CORSA

NOTICE OF ANNUAL AND SPECIAL MEETING
OF THE SHAREHOLDERS OF CORSA COAL CORP.

Notice is hereby given that an Annual and Special Meeting (the “Meeting”) of the shareholders of Corsa
Coal Corp. (the “Company”) will be held in a virtual only meeting format via live webcast online at
https://meetnow.global/MGK9XFJ on Wednesday, June 26, 2024 at 9:00 a.m. (Eastern Daylight Time) for
the following purposes:

1. to receive the audited consolidated financial statements of the Company as at and for its fiscal year
ended December 31, 2023 and the report of the auditor thereon (the “Financial Statements”);

2. to elect the directors of the Company who will serve until the end of the next annual meeting of
shareholders or until their successors are appointed;

3. to appoint Coulter & Justus, P.C., Certified Public Accountants, as the auditor of the Company who
will serve until the end of the next annual shareholder meeting or until their successor is appointed
and to authorize the directors of the Company to fix the auditor’s remuneration;

4. to re-approve and ratify the Company's existing third amended and restated stock option plan
without change, as more particularly described in the management information circular (the
“Circular”); and

5. to consider such other business that may properly come before the Meeting or any adjournment
thereof.

We have chosen to hold our Meeting in a virtual only format, which will be conducted via live audio webcast.
Shareholders will have an equal opportunity to participate at the Meeting online regardless of their
geographic location. Registered shareholders and duly appointed proxyholders will be able to attend,
submit questions and vote at the Meeting online. Non-registered (beneficial) shareholders who have not
duly appointed themselves as proxyholders will be able to attend the Meeting as guests, but will not be able
to vote or ask questions at the Meeting.

The Circular and a form of proxy or voting instruction form, along with a one-page virtual meeting guide,
accompany this Notice. A copy of the Financial Statements has been filed, and is available, under the
Company’s profile at www.sedarplus.com. The Circular contains details of the matters to be considered at
the Meeting.

Record Date for Notice and Voting

You are entitled to receive notice of and vote at the Meeting or any adjournment of the Meeting if you were
a shareholder of the Company on the record date, which the board of directors of the Company has fixed
as the close of business on May 13, 2024.

Notice and Access

The Company is using “notice and access” to deliver the meeting materials. Accordingly, this Notice and
the accompanying Circular, and the audited annual financial statements for the financial year ended
December 31, 2023, along with the related management discussion and analysis, have been posted on the
Company’s website at https://corsacoal.com/investors-news/annual-shareholder-meeting/ and under its
profile on the System of Electronic Document Analysis and Retrieval + (“SEDAR+”) at www.sedarplus.com.



Registered Shareholders

If you are a registered shareholder of the Company, are unable to attend the Meeting virtually and wish to
ensure that your shares will be voted at the Meeting, you must complete, date and sign the enclosed form
of proxy and deliver it in accordance with the instructions set out in the form of proxy and in the Circular.

Non-Registered Shareholders

If your shares are held in an account with a brokerage firm or an intermediary thereof, you are not a
registered shareholder of the Company. Non-registered shareholders should follow the instructions set out
in the voting instruction form or other form of proxy provided by their intermediaries to ensure that their
shares will be voted at the Meeting.

Non-registered shareholders who wish to appoint a proxyholder other than the persons designated by the
Company on the form of proxy (including a non-registered shareholder who wishes to appoint themselves
as proxyholder) must carefully follow the instructions in the Circular and on their form of proxy. These
instructions include the additional step of registering such proxyholder with our transfer agent,
Computershare Investor Services Inc. at http://www.computershare.com/CorsaCoal following submission
of a form of proxy. Failure to register the proxyholder will result in the proxyholder not receiving an invite
code from Computershare that will act as the proxyholder’s log-in credentials for the Meeting and which is
required for them to vote at the Meeting. Consequently, such proxyholder would only be able to attend the
Meeting online as a guest. Non-registered shareholders located in the United States must also provide
Computershare with a duly completed legal proxy if they wish to vote at the Meeting or appoint a third party
as their proxyholder.

DATED this 16" day of May, 2024.
BY ORDER OF THE BOARD OF DIRECTORS

(Signed) “Kevin M. Harrigan”
Kevin M. Harrigan
President and Chief Executive Officer



	Except as otherwise stated, all dollar amounts shown herein are in United States dollars. References to “CDN$” herein means Canadian dollars and references herein to “$” or “US$” means United States dollars.
	GENERAL PROXY INFORMATION
	Solicitation of Proxies
	Exercise of Vote by Proxy
	Revocation of Proxy

	INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON
	VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES

	VOTES NECESSARY TO PASS RESOLUTIONS
	1. Financial Statements
	2. Election of Directors
	STATEMENT OF CORPORATE GOVERNANCE PRACTICES
	COMPENSATION INFORMATION
	INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
	INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
	ADDITIONAL INFORMATION
	OTHER MATTERS WHICH MAY COME BEFORE THE MEETING
	MATTERS TO BE RAISED AT NEXT ANNUAL MEETING
	SCHEDULE A THIRD AMENDED AND RESTATED
	STOCK OPTION PLAN
	(i) a reorganization, amalgamation, merger or other business combination (or a plan of arrangement in connection with any of the foregoing), other than solely involving the Company and any one or more of its Affiliates, with respect to which all or su...
	(ii) the acquisition by any “offeror” (as defined in section 89 of the Securities Act (Ontario) as of the date hereof) of beneficial ownership of more than 50% of the votes attached to the outstanding voting securities of the Company, by means of a ta...
	(iii) the sale, lease, exchange or other transfer (in one transaction or a series of related transactions) to a person other than an Affiliate of the Company of all or substantially all of the Company’s assets;
	(iv) a separation of the business of the Company into two or more entities;
	(v) the approval by the shareholders of the Company of any plan of liquidation or dissolution of the Company; or
	(vi) a change in the composition of the Board, which occurs at a single meeting of the shareholders of the Company or upon the execution of a shareholders’ resolution, such that individuals who are members of the Board immediately prior to such meetin...
	In this Plan, words imparting the singular number only shall include the plural and vice versa and words imparting the masculine shall include the feminine.
	If the Participant or, in the case of a Management Company Employee or a Consultant Company, the Participant’s employer, ceases to be an Eligible Person due to his or her retirement at the request of his or her employer earlier than the normal retirem...

	(a) In the event of a proposed Change of Control (as determined by the Board), the Board may, in its discretion, conditionally or otherwise and on such terms as it sees fit, accelerate the vesting of all of a Participant’s unvested Options to a date d...
	(b) Notwithstanding any other provisions of this Plan, in the event of a proposed Change of Control (as determined by the Board), the Board will have the power exercisable in its discretion (i) to terminate, conditionally or otherwise and on such term...
	(c) If a proposed Change of Control is not completed, the Options that Vested pursuant to subsection (a) above (if any) must be returned by the Participant to the Company and will be reinstated as unvested Options and the original terms applicable to ...
	The Plan shall be administered by the Board or a committee of the Board duly appointed for this purpose by the Board. If a committee is appointed for this purpose, all references herein to the Board will be deemed to be references to this committee of...
	(i) amendments relating to the exercise of Options, including by the inclusion of a cashless exercise feature whereby payment is in cash or Shares or otherwise;
	(ii) amendments deemed by the Board to be necessary or advisable because of any change in applicable securities laws or other laws;
	(iii) amendments to the definitions set out in section 2;
	(iv) amendments to the change of control provisions;
	(v) amendments relating to the administration of the Plan;
	(vi) amendments to the vesting provisions of any outstanding Option(s);
	(vii) amendments to the class of participants eligible to participate under the Plan;
	(viii) any other amendment, fundamental or otherwise, not requiring shareholder approval under applicable laws or the rules of the Exchange, including amendments of a “clerical” or “housekeeping” nature.
	(c) Notwithstanding subsection (b) above, the Board shall not be permitted to amend:
	(i) the Plan in order to increase the maximum number of Shares which may be issued under the Plan so as to increase or remove the Insider participation limits;
	(ii) the amending provisions of section 6.5;
	(iii) the exercise price of any Option issued under the Plan to an Insider where such amendment reduces the exercise price of such Option; or
	(iv) the term of any Option issued under the Plan to an Insider where such amendment extends the term of such Option;

	The Plan, the grant and exercise of Options hereunder and the Company’s obligation to sell and deliver Shares upon exercise of Options shall be subject to all applicable federal, provincial and foreign laws, rules and regulations, the rules and regula...
	SCHEDULE B AUDIT COMMITTEE CHARTER




