NSS RESOURCES INC.
NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF
SHAREHOLDERS
NOTICE IS HEREBY GIVEN THAT an Annual General and Special Meeting (the "Meeting") of the
shareholders of NSS Resources Inc. (the "Corporation") will be held at Suite 700 – 595 Howe Street, Vancouver,
British Columbia on Tuesday, December 20, 2016 at 11:00 a.m. (Vancouver time) for the following purposes:
1.

to receive and consider the financial statements of the Corporation for the fiscal year ended June 30, 2016,
together with the report of the auditors thereon;

2.

to set the number of directors to be elected at three (3);

3.

to elect the directors for the forthcoming year;

4.

to appoint Crowe MacKay LLP, Chartered Accountants as auditors of the Corporation and to authorize the
directors of the Corporation to fix the auditors' remuneration;

5.

to approve the continuance of the Corporation's Stock Option Plan; and

6.

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

The details of the matters proposed to be put before the Meeting are set forth in the management information
circular accompanying this Notice, which is supplemental to and expressly made a part of this Notice. Shareholders
of record as of the close of business on November 16, 2016 (the record date) will be entitled to vote at the Meeting
and at any adjournment or adjournments thereof.
DATED at the City of Vancouver, in the Province of British Columbia, as of the 7th day of November, 2016.
By Order of the Board of Directors
of NSS RESOURCES INC.
"Jag Sandhu"
Jag Sandhu
President
SHAREHOLDERS WHO ARE UNABLE TO ATTEND THE MEETING ARE REQUESTED TO COMPLETE, AND DEPOSIT THE
ENCLOSED FORM OF PROXY OR OTHER APPROPRIATE FORM OF PROXY WITH THE CORPORATION'S TRANSFER
AGENT, COMPUTERSHARE INVESTOR SERVICES INC., IN THE MANNER PROVIDED FOR IN THE ACCOMPANYING
CIRCULAR, SUCH THAT IT IS RECEIVED AT LEAST 48 HOURS (EXCLUDING SATURDAYS, SUNDAYS AND STATUTORY
HOLIDAYS IN THE PROVINCE OF BRITISH COLUMBIA) PRIOR TO THE COMMENCEMENT OF THE MEETING OR ANY
ADJOURNMENT THEREOF, IN DEFAULT OF WHICH IT MAY BE TREATED AS INVALID. IN ORDER TO BE REPRESENTED
BY PROXY, SHAREHOLDERS MUST COMPLETE AND SUBMIT THE ENCLOSED FORM OF PROXY OR OTHER
APPROPRIATE
FORM
OF
PROXY.
If you are a non-registered shareholder of the Corporation and receive these materials through your broker or through another intermediary,
please complete and return the materials in accordance with the instructions provided to you by your broker or by the other intermediary.
Failure to do so may result in your shares not being eligible to be voted by proxy at the Meeting.

NSS RESOURCES INC.

MANAGEMENT INFORMATION CIRCULAR
GENERAL PROXY INFORMATION
SOLICITATION OF PROXIES
This management information circular (the "Circular") is furnished in connection with the solicitation of
proxies by or on behalf of management of NSS Resources Inc. (the "Corporation") for use at the Annual
General and Special Meeting of shareholders of the Corporation (the "Meeting") to be held on Wednesday,
December 20, 2016, at 11:00 a.m. (Vancouver time), or any adjournment thereof, at 700 – 595 Howe Street,
Vancouver, British Columbia, V6C 2T5 for the purposes set out in the accompanying notice of meeting (the
"Notice of Meeting").
The solicitation of proxies will be made primarily by mail, but proxies may also be solicited personally, by telephone
or other telecommunication by the directors, officers and certain employees of the Corporation at nominal cost.
Banks, brokers, custodians, nominees and fiduciaries will be requested to forward the proxy soliciting materials to
beneficial owners, and the Corporation will reimburse such persons for reasonable out-of-pocket expenses incurred
by them in this connection. The expenses of soliciting proxies, including the cost of preparing, assembling and
mailing this proxy material to shareholders, will be borne by the Corporation.
All information in this Circular is given as at November 7, 2016, unless otherwise indicated.
In this Circular, unless otherwise specified, all dollar amounts are expressed in Canadian dollars.

Q&A ON PROXY VOTING
Q:

What am I voting on?

A: Shareholders are voting on: (i) setting the number of directors at three (3); (ii) the election of directors to the
board of directors of the Corporation (the "Board") for the forthcoming year; (iii) the appointment of
auditors for the Corporation for the forthcoming year and the authorization of the directors of the
Corporation to fix their remuneration and the terms of their engagement; and (iv) approval of the
continuance of the Corporation's existing stock option plan (the "Stock Option Plan").
Q:

Who is entitled to vote?

A: Shareholders as of the close of business on November 16, 2016 (the "Record Date") are entitled to vote at the
Meeting and at any adjournments thereof. Each common share (each a "Share" and collectively the
"Shares") is entitled to one vote on those items of business identified in the Notice of Meeting.
Q:

How do I vote?

A:

There are several ways you can vote your Shares if you are a registered shareholder:
(i)

By attending the Meeting and voting;

(ii)

By mail or fax: complete, date and sign the enclosed form of proxy and return it to the Transfer
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Agent by fax within North America at 1-866-249-7775 (toll-free); or outside North America at
416-263-9524 (not toll-free), or by mail or by hand to the 8th Floor, 100 University Avenue,
Toronto, Ontario, M5J 2Y1;
(iii)

By phone: using a touch-tone phone to transmit voting choices to 1-866-732-8683. Registered
shareholders must follow the instructions of the voice response system and refer to the enclosed
form of proxy for the toll-free number, the Shareholder's account number and the proxy access
number; or

(iv)

By using the internet through the website of the Corporation's transfer agent's website,
www.investorvote.com; provided that you follow the instructions that appear on the screen and
refer to the enclosed form of proxy for the holder's account number and the proxy access number.

In all cases please ensure that the Proxy is received at least 48 hours (excluding Saturdays, Sundays and
statutory holidays) before the Meeting or the adjournment thereof at which the Proxy is to be used.
If your Shares are held in the name of a nominee, please refer to the answer to the question "What if my
Shares are held through a brokerage account?" to determine how you may vote your Shares.
Q:

What if I plan to attend the Meeting and vote in person?

A: If you are a registered shareholder and plan to attend the Meeting on December 20, 2016 and wish to vote your
Shares in person at the Meeting, do not complete or return the form of proxy. Your vote will be taken and
counted at the Meeting. Please register with the Corporation's transfer agent, Computershare Investor
Services Inc., upon arrival at the Meeting. If your Shares are held in the name of a nominee and you wish to
attend the Meeting, refer to the answer to the question "What if my shares are held through a brokerage
account?" for voting instructions.
Q:

Who is soliciting my proxy?

A: The enclosed form of proxy is being solicited by management of the Corporation and the associated costs
will be borne by the Corporation. The solicitation will be made primarily by mail but may also be made
personally, by telephone or other telecommunication by the directors, officers and certain employees of the
Corporation.
Q:

What happens if I sign the form of proxy enclosed with this Circular?

A: Signing the enclosed form of proxy gives authority to Jag Sandhu, President of the Corporation, or failing him,
Narinder Paul Grewal, Chief Financial Officer of the Corporation, or to another person you have appointed,
to vote your Shares at the Meeting.
Q:

Can I appoint someone other than these representatives to vote my Shares?

A: Yes. Write the name of this person, who need not be a shareholder of the Corporation, in the blank space
provided in the form of proxy and return the proxy to the Corporation's transfer agent. It is important
to ensure that any other person you appoint is attending the Meeting and is aware that he or she has been
appointed to vote your Shares. Proxyholders should, upon arrival at the Meeting, present themselves to a
representative of Computershare Investor Services Inc.
Q:

If I change my mind, can I take back my proxy once I have given it?

A: Yes. A registered shareholder who executes and returns a proxy has the power to revoke it (to the extent that it
has not been exercised) by depositing a written statement to that effect executed by the shareholder or his,
her or its attorney duly authorized in writing or by electronic signature or by transmitting, by telephonic or
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