BLUERUSH

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON OCTOBER 20, 2022
AND

MANAGEMENT INFORMATION CIRCULAR




BLUERUSH INC.
NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that the Special Meeting (the “Meeting”) of shareholders (the “Shareholders”) of BlueRush
Inc. (the “Corporation”) will be held by electronic means on Thursday, the 20" day of October, 2022, at the hour of 10:00 a.m.
(ET) for the following purposes:

1. to consider and, if thought appropriate, to pass, with or without variation, a special resolution (the text of which is disclosed
in Section 10 of the Information Circular) to approve the Consolidation, as more particularly described in the Information
Circular.

2. to transact such further or other business as may properly come before the said meeting or any adjournment or adjournments
thereof.

As described in the notice and access notification mailed to shareholders of the Corporation, the Corporation is delivering this
Notice of Meeting and the Information Circular and either a form of proxy for registered shareholders or a voting instruction
form for beneficial shareholders (collectively the “Meeting Materials”) to shareholders by posting the Meeting Materials online
under the Corporation’s profile at www.sedar.com and at https://bluerush.com/en/investors/shareholder-information, where they
will remain for at least one full year thereafter. The use of this alternative means of delivery is more environmentally friendly as
it will help reduce paper use and it will also significantly reduce the Corporation’s printing and mailing costs.

The record date for the determination of shareholders entitled to receive notice of and to vote at the Meeting is August 29, 2022
(the “Record Date”). Shareholders of the Corporation whose names have been entered on the register of shareholders at the close
of business on the Record Date will be entitled to receive notice of and to vote at the Meeting.

A shareholder may participate in the Meeting via Zoom or may be represented by proxy.

In order to register and participate in the Meeting via Zoom, please go to https://zoom.us/j/5749511831.

Shareholders who are unable to attend the Meeting or any adjournment thereof in person are requested to date, sign and return the
accompanying form of proxy for use at the Meeting or any adjournment thereof. To be effective, the enclosed proxy must be
submitted by (i) mail with TSX Trust, Attention: Proxy Department, 301 — 100 Adelaide Street West, Toronto, Ontario M5SH
4H1, (ii) by facsimile at (416) 595-9593, or (iii) online by entering the 12 digit control number at www.voteproxyonline.com, not
later than forty-eight (48) hours (excluding Saturdays, Sundays and holidays) prior to the time set for the Meeting or any
adjournment thereof.

DATED this 6" day of September, 2022.
BY ORDER OF THE BOARD

(signed) “Stephen Taylor”
Chief Executive Officer

CAN: 41601988.1


http://www.sedar.com/
https://bluerush.com/en/investors/shareholder-information
https://zoom.us/j/5749511831

INFORMATION CIRCULAR

FOR THE SPECIAL MEETING OF SHAREHOLDERS OF
BLUERUSH INC.

(this information is given as of September 6, 2022)
1. SOLICITATION OF PROXIES

This management information circular (the “Circular”) and accompanying form of proxy are furnished in connection
with the solicitation, by management of BlueRush Inc. (the “Corporation”), of proxies to be used at the special meeting of
the holders (the “Shareholders”) of common shares (“Common Shares”) of the Corporation (the “Meeting”) referred to
in the accompanying Notice of Special Meeting (the “Notice of Meeting”) to be held on October 20, 2022, at the time and
place and for the purposes set forth in the Notice of Meeting. The solicitation will be made primarily by mail, subject to the
use of Notice-and-Access Provisions (as defined below) in relation to delivery of the meeting materials, but proxies may also be
solicited personally or by telephone by directors and/or officers of the Corporation. The cost of solicitation by management will
be borne by the Corporation. Pursuant to National Instrument 54-101 — Communication with Beneficial Owners of Securities of a
Reporting Issuer (“NI 54-101”), arrangements have been made with clearing agencies, brokerage houses and other financial
intermediaries to forward proxy solicitation material to the beneficial owners of the Common Shares. The cost of any such
solicitation will be borne by the Corporation.

2. NOTICE-AND-ACCESS

The Corporation is sending out proxy-related materials to Shareholders using the notice-and-access provisions under National
Instrument 51-102 — Continuous Disclosure Obligations (“NI 51-102") and NI 54-101 (the “Notice-and-Access Provisions”).
The Corporation anticipates that use of the Notice-and-Access Provisions will benefit the Corporation by reducing the postage
and material costs associated with the printing and mailing of the proxy-related materials and will additionally reduce the
environmental impact of such actions.

Shareholders will be provided with electronic access to the Notice of Meeting and this Circular on the System for Electronic
Document Analysis and Retrieval (“SEDAR”) at www.sedar.com and at https://bluerush.com/en/investors/shareholder-
information.

Shareholders are reminded to review the Circular before voting. Shareholders will receive paper copies of a notice package (the
“Notice Package”) via mail containing a notice with information prescribed by the Notice-and-Access Provisions and a form of
proxy (if you are a registered Shareholder) or a voting instruction form (if you are a non-registered Shareholder). The
Corporation will not use procedures known as ‘stratification’ in relation to the use of Notice-and-Access Provisions. Stratification
occurs when an issuer using Notice-and-Access Provisions sends a paper copy of the Circular to some securityholders with a
Notice Package.

Shareholders with questions about notice-and-access can call TSX Trust toll-free at 1-866-600-5869 (Canada and the U.S. only)
or direct at (416) 342-1091 (outside Canada and the U.S.). Shareholders may obtain paper copies of the Circular free of charge by
calling (877) 495-7163 at any time up until and including the date of the Meeting, including any adjournment or postponement
thereof. Any Shareholder wishing to obtain a paper copy of the meeting materials should submit their request no later than 10:00
a.m. (ET) on October 6, 2022 in order to receive paper copies of the meeting materials in time to vote before the Meeting. Under
the Notice-and-Access Provisions, meeting materials will be available for viewing on the Corporation’s website for one year
from the date of posting.

3. RECORD DATE

Shareholders of record at the close of business on August 29, 2022 are entitled to receive notice of and attend the Meeting in
person (virtually) or by proxy and are entitled to one vote for each Common Share registered in the name of such Shareholder in
respect of each matter to be voted upon at the Meeting.

4. APPOINTMENT OF PROXIES

The persons named in the enclosed form of proxy are directors and/or officers of the Corporation. Each Shareholder submitting a
proxy has the right to appoint a person or company (who need not be a Shareholder), other than the persons named in the
enclosed form of proxy, to represent such Shareholder at the Meeting or any adjournment or postponement thereof. Such right
may be exercised by inserting the name of such representative in the blank space provided in the enclosed form of proxy. All
proxies must be executed by the Shareholder or his or her attorney duly authorized in writing or, if the Shareholder is a
corporation, by an officer or attorney thereof duly authorized.
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A proxy will not be valid for the Meeting or any adjournment or postponement thereof unless it is completed and delivered to
TSX Trust no later than 10:00 a.m. (ET) on October 18, 2022 (or, if the Meeting is adjourned or postponed, 48 hours (Saturdays,
Sundays and holidays excepted) prior to the time of holding the Meeting) in accordance with the delivery instructions below or
delivered to the chairman (the “Chairman”) of the board of directors of the Corporation on the day of the Meeting, prior to the
commencement of the Meeting or any adjournment or postponement thereof. The time limit for deposit of proxies may be waived
or extended by the Chairman of the Meeting at his discretion, without notice.

A registered Shareholder may submit his/her/its proxy by mail, by facsimile or over the internet in accordance with the
instructions below. A non-registered Shareholder should follow the instructions included on the voting instruction form provided
by his or her Intermediary (as defined below).

Voting Instructions for Registered Holders
A registered Shareholder may submit a proxy by (i) mailing a copy to TSX Trust, Attention: Proxy Department, 301 — 100

Adelaide Street West, Toronto, Ontario M5H 4H1, (ii) facsimile at (416) 595-9593, or (iii) online by entering the 12 digit control
number at www.voteproxyonline.com.

5. REVOCATION OF PROXIES

Proxies given by Shareholders for use at the Meeting may be revoked at any time prior to their use. Subject to compliance with
the requirements described in the following paragraph, the giving of a proxy will not affect the right of a Shareholder to attend,
and vote in person (virtually) at, the Meeting.

In addition to revocation in any other manner permitted by law, a proxy may be revoked by instrument in writing executed by the
Shareholder or his/her attorney duly authorized in writing, or, if the Shareholder is a corporation, under its corporate seal by an
officer or attorney thereof duly authorized and deposited with TSX Trust, in a manner provided above under “Proxy and Voting
Information — Appointment of Proxies”, at any time up to and including 10:00 a.m. (ET) on October 18, 2022 (or, if the Meeting
is adjourned or postponed, 48 hours (Saturdays, Sundays and holidays excepted) prior to the holding of the Meeting) or, with the
Chairman at the Meeting on the day of such meeting or any adjournment or postponement thereof, and upon any such deposit, the
proxy is revoked.

6. NON-REGISTERED HOLDERS

Only registered Shareholders, or the persons they appoint as their proxies, are permitted to attend and vote at the Meeting.
However, in many cases, Common Shares beneficially owned by a non-registered Shareholder (a “Non-Registered Holder”) are
registered either (i) in the name of an intermediary (each, an “Intermediary” and collectively, the “Intermediaries”) that the
Non-Registered Holder deals with in respect of the Common Shares, such as, among others, banks, trust companies, securities
dealers or brokers and trustees or administrators of self-administered registered savings plans, registered retirement income
funds, registered education savings plans and similar plans, or (ii) in the name of a clearing agency (such as CDS Clearing and
Depository Services Inc.) of which the Intermediary is a participant.

In accordance with the requirements of NI 54-101, the Corporation has distributed copies of the form of proxy and supplemental
mailing card (collectively, the “Meeting Materials”) to the clearing agencies and Intermediaries for onward distribution to Non-
Registered Holders.

Intermediaries are required to forward the Meeting Materials to Non-Registered Holders unless a Non-Registered Holder has
waived the right to receive them. Intermediaries will generally use service companies (such as Broadridge Financial Solutions,
Inc.) to forward the Meeting Materials to Non-Registered Holders. Generally, a Non-Registered Holder who has not waived the
right to receive Meeting Materials will receive either a voting instruction form or, less frequently, a form of proxy. The purpose
of these forms is to permit Non-Registered Holders to direct the voting of the Common Shares they beneficially own. Non-
Registered Holders should follow the procedures set out below, depending on the type of form they receive:

(1) Voting Instruction Form. In most cases, a Non-Registered Holder will receive, as part of the Meeting Materials, a
voting instruction form. If the Non-Registered Holder does not wish to attend and vote at the Meeting in person (or
have another person attend and vote on the Non- Registered Holder’s behalf), but wishes to direct the voting of the
Common Shares they beneficially own, the voting instruction form must be submitted by mail, telephone or over the
internet in accordance with the directions on the form. If a Non-Registered Holder wishes to attend and vote at the
Meeting in person (or have another person attend and vote on the Non-Registered Holder’s behalf), the Non-Registered
Holder must complete, sign and return the voting instruction form in accordance with the directions provided and a
form of proxy giving the right to attend and vote will be forwarded to the Non-Registered Holder; or
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(2) Form of Proxy. Less frequently, a Non-Registered Holder will receive, as part of the Meeting Materials, a form of
proxy that has already been signed by the Intermediary (typically by facsimile, stamped signature) which is restricted as
to the number of Common Shares beneficially owned by the Non-Registered Holder but which is otherwise
uncompleted. If the Non-Registered Holder does not wish to attend and vote at the Meeting in person (or have another
person attend and vote on the Non-Registered Holder’s behalf) but wishes to direct the voting of the Common Shares
they beneficially own, the Non-Registered Holder must complete the form of proxy and submit it to TSX Trust as
described above. If a Non-Registered Holder wishes to attend and vote at the Meeting in person (or have another person
attend and vote on the Non-Registered Holder’s behalf), the Non-Registered Holder must strike out the persons named
in the proxy and insert the Non-Registered Holder’s (or such other person’s) name in the blank space provided.

In either case, Non-Registered Holders should carefully follow the instructions of their Intermediaries, including those
regarding when and where the proxy or the voting instruction form is to be delivered.

A Non-Registered Holder may revoke a voting instruction form or a waiver of the right to receive Meeting Materials and to vote
given to an Intermediary at any time by written notice to the Intermediary, except that an Intermediary is not required to act on a
revocation of a voting instruction form or of a waiver of the right to receive materials and to vote that is not received by the
Intermediary at least seven days prior to the Meeting.

A Non-Registered Holder may fall into two categories — those who object to their identity being made known to the issuers of the
securities which they own (“Objecting Beneficial Owners”) and those who do not object to their identity being made known to
the issuers of the securities which they own (“Non-Objecting Beneficial Owners”). Subject to the provisions of NI 54-101,
issuers may request and obtain a list of their Non-Objecting Beneficial Owners from Intermediaries. Pursuant to NI 54-101,
issuers may obtain and use the Non-Objecting Beneficial Owners list in connection with any matters relating to the affairs of the
issuer, including the distribution of proxy-related materials directly to Non-Objecting Beneficial Owners. The Corporation is
sending Meeting Materials directly to Non-Objecting Beneficial Owners; the Corporation uses and pays Intermediaries and
agents to send the Meeting Materials.

These securityholder materials are being sent to both registered Shareholders and Non- Registered Holders utilizing the Notice-
and-Access Provisions. If you are a Non-Registered Holder, and the Corporation or its agent sent these materials directly to you,
your name, address and information about your holdings of securities, have been obtained in accordance with applicable
securities regulatory requirements from the Intermediary holding securities on your behalf.

By choosing to send these materials to you directly utilizing the Notice-and-Access Provisions, the Corporation (and not the
Intermediary holding securities on your behalf) has assumed responsibility for (i) delivering these materials to you, and (ii)
executing your proper voting instructions. Please return your voting instruction form as specified in the request for voting
instructions that was sent to you.

7. EXERCISE OF DISCRETION BY PROXIES

Common Shares represented by properly executed proxies in favour of the persons named in the enclosed form of proxy will be
voted on any ballot that may be called for and, where the person whose proxy is solicited specifies a choice with respect to the
matters identified in the proxy, the Common Shares will be voted or withheld from voting in accordance with the specifications
so made. Where Shareholders have properly executed proxies in favour of the persons named in the enclosed form of proxy and
have not specified in the form of proxy the manner in which the named proxies are required to vote the Common Shares
represented thereby, such shares will be voted in favour of the passing of the matters set forth in the Notice. If a Shareholder
appoints a representative other than the persons designated in the form of proxy, the Corporation assumes no responsibility as to
whether the representative so appointed will attend the Meeting on the day thereof or any adjournment or postponement thereof.

The enclosed form of proxy confers discretionary authority with respect to amendments or variations to the matters identified in
the Notice of Meeting and with respect to other matters that may properly come before the Meeting. At the date hereof, the
management of the Corporation and the directors of the Corporation know of no such amendments, variations or other matters to
come before the Meeting. However, if any other matters which at present are not known to the management of the Corporation
and the directors of the Corporation should properly come before the Meeting, the proxy will be voted on such matters in
accordance with the best judgment of the named proxies

Unless otherwise indicated in this Circular and in the form of proxy and Notice of Meeting attached hereto, Shareholders
shall mean registered Shareholders.

8. INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON

Except as described elsewhere in this Information Circular, management of the Corporation is not aware of any material interest,
direct or indirect, by way of beneficial ownership of securities or otherwise, of (a) any director or executive officer of the
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Corporation, (b) any proposed nominee for election as a director of the Corporation, and (c) any associates or affiliates of any of
the persons or companies listed in (a) and (b), in any matter to be acted on at the Meeting.

9. VOTING SECURITIES AND PRINCIPAL HOLDERS

As at the date hereof, the Corporation had 170,501,086 Common Shares outstanding, representing the Corporation’s only
securities with respect to which a voting right may be exercised at the Meeting. Each Common Share carries the right to one vote
at the Meeting. A quorum for the transaction of business at the Meeting is two shareholders, or one or more proxyholders
representing two shareholders, or one shareholder and a proxyholder representing another shareholder, holding or representing
not less than five percent (5%) of the issued and outstanding Common Shares enjoying voting rights at the Meeting.

To the knowledge of the directors and senior officers of the Corporation as at the date hereof, based on information provided on
the System for Disclosure by Insiders (SEDI) and on information filed by third parties on the System for Electronic Document
Analysis and Retrieval (SEDAR), no person or corporation beneficially owned, directly or indirectly, or exercised control or
discretion over, voting securities of the Corporation carrying more than 10% of the voting rights attached to any class of voting
securities of the Corporation, other than the following:

Name Number of Common Shares Percentage of Common Shares”
Round 13 Capital Founders Fund, L.P.®) 49,514,649 29.0%

Notes:

(1) Calculated on partially diluted basis.

2) Round 13 Capital Founders Fund, L.P. is the registered and beneficial holder of 49,514,649 Common Shares and warrants exercisable

for an aggregate of up to 3,571,428 Common Shares. These securities are controlled, but not beneficially owned by, John Eckert, a
director of the Corporation, who is a Managing Partner of Round 13 Capital Inc., the general partner of Round 13 Capital Founders
Fund, L.P. Including stock options exercisable for up to 3,500,000 Common Shares held by Mr. Eckert, Mr. Eckert controls and
directs 56,586,077 Common Shares (31.9%) on a partially diluted basis.

10. BUSINESS OF THE MEETING

To the knowledge of the directors of the Corporation, the only matters to be brought before the Meeting are those set forth in the
accompanying Notice of Meeting, as detailed below.

Consolidation of Share Capital

The principal purpose for management calling this Meeting was to seek shareholder approval for a consolidation of its presently
issued Common Shares on the basis of one (1) post-consolidation Common Share for up to five (5) pre-consolidation Common
Shares (the “Consolidation”), as may be approved by the directors of the Corporation and the TSX Venture Exchange (the
“TSXV?”). The consolidation of Common Shares will affect all present shareholders alike and will affect all holders of securities
convertible into Common Shares alike. More particularly, the share consolidation will affect those persons holding any
convertible securities, such as share purchase warrants or stock options.

As announced on August 10, 2022, the Corporation completed a non-brokered private placement financing (the “Offering”) of
convertible debenture units (the “Convertible Debenture Units”). Pursuant to the Offering, which closed on August 9, 2022, the
Corporation raised gross proceeds of US$3,023,995 through the issuance of Convertible Debenture Units consisting of 10.0%
unsecured convertible debentures (the “Convertible Debentures”) for an aggregate principal amount of US$3,023,995 and an
aggregate of 37,812,500 common share purchase warrants (the “Warrants”). Each Convertible Debenture matures on June 30,
2026 and is convertible into Common Shares at a conversion price of US$0.04 (C$0.05) per Common Share, subject to increase
to US$0.08 (C$0.10) per Common Share on August 9, 2023 in the event the Consolidation does not occur on or before February
9, 2023, as was required by the TSXV as a condition to approving the Offering. As a condition to receiving TSXV approval for
the Offering the Corporation provided the TSXV (i) an undertaking to seek shareholder for the Consolidation within six months
of closing of the Offering, and (ii) written shareholder approval from shareholders holding 54% of all Common Shares that they
would vote in favour of the Consolidation.

Accordingly, the directors of the Corporation strongly urge that the shareholders approve the Consolidation. If the conversion
price increases to $0.10 on August 9, 2023 as a result of the failure of the Corporation to effect the Consolidation the
Convertibles Debentures would be in default and the investors could demand repayment.

If the special resolution regarding Consolidation is approved, all registered shareholders will receive a Letter of Transmittal so

they may exchange certificates representing their Common Shares for certificates of the correct denomination representing the
post-consolidation Common Shares.
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Where the Consolidation results in a fractional share, any resulting fractional share that is less than one-half of a share will be
cancelled and each resulting fractional share that is at least one-half of a share will be changed to one whole post-Consolidation
Common Share. Implementation of the Consolidation does not have an effect on the actual or intrinsic value of the business of
the Corporation or on a shareholder’s proportional ownership in the Corporation.

Accordingly, at the Meeting, shareholders are being asked to consider and, if thought advisable, approve a special resolution in
the following form:

“BE IT RESOLVED THAT:

(1) all of the issued and outstanding common shares of the Corporation be consolidated on the basis of one (1)
new common share for every five (5) old common shares, or such lower ratio as the directors may determine;

(2) the board of directors is hereby authorized, at any time in its absolute discretion, to determine whether or not
to proceed with the above resolution without further approval, ratification or confirmation by the
shareholders; and

(3) any one director or officer of the Corporation be and is hereby authorized and directed to do all such things
and to execute and deliver all documents and instruments as may be necessary or desirable to carry out the
terms of this resolution.”

Unless otherwise instructed, the persons named in the enclosed proxy or voting instruction form intend to vote such proxy or
voting instruction form in favour of the approval of the Consolidation. The directors of the Corporation recommend that
shareholders vote in favour of the approval of the Consolidation. To be adopted, this special resolution is required to be passed by
the affirmative vote of two-thirds (66%°%) of the votes cast at the Meeting.

11. INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

No individual who is, or at any time during the most recently completed financial year was, a director or executive officer of the
Corporation, each proposed nominee for election as a director of the Corporation, and each associate of any such director,
executive officer or proposed nominee, has been indebted to the Corporation or any of its subsidiaries in respect of loans,
advances or guarantees of indebtedness.

12. AUDITOR
The auditor of the Corporation is MNP LLP, Chartered Professional Accountants.
13. INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

None of the informed persons (as such term is defined in NI 51-102) of the Corporation, any proposed director of the
Corporation, or any associate or affiliate of any informed person or proposed director, has had any material interest, direct or
indirect, in any transaction of the Corporation since the commencement of the Corporation’s most recently completed financial
year or in any proposed transaction which has materially affected or would materially affect the Corporation or any of its
subsidiaries, except as disclosed below.

On January 29, 2021, 62.5% ($1,250,000) of the Corporation’s outstanding five year 10% unsecured convertible debentures
(the “2018 Debentures”) issued by the Corporation in October 2018 agreed to convert at the conversion price ($0.105) of the
2018 Debentures. The Corporation had agreed to issue warrants (the “Incentive Warrants”) to such holders of the 2018
Debentures that agreed to convert as an incentive for their conversion, equal to one-half a Common Share for each Common
Share issuable upon conversion at a price of $0.18 per share until the date that is thirty-six (36) months from issuance, subject
to acceleration. Round 13 Capital Founders Fund, L.P. held $750,000 of the 2018 Debentures and as a result of their
agreement to convert they were issued 3,571,428 Incentive Warrants. Mr. John Eckert, an independent director of the
Corporation, is a Managing Partner of Round 13 Capital Inc., the general partner of Round 13 Capital Founders Fund, L.P.

14. MANAGEMENT CONTRACTS

There are no management functions of the Corporation which are to any substantial degree performed by a person or a company
other than the directors or executive officers of the Corporation.

15. PARTICULARS OF OTHER MATTERS TO BE ACTED UPON
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Other than the foregoing, management of the Corporation knows of no other matter to come before the Meeting other than those
referred to in the Notice of Meeting. However, if any other matters which are not known to the management should properly
come before the Meeting, the accompanying form of proxy confers discretionary authority upon the persons named therein to
vote on such matters in accordance with their best judgment.

16. ADDITIONAL INFORMATION

Additional information relating to the Corporation, including copies of the Corporation's financial statements and Management's
Discussion and Analysis is available on SEDAR at www.sedar.com, copies of which may be obtained from the Corporation upon
request. The Corporation may require the payment of a reasonable charge if the request is made by a person who is not a
shareholder of the Corporation.

DATED this 6™ day of September, 2022.
BY ORDER OF THE BOARD

(signed) “Stephen Taylor”
Chief Executive Officer

CAN: 41418290.2


http://www.sedar.com/

uuuuuuuuuu






