responsibility for planning, directing, and
controlling the activities of the Company, directly or indirectly. Key management personnel include the Company’s
executive officers and directors. The transactions with related parties were in the normal course of operations and were
measured at the fair value.

There were no transactions other than the issuance of 1 common share from the Company to the Parent for $1 (Note
4).

CAPITAL MANAGEMENT

The Company manages its capital structure to maximize its financial flexibility making adjustments to it in response to
changes in economic conditions and the risk characteristics of the underlying assets and business opportunities. The
Company does not presently utilize any quantitative measures to monitor its capital and is not subject to externally
imposed capital requirements.

The Company currently has no source of revenues; as such, the Company is dependent upon external financings to
fund activities. In order to carry future projects and pay for administrative costs, the Company will spend its existing
working capital and raise additional funds as needed. Management reviews its capital management approach on an
ongoing basis and believes that this approach, given the relative size of the Company, is reasonable. There have been
no changes to the Company’s capital management approach during the period ended from incorporation on March 11,
2026 to March 31, 2026.

SUBSEQUENT EVENTS

On March 10, 2026, the Parent (“World Copper’’) announced that it has initiated plans to complete a spin-out transaction
(the "Spin-Out"), whereby all of the World Copper interests in its Chilean subsidiaries, along with certain assets and
liabilities of World Copper, will be transferred or assigned to the Company (“Spinco”) a wholly-owned subsidiary of
World Copper, in consideration for common shares in the capital of the Company (the "Spinco Shares") to be distributed
to existing World Copper shareholders on a pro rata basis. Upon completion of the Spin-Out, it is anticipated that the
Company will be owned 100% by shareholders of World Copper. World Copper is undertaking the Spin-Out to simplify
its corporate structure and balance sheet, and following completion of the Spin-Out World Copper (i) will hold the
Brassie Creek property option and have a North American focus, and (ii) will have (A) assigned its interests in each of
its subsidiaries to Spinco, (B) transferred all its liabilities to Spinco, and (C) transferred the Edge Copper shares held
by it to Spinco, along with an amount of cash to be determined. The Spin-Out is anticipated to occur by way of a court-
approved plan of arrangement (the "Plan of Arrangement") under the Business Corporations Act (British Columbia).
World Copper shareholders will vote on the Spin-Out at a meeting of shareholders (the "Meeting") to be held at a date
to be determined. To be effective, it is expected that the Spin-Out will require approval by (i) at least 66%% of the
votes cast by World Copper shareholders present in person or represented by proxy at the Meeting, which shareholders
are entitled to one vote for each World Copper share held; and (ii) if required, a majority of the votes cast by
shareholders other than those required to be excluded pursuant to Multilateral Instrument 61-101 — Protection of
Minority Security Holders in Special Transactions. The Spin-Out will also be subject to other customary approvals,
including approval by the Supreme Court of British Columbia for the Spin-Out.
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1581602 BC Litd.
Management Discussion & Analysis
For the Period ended March 31, 2026

INTRODUCTION

This Management Discussion & Analysis (“MD&A”) for 1581602 BC Ltd. (the “Company”) for the period ended
March 31, 2026 has been prepared by management, in accordance with the requirements of National Instrument 51-
102, as of April 24, 2026, and compares its financial results for the period from March 11, 2026 (date of incorporation
to March 31, 2026. This MD&A provides a detailed analysis of the business of the Company and should be read in
conjunction with the Company’s financial statements and the accompanying notes for the period ended March 31,
2026, which have been prepared in accordance with International Financial Reporting Standards (“IFRS”). The
Company’s reporting currency is the Canadian dollar, and all monetary amounts in this MD&A are expressed in
Canadian dollars unless otherwise stated. The Company is presently a Private Company and is a subsidiary of World
Copper Ltd.

FORWARD-LOOKING STATEMENTS

Certain information in this MD&A, including all statements that are not historical facts, constitutes forward-looking
information within the meaning of applicable Canadian securities laws. Such forward- looking information may
include, but is not limited to, information which reflect management’s expectations regarding the Company’s future
growth, results of operations (including, without limitation, future production and capital expenditures), performance
(both operational and financial) and business prospects (including the timing and development of new deposits and
the success of exploration activities) and opportunities. Often, this information includes words such as “plans”,
“expects” or “does not expect”, “is expected”, “budget”, “scheduled”, “estimates”, “forecasts”, “intends”,
“anticipates” or “does not anticipate” or “believes” or variations of such words and phrases or statements that certain

9

actions, events or results “may”, “could”, “would”, “might” or “will” be taken, occur or be achieved.

In making and providing the forward-looking information included in this MD&A the Company’s assumptions may
include among other things: (i) assumptions about the price of metals; (ii) that there are no material delays in the
optimization of operations at the exploration and evaluation assets; (iii) assumptions about operating costs and
expenditures; (iv) assumptions about future production and recovery; (v) that there is no unanticipated fluctuation in
foreign exchange rates; and (vi) that there is no material deterioration in general economic conditions. Although
management believes that the assumptions made and the expectations represented by such information are reasonable,
there can be no assurance that the forward-looking information will prove to be accurate. By its nature, forward-
looking information is based on assumptions and involves known and unknown risks, uncertainties and other factors
that may cause the Company’s actual results, performance or achievements, or results, to be materially different from
future results, performance or achievements expressed or implied by such forward-looking information. Such risks,
uncertainties and other factors include among other things the following: (i) decreases in the price of base precious
metals; (i) the risk that the Company will continue to have negative operating cash flow; (iii) the risk that additional
financing will not be obtained as and when required; (iv) material increases in operating costs; (v) adverse fluctuations
in foreign exchange rates; and (vi) environmental risks and changes in environmental legislation.

This MD&A (See “Risks and Uncertainties™) contains information on risks, uncertainties and other factors relating to
the forward-looking information. Although the Company has attempted to identify factors that would cause actual
actions, events or results to differ materially from those disclosed in the forward-looking information, there may be
other factors that cause actual results, performances, achievements or events not to be anticipated, estimated or
intended. Also, many of the factors are beyond the Company’s control. Accordingly, readers should not place undue
reliance on forward-looking information. The Company undertakes no obligation to reissue or update forward looking
information as a result of new information or events after the date of this MD&A except as may be required by law.
All forward-looking information disclosed in this document is qualified by this cautionary statement.



1581602 BC Litd.
Management Discussion & Analysis
For the Period ended March 31, 2026

DESCRIPTION OF BUSINESS AND GOING CONCERN

1581602 Ltd. (the “Company”) was incorporated under the Business Corporations Act (British Columbia) on March
11, 2026.

The Company has been created solely for the purpose of completing a spin-out transaction. The Company’s head
office and records office are located at #1570 — 200 Burrard Street, Vancouver, British Columbia, V6C 3L6, Canada.

The financial statements have been prepared on the basis of accounting principles applicable to a going concern. The
Company is a wholly owned subsidiary of its Parent World Copper Ltd, and is currently unable to self-finance
operations, has limited resources, has no source of operating cash flow, and has no assurances that sufficient funding
will be available to conduct or maintain operations.

The Company has relied principally upon the Parent. Future capital requirements will depend on many factors,
including the Company’s ability to execute its business plan. The Company intends to continue relying upon the Parent
until it closes on a spin-out transaction.

The financial statements do not include any adjustments to the carrying amounts and classification of assets and
liabilities that may result from the inability to secure future financing and therefore be unable to continue as a going
concern. Such a situation would have a material adverse effect on the Company’s business, financial performance,
and financial condition. Such adjustments could be material.

SPIN OUT PLANS

On March 10, 2026, the Parent (“World Copper”) announced that it has initiated plans to complete a spin-out
transaction (the "Spin-Out"), whereby all of the World Copper interests in its Chilean subsidiaries, along with certain
assets and liabilities of World Copper, will be transferred or assigned to the Company (“Spinco”) a wholly-owned
subsidiary of World Copper, in consideration for common shares in the capital of the Company (the "Spinco Shares")
to be distributed to existing World Copper shareholders on a pro rata basis. Upon completion of the Spin-Out, it is
anticipated that the Company will be owned 100% by shareholders of World Copper. World Copper is undertaking
the Spin-Out to simplify its corporate structure and balance sheet, and following completion of the Spin-Out World
Copper (i) will hold the Brassie Creek property option and have a North American focus, and (ii) will have (A)
assigned its interests in each of its subsidiaries to Spinco, (B) transferred all its liabilities to Spinco, and (C) transferred
the Edge Copper shares held by it to Spinco, along with an amount of cash to be determined. The Spin-Out is
anticipated to occur by way of a court-approved plan of arrangement (the "Plan of Arrangement") under the Business
Corporations Act (British Columbia). World Copper shareholders will vote on the Spin-Out at a meeting of
shareholders (the "Meeting") to be held at a date to be determined. To be effective, it is expected that the Spin-Out
will require approval by (i) at least 66%:% of the votes cast by World Copper shareholders present in person or
represented by proxy at the Meeting, which shareholders are entitled to one vote for each World Copper share held;
and (ii) if required, a majority of the votes cast by shareholders other than those required to be excluded pursuant to
Multilateral Instrument 61-101 — Protection of Minority Security Holders in Special Transactions. The Spin-Out will
also be subject to other customary approvals, including approval by the Supreme Court of British Columbia for the
Spin-Out.

RESULTS OF OPERATIONS
There are no operating results for the period from March 11, 2026, to March 31, 2026, as it was newly incorporated.

The Management’s Discussion and Analysis should be read in conjunction with the Company’s financial statements
and the accompanying notes for the period ended March 31, 2026.



1581602 BC Litd.
Management Discussion & Analysis
For the Period ended March 31, 2026

SUMMARY OF PERIOD INFORMATION

March 31, 2026
Total Assets $ 1
Shareholders’ equity 1

Loss for the Period -

TRANSACTIONS WITH RELATED PARTIES

Key management personnel are those persons having authority and responsibility for planning, directing, and
controlling the activities of the Company, directly or indirectly. Key management personnel include the Company’s
executive officers and directors. The transactions with related parties were in the normal course of operations and
were measured at the fair value.

There were no transactions other than the issuance of 1 common share from the Company to the Parent for $1.

The transactions with related parties were in the normal course of operations and were measured at the exchange
value, which represented the amount of consideration established and agreed to by the parties.

LIQUIDITY AND CAPITAL RESOURCES AND CAPITAL EXPENDITURES

At March 31, 2026, the Company has share capital of $1 and a working capital of $1.

The Company had the following share capital transactions:

During the period ended March 31, 2026, the Company:
i) On March 11, 2026, the Company issued 1 common share at a price of $1.00 for gross proceeds of $1 to

the Parent Company World Copper Ltd. Currently this is the only share outstanding.
OFF-BALANCE SHEET ARRANGEMENTS

The Company has not entered into any off-balance sheet arrangements.

ACCOUNTING POLICIES AND FUTURE ACCOUNTING POLICIES

Please refer to the March 31, 2026, financial statements for details on accounting policies adopted in the period as
well as future accounting policies.

FINANCIAL INSTRUMENTS AND FINANCIAL RISKS

The Company’s financial instruments consist of a receivable from the parent. Unless otherwise noted, it is
management's opinion that the Company is not exposed to significant interest, currency or credit risks arising from
these financial instruments. The fair values of these financial instruments approximate their carrying values, unless
otherwise noted.



1581602 BC Litd.
Management Discussion & Analysis
For the Period ended March 31, 2026

CRITICAL ESTIMATES, JUDMENTS AND ASSUMPTIONS

The preparation of the Company’s financial statements requires management to make judgments, estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent assets and liabilities
at the date of the financial statements and the reported amounts of revenues and expenses during the reporting year.
Estimates and assumptions are continually evaluated and are based on management’s experience and other factors,
including expectations of future events that are believed to be reasonable under the circumstances. Actual results could
differ from these estimates.

The areas which require management to make significant judgments, estimates and assumptions in determining
carrying values include, but are not limited to:

Critical accounting estimates

Critical accounting estimates are estimates made by management that may result in a material adjustment to the
carrying amount of assets and liabilities within the next financial year and include, but are not limited to, the following:

Significant Judgments

The preparation of these financial statements requires management to use judgment in applying its accounting policies
and estimates and assumptions about the future. The following discusses the most significant accounting judgments
the Company has made in the preparation of the financial statements.

Going concern

The assumption that the Company will be able to continue as a going concern is subject to critical judgments of
management with respect to assumptions surrounding the short- and long-term operating budget, expected
profitability, investing and financing activities, and management’s strategic planning. Should those judgments prove
to be inaccurate, management’s continued use of the going concern assumption could be inappropriate.

DISCLOSURE OF OUTSTANDING SHARE DATA (as at end of day April 24, 2026)

Authorized Capital

Unlimited common shares without par value

Issued and Outstanding Shares — 1

Issued and Outstanding Stock Options — Nil

Issued and Outstanding Warrants — Nil




APPENDIX "I"

WORLD COPPER PRO-FORMA FINANCIAL STATEMENTS

See attached.
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World Copper Ltd

. . . Consolidated Resulting Spin-
Pro-Forma Statement of Financial Position e s Pro-Forma . @ fNewCo World Copper | World Copper
. . . Estimated
As at March 31,2026 2026-Mar31 Adj-Parent Notes Adj-Other 2026-Mar31 Resulting June 30, 2026
To Remove

Cash, Shares & Afer Spin-out

Parent. from Interco debt Afer Spin-out (Note 4)
Consolidaton
ASSETS
Current
Cash $ 2,089,313 (2,072,415) 3) 1,250,000 $ 1,266,898 $ 822,415 §$ 500,000
Receivables 79,840 (57,055) 0 22,785 57,055 0
Marketable securities (Edge Copper Shares) 3,450,000 (3,450,000) 2) 3,450,000 3,450,000 0 0
Prepaids 40,084 (40,084) 0 0 40,084 0
5,659,237 (5,619,554) 4,700,000 4,739,683 919,554 500,000
Non-Current
Related party loans (Intercompany - subsidiaries) 0 (14,055,604) (1) 14,055,604 0 0 0
Exploration and evaluation assets (Brassie Creek) 5,000 (5,000) 0 0 5,000 5,000
Total Assets $ 5,664,237 (19,680,158) 18,755,604 $ 4,739,683 $ 924,554 $ 505,000
LIABILITIES AND SHAREHOLDERS' EQUITY
Current
Accounts payable and accrued liabilities $ 1,040,657 (291,176) (1) 1,034 $ 750,515 $ 290,142 $ -
VAT Payable 2,204,887 0 0 2,204,887 0 0
Non-Current
Loan payable 0 0 0 0 0 0
Total Liabilities 3,245,544 (291,176) 1,034 2,955,402 290,142 0
Shareholders' Equity
Capital stock (43,947,269) 1) 18,339,731
Capital stock (Adjustments) 0 2) 3,450,000
Capital stock (Adjustments) 43,947,269 0 3) 1,250,000 23,039,731 20,907,538 20,907,538
Share-based payment reserves 81,041 (81,041) 0 0 81,041 81,041
Deficit (41,609,617) 24,639,328 (1) (4,285,161) (21,255,450) (20,354,167)  (20,483,579)
Total Shareholders’ Equity 2,418,693 (19,388,982) 18,754,570 1,784,281 634,412 505,000
Total Liabilities and Shareholders’ Equity $ 5,664,237 (19,680,158) 18,755,604 $ 4,739,683 $ 924,554 $ 505,000

Note 1 - To adjust for subsidiary Capital Stock and to write-off remaining intercompany debts

Note 2 - Fair Market Value of Edge Copper Shares (Return of Capital)

Note 3 - Cash Transferred to Subsidiaries (Return of Capital)

Note 4 - It is estimated that the Spin out will close June 30, 2026 and expenses for April, May and June 2026 have been estimated to be $129,412



World Copper Ltd

Pro-Forma Statement of Earnings (Loss) and Comprehensive Earnings (Loss)

For the three month period ending March 31, 2026
(Unaudited - Expressed in Canadian Dollars)

Consolidated Resulting Spin-
World Copper Pro-Forma Pro-Forma Out of lgepro
2026-Mar31 Adj-Parent  Notes Adj-Other 2026-Mar31
EXPENSES
Accretion $ - 0 $ -
Consulting fees 55,000 (55,000) 0
Exploration and evaluation 13,619 (9,107) 4,512
Foreign exchange loss (7,935) 17 (7,918)
Insurance 3,788 (3,788) 0
Interest 0 0 0
Office and miscellaneous 4,467 (3,379) 1,088
Professional fees 267,665 (256,124) 11,541
Rent 5,508 (5,508) 0
Share-based payments 0 0 0
Shareholder communications 9,907 (9,907) 0
Transfer agent and regulatory fees 7,591 (7,591) 0
Travel 0 0 0
Wages and benefits 1,207 (1,207) 0
Net Earnings (Loss) before Income Taxes (360,817) 351,594 (9,223)
Loss on spin-out of subsidiaries (1) (4,285,161) (4,285,161)
Change in fair value of investment 1,600,000 (1,600,000) 0
Net Earnings (Loss) and Comprehensive Earnings (Loss) for the Period 1,239,183 (1,248,406) (1) (4,285,161) (4,294,384)
Deficit - beginning of the year (42,848,800) 25,887,734 (16,961,066)
Deficit - end of period (41,609,617) 24,639,328 (4,285,161) (21,255,450)

World Copper

Resulting

$ -
55,000
9,107
17
3,788

0

3,379
256,124
5,508

0

9,907
7,591

0

1,207

(351,594)
4,285,161
1,600,000

5,533,567

(25,887,734)

(20,354,167)



World Copper Ltd

Notes to the Pro-Forma Statements
As at March 31, 2026
(Unaudited - Expressed in Canadian Dollars)

1) BASIS OF PRESENTATION

The accompanying unaudited pro forma consolidated financial statements have been prepared by the management of World Copper Ltd. (“World Copper” or the “Company”), a TSX-
V company, for inclusion in the Company's Circular where the Company anticipates completing a spin-out transaction (the "Spin-Out").

These unaudited proforma consolidated financial statements have been prepared in accordance with accounting policies consistent with IFRS Accounting Standards (“IFRS”) as
issued by the International Accounting Standards Board. The proforma consolidated financial statements has been prepared from and should be read in conjunction with, the
following historical information prepared in accordance with IFRS and applicable securities regulations:

1) the audited financial statements of the Company as at and for the years ended December 31, 2025, and 2024; and
2) the unaudited interim consolidated financial statements of the Company as at and for the three-months ended March 31, 2026 and 2025.

It is management’s opinion that these pro forma consolidated financial statements include all adjustments necessary for the fair presentation of the transactions described herein
and are in accordance with IFRS applied on a basis consistent with the Company’s accounting policies. The pro forma consolidated financial statement is not intended to reflect the
results of the financial position of the Company which would have actually resulted had the transactions been effected on the dates indicated. Furthermore, the unaudited pro
forma consolidated financial information is not necessarily indicative of the results of operations that may be obtained in the future. Actual amounts recorded upon consummation
of the transactions will differ from those recorded in the unaudited pro forma consolidated financial statements and the differences may be material.

2) SPIN-OUT

The Company anticipates completing a spin-out transaction (the "Spin-Out"), whereby all of the Company's interests in its Chilean subsidiaries, along with certain assets and
liabilities of the Company, will be transferred or assigned to a newly incorporated and wholly-owned subsidiary of the Company ("Spinco"), in consideration for common shares in
the capital of Spinco (the "Spinco Shares") to be distributed to existing Company shareholders on a pro rata basis. Upon completion of the Spin-Out, it is anticipated that Spinco will
be owned 100% by shareholders of World Copper. The Company is undertaking the Spin-Out to simplify its corporate structure and balance sheet, and following completion of the
Spin-Out the Company (i) will hold the Brassie Creek property option and have a North American focus, and (ii) will have (A) assigned its interests in each of its subsidiaries to Spinco,
(B) transferred all its liabilities to Spinco, and (C) transferred the Edge Copper shares held by it to Spinco, along with an amount of cash to be determined. The Spin-Out is
anticipated to occur by way of a court-approved plan of arrangement (the "Plan of Arrangement") under the Business Corporations Act (British Columbia). World Copper
shareholders will vote on the Spin-Out at a meeting of shareholders (the "Meeting") to be held at a date to be determined. To be effective, it is expected that the Spin-Out will
require approval by (i) at least 66%% of the votes cast by World Copper shareholders present in person or represented by proxy at the Meeting, which shareholders are entitled to
one vote for each World Copper share held; and (ii) if required, a majority of the votes cast by shareholders other than those required to be excluded pursuant to Multilateral
Instrument 61-101 — Protection of Minority Security Holders in Special Transactions. The Spin-Out will also be subject to other customary approvals, including approval by the
Supreme Court of British Columbia for the Spin-Out.



World Copper Ltd

Notes to the Pro-Forma Statements
As at March 31, 2026
(Unaudited - Expressed in Canadian Dollars)

3) PRO FORMA SUMPTIONS AND ADJUSTMENTS

For the purposes of preparing the unaudited consolidated pro forma financial statements, the net liabilities assumed are measured at the estimated fair values at March 31, 2026. A
final determination of fair values and consideration given will be based on the actual assets and liabilities that exist at closing date and on actual marketable securities share prices in
effect at that time. Accordingly, the estimated fair values of assets and liabilities reflected in the table above are preliminary and subject to change pending additional information
and facts that may become known at the closing date.

4) SHARE CAPITAL

Authorized share capital
Unlimited number of common shares without par value.

Issued share capital
During the period ended March 31, 2026, the Company has approximately 13,146,553 post consolidated (262,931,067 pre consolidated) shares outstanding with Capital Stock of
$43,947,269

5) INCOME TAXES

No value has been ascribed to any tax loss carry forwards of the Company or any of the subsidiaries as it is not known whether sufficient future taxable profits will be available to
utilize these losses prior to expiry.

The effective tax rate applicable to the consolidated operations will be 27%.



APPENDIX "J"
AUDIT COMMITTEE CHARTER

Mandate

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

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

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

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

Composition

The Committee shall be comprised of three directors as determined by the Board of Directors, the majority of whom
shall be free from any relationship that, in the opinion of the Board of Directors, would interfere with the exercise of
his or her independent judgment as a member of the Committee. At least one member of the Committee shall have
accounting or related financial management expertise. All members of the Committee that are not financially literate
will work towards becoming financially literate to obtain a working familiarity with basic finance and accounting
practices. For the purposes of this Charter, the definition of "financially literate" is 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 presumably be expected to be raised by the Company's
financial statements.

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

Meetings

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

Responsibilities and Duties

To fulfill its responsibilities and duties, the Committee shall:
Documents/Reports Review

(a) Review and update this Charter annually.

(b) Review the Company's financial statements, MD&A and any annual and interim earnings, press releases before
the Company publicly discloses this information and any reports or other financial information (including
quarterly financial statements), which are submitted to any governmental body, or to the public, including any
certification, report, opinion, or review rendered by the external auditors.



External Auditors

(a)

(b)

(©)

(d)

(e)

®

(2

(h)

(i)

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

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

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

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

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

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

Review and approve the Company's hiring policies regarding partners, employees and former partners and
employees of the present and former external auditors of the Company.

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

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

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

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

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

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

Financial Reporting Processes

(a)

(b)

(©)

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

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

Consider and approve, if appropriate, changes to the Company's auditing and accounting principles and practices
as suggested by the external auditors and management.
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(d) Review significant judgments made by management in the preparation of the financial statements and the view
of the external auditors as to appropriateness of such judgments.

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

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

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

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

(1) Review certification process.

(j) Establish a procedure for the confidential, anonymous submission by employees of the Company of concerns
regarding questionable accounting or auditing matters.

Other

Review any related-party transactions.
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APPENDIX "K"
DISSENT PROVISIONS

Definitions and application
237 (1) In this Division:

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

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

"payout value" means,

(a) in the case of a dissent in respect of a resolution, the fair value that the notice shares had immediately before
the passing of the resolution,

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

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

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

excluding any appreciation or depreciation in anticipation of the corporate action approved or authorized by the
resolution or court order unless exclusion would be inequitable.

(2) This Division applies to any right of dissent exercisable by a shareholder except to the extent that
(a) the court orders otherwise, or

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

Right to dissent

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

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

(i1) without limiting subparagraph (i), in the case of a community contribution company, to alter any of the
company's community purposes within the meaning of section 51.91, or

(iii) without limiting subparagraph (i), in the case of a benefit company, to alter the company's benefit
provision;

(b) under section 272, in respect of a resolution to adopt an amalgamation agreement;
(c) under section 287, in respect of a resolution to approve an amalgamation under Division 4 of Part 9;

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



(e) under section 301 (5), in respect of a resolution to authorize or ratify the sale, lease or other disposition of all
or substantially all of the company's undertaking;

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

(g) in respect of any other resolution, if dissent is authorized by the resolution;
(h) in respect of any court order that permits dissent.

(1.1) A shareholder of a company, whether or not the shareholder's shares carry the right to vote, is entitled to dissent
under section 51.995 (5) in respect of a resolution to alter its notice of articles to include or to delete the benefit
statement.

(2) A shareholder wishing to dissent must
(a) prepare a separate notice of dissent under section 242 for
(i) the shareholder, if the shareholder is dissenting on the shareholder's own behalf, and

(i1) each other person who beneficially owns shares registered in the shareholder's name and on whose behalf
the shareholder is dissenting,

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

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

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

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

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

Waiver of right to dissent

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

(2) A shareholder wishing to waive a right of dissent with respect to a particular corporate action must
(a) provide to the company a separate waiver for
(1) the shareholder, if the shareholder is providing a waiver on the shareholder's own behalf, and

(i1) 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
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(a) the shareholder in respect of the shares of which the shareholder is both the registered owner and the beneficial
owner, and

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

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

Notice of resolution

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

(a) a copy of the proposed resolution, and

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

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

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

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

(a) a copy of the resolution,
(b) a statement advising of the right to send a notice of dissent, and
(c) if the resolution has passed, notification of that fact and the date on which it was passed.

(4) Nothing in subsection (1), (2) or (3) gives a shareholder a right to vote in a meeting at which, or on a resolution on
which, the shareholder would not otherwise be entitled to vote.

Notice of court orders

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

(a) a copy of the entered order, and

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

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

(a) if the company has complied with section 240 (1) or (2), send written notice of dissent to the company at least
2 days before the date on which the resolution is to be passed or can be passed, as the case may be,

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

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

(i) the date on which the shareholder learns that the resolution was passed, and
(i1) the date on which the shareholder learns that the shareholder is entitled to dissent.

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

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

(b) if the resolution or statement does not specify a date, in accordance with subsection (1) of this section.

(3) A shareholder intending to dissent under section 238(1)(h) in respect of a court order that permits dissent must
send written notice of dissent to the company

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

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

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

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

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

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

(i1) 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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(i1) a statement that the shareholder is dissenting in relation to all of the shares beneficially owned by the
beneficial owner that are registered in the shareholder's name.

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

Notice of intention to proceed

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

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

(i) the date on which the company forms the intention to proceed, and
(i1) the date on which the notice of dissent was received, or

(b) if the company has acted on the authority of that resolution or court order, promptly send a notice to the
dissenter.

(2) A notice sent under subsection (1)(a) or (b) of this section must
(a) be dated not earlier than the date on which the notice is sent,

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

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

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

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

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

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

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

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

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

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

(iii) that dissent is being exercised in respect of all of those other shares.
(3) After the dissenter has complied with subsection (1),

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

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

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

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

Payment for notice shares

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

(a) promptly pay that amount to the dissenter, or

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

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

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

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

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

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

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

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

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

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

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

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

that

(a) the company is insolvent, or

(b) the payment would render the company insolvent.

Loss of right to dissent

246

247,

The right of a dissenter to dissent with respect to notice shares terminates and this Division, other than section
ceases to apply to the dissenter with respect to those notice shares, if, before payment is made to the dissenter of

the full amount of money to which the dissenter is entitled under section 245 in relation to those notice shares, any of
the following events occur:

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

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

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

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

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

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

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

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

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

Shareholders entitled to return of shares and rights

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

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

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

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