NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that Tombill Mines Limited (the “Corporation”) will hold its annual
and special meeting of shareholders (the “Meeting”) on May 20, 2026, at 12:00 pm (Eastern
Daylight Time) at the Canadian Venture Building, 82 Richmond Street East, Toronto, Ontario,
M5C 1P1 for the following purposes:

1. to receive the audited financial statements of the Corporation for the years ended October
31, 2025 and 2024, together with the report of the auditor thereon;

2. to elect the directors of the Corporation for the ensuing year, as more particularly set forth
in the accompanying proxy and management information circular dated April 14, 2026 (the
“Information Circular”), and prepared for the purpose of the Meeting;

3. to reappoint McGovern Hurley LLP as the independent auditors of the Corporation until
the next annual meeting of shareholders and authorize the directors to fix the auditors’
remuneration;

4. to consider and, if deemed advisable, to pass with or without variation, a resolution
confirming and reapproving the ten percent rolling stock option plan of the Company, as
required by the TSX Venture Exchange on an annual basis;

5. to transact any other business properly brought before the Meeting.

Holders of common shares are invited to attend the Meeting. Shareholders of record as at the
close of business on April 14, 2026, will be entitled to notice of and to vote at the Meeting. A
detailed description of the matters to be acted upon at the Meeting is set forth in the
accompanying Information Circular of the Corporation dated April 14, 2026. Shareholders are
reminded to carefully review the Information Circular and any additional materials prior to voting
on the matters being transacted at the Meeting.

Registered shareholders and duly appointed proxyholders will be able to attend, participate and
vote at the Meeting or may be represented by proxy. Shareholders are requested to: (i) sign, date
and deliver the accompanying form of proxy for use at the meeting to the Corporation’s registrar
and transfer agent, Computershare Investor Services Inc., 320 Bay Street, 14th Floor Toronto,
ON M5H 4A6 (Attn: Proxy Department), so it is received at least 48 hours (excluding Saturdays,
Sundays and holidays) before the time of the Meeting or any adjournment thereof; or (ii) return
your voting instructions as specified in the request for voting instructions delivered to you, as
applicable.

DATED this 14" day of April, 2026
BY ORDER OF THE BOARD OF DIRECTORS
(signed) “Adam Horne”

Adam Horne
Director
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	Article 1  - DEFINITIONS
	1.1 When used herein, the following terms shall have the following meanings:
	(a) is engaged to provide on an ongoing bona fide basis, consulting, technical, management or other services to a Company, other than services provided in relation to a distribution (as defined pursuant to applicable securities legislation);
	(b) provides the services under a written contract between a Company and the individual or the Consultant Company;
	(c) in the reasonable opinion of the Corporation, spends or will spend a significant amount of time and attention on the affairs and business of a Company; and
	(d) has a relationship with a Company that enables the individual to be knowledgeable about the business and affairs of the Corporation;
	(a) an individual who is considered an employee of a Company under the Income Tax Act (Canada) (i.e. for whom income tax and other withholdings must be made at source) or similar legislation in the United States or other jurisdiction;
	(b) an individual who works full time for a Company providing services normally provided by an employee and who is subject to the same control and direction by the Corporation over the details and methods of work as an employee of the Corporation, but...
	(c) an individual who works for a Company on a continuing and regular basis for a minimum amount of time per week providing services normally provided by an employee and who is subject to the same control and direction by the Corporation over the deta...
	(d) a director or senior officer of the Corporation;
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	(f) a Person that beneficially owns or controls, directly or indirectly, voting securities carrying more than 10% of the voting rights attached to all outstanding voting securities of the Corporation; or
	(g) the Corporation itself if it holds any of its own securities.
	(h) the dissemination of information provided, or records prepared, in the ordinary course of business of the Corporation (i) to promote the sale of products or services of the Corporation, or (ii) to raise public awareness of the Corporation, that ca...
	(i) activities or communications necessary to comply with the requirements of: (i) applicable securities laws; (ii) TSXV requirements or the by-laws, rules or other regulatory instruments of any other self-regulatory body or exchange having jurisdicti...
	(j) communications by a publisher of, or writer for, a newspaper, magazine or business or financial publication, that is of general and regular paid circulation, distributed only to subscribers to it for value or to purchasers of it, if: (i) the commu...
	(k) activities or communications that may be otherwise specified by the TSXV.


	Article 2  - GENERAL
	2.1 Purpose:
	2.2 Administration:
	(a) The Plan shall be administered by the Board. Subject to the terms and conditions of the Plan, the Board shall have the sole and complete authority (i) to approve the selection of Participants, (ii) to grant Options in such form as it shall determi...
	(b) To the extent permitted by law, the Board may from time to time delegate to a Committee all or any of the powers conferred on the Board under the Plan. In such event, the Committee shall exercise the delegated powers in the manner and on the terms...

	2.3 Eligible Participants:
	2.4 Number of Shares Reserved under the Plan:
	(a) Options may be granted in respect of authorized and unissued Shares provided that, subject to the operation of Section 3.9, the maximum aggregate number of Shares reserved for issuance and which may be purchased upon the exercise of all Options sh...
	(b) If any Options granted under this Plan shall expire, terminate or be cancelled for any reason without having been exercised in full, any unpurchased Shares to which such Options relate shall be available for the purpose of granting further Options...

	2.5 Limitations:
	(a) the aggregate number of Shares reserved for issuance or granted within any 12 month period to any one individual shall not exceed 5% of the Outstanding Issue, unless the Corporation has obtained Disinterested Shareholder Approval;
	(b) the aggregate number of Shares which may be granted within any 12 month period or at any point in time to Insiders shall not exceed 10% of the Outstanding Issue, unless the Corporation has obtained Disinterested Shareholder Approval;
	(c) the aggregate number of Shares which may be granted within any 12 month period to any one Consultant is limited to 2% of the Outstanding Issue;
	(d) the aggregate number of Shares which may be granted within any 12 month period to Persons employed to provide Investor Relations Activities is limited to 2% of the Outstanding Issue, and are subject to the following additional limitations:
	(i) options issued to Persons providing Investor Relations Activities shall vest in stages over 12 months with no more than 25% of the options vesting in any three month period;
	(ii) the Board shall, through the establishment of appropriate procedures, monitor the trading in the securities of the Corporation by all optionees performing Investor Relations Activities; and
	(iii) the Corporation shall ensure that a statutory exemption for the issuance of securities to a particular Participant is available or obtain a discretionary exemption from the applicable securities regulatory authority.
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	(b) Notwithstanding the provisions of Subsection 2.7(a) but subject to Section 3.7, in the event that a Participant dies prior to such Participant’s Options having been exercised at any time or from time to time, such Options may, to the extent such O...


	Article 3  - SHARE OPTIONS
	3.1 Award of Options:
	3.2 Exercise Term:
	(a) Options granted to Participants may only be exercisable by the Participant if such Options have vested.
	(b) Each vested Option may be exercised at any time or from time to time, in whole or in part for up to the total number of Shares to which it is then exercisable provided that no fractional shares may be purchased or issued hereunder.
	(c) Subject to Sections 3.6, 3.7 and 3.9, the maximum term during which Options may be exercised shall be determined by the Board, but in no event shall the Exercise Term of an Option exceed ten years from its Grant Date.
	(d) Subject to Subsection (a), the provisions of the Plan and the provisions of the Option Agreement, Options may be exercised by means of giving an Exercise Notice addressed to the Corporation.
	(e) Should the Option Period for an Option expire during a Black Out Period, such Option Period shall be automatically extended without any further act or formality to that date which is the tenth Business Day after the end of the Black Out Period, su...
	(f) At the time an Option is granted, the Board may fix such vesting period and conditions for the Option as it may, in its sole discretion, determine to be appropriate. In the event an Option Agreement does not specify a vesting period or conditions,...

	3.3 Exercise Price:
	(a) The Exercise Price of any Option for a Share shall be a price fixed for such Option by the Committee or the Board, as applicable, upon the grant of each such Option, provided that such Exercise Price shall not be lower than the Discounted Market P...
	(b) If the Corporation proposes to reduce the Exercise Price of Options or extend the Exercise Term of Options granted to a Participant who is an Insider of the Corporation at the time of the proposed price reduction, such reduction in price shall not...
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	(a) In the event that a Change of Control has occurred, each outstanding Option shall immediately become fully vested and may be exercised in whole or in part by the Participant, subject to Exchange approval in the case of Options held by Persons enga...
	(b) In the event that the Corporation’s shareholders receive a proposal that would result in a Change of Control (a “Take-over Proposal”), each outstanding Option shall become fully vested and may be exercised in whole or in part (the “Take-over Accel...
	(c) If a Participant elects to exercise an Option to purchase Common Shares following a Change of Control resulting from the merger or consolidation of the Corporation with any other corporation, whether by amalgamation, plan of arrangement or otherwi...
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	Article 5  - U.S. PARTICIPANTS
	5.1 U.S. Participants:
	(a) Neither the Options which may be granted pursuant to the provisions of the Plan nor the Shares which may be acquired pursuant to the exercise of Options have been registered under the U.S. Securities Act, or under any securities law of any state o...
	(i) the U.S. Participant is acquiring the Option and any Shares acquired upon the exercise of such Option as principal and for the account of the U.S. Participant;
	(ii) in granting the Option and issuing the Shares to the U.S. Participant upon exercise of such Option, the Corporation is relying on the representations and warranties of the U.S. Participant to support the conclusion of the Corporation that the gra...
	(iii) each certificate representing Shares issued upon exercise of such Option shall bear the following legend:
	(iv) other than as contemplated in the preceding subparagraph, prior to making any disposition of any Shares acquired pursuant to the Plan which might be subject to the requirements of the U.S. Securities Act, the U.S. Participant shall give written n...
	(v) other than as contemplated in this Section 5.1, the U.S. Participant will not attempt to effect any disposition of the Shares owned by the U.S. Participant and acquired pursuant to the Plan or of any interest therein which might be subject to the ...
	(vi) the Corporation may place a notation on the records of the Corporation to the effect that none of the Shares acquired by the U.S. Participant pursuant to the Plan shall be transferred unless the provisions of the Plan have been complied with; and
	(vii) the effect of these restrictions on the disposition of the Shares acquired by a U.S. Participant pursuant to the Plan is such that the U.S. Participant may not be able to sell or otherwise dispose of such Shares for a considerable length of time...
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	7.1 Rights of Participant:
	7.2 Regulatory Acceptances:
	(a) The Plan is subject to the ratification by the shareholders of the Corporation to be effected by a resolution passed at a meeting of the shareholders of the Corporation, and to acceptance for filing by the TSXV. The Board is authorized to amend th...
	(b) The obligation of the Corporation to issue and deliver Shares in accordance with the Plan is subject to the acceptance for filing thereof by the Exchange. If any Shares cannot be issued to any Participant for any reason including, without limitati...

	7.3 Amendment or Discontinuance:
	7.4 Governing Law:
	7.5 Compliance with Applicable Law: If any provision of the Plan or any Option Agreement contravenes any law or any order, policy, by-law or regulation of any regulatory body or Exchange having authority over the Corporation or the Plan, then such pro...
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	7.7 Term of the Plan:
	(a) The Plan shall be effective on the Effective Date determined by the Board, subject to its approval by the shareholders of the Corporation and acceptance for filing by the TSXV pursuant to Section 7.2 hereof.
	(b) The Plan shall be effective until terminated by the Board pursuant to Section 7.3 hereof.



