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01-David Hall                 0 0
_______________

02-Peter Lewis                0 0
_______________

03-Jamie Mackay               0 0
_______________

    Andrew Schutte, David Hall                                        

 
 
 
 

    1   To set the number of directors to be elected at the Meeting at       RECOMMENDATION: FOR       

        three (3).                                                                                    

                                                                                                      

                                                                                                      

    3   Appointment of Mao & Ying LLP as Auditors of the Company for the     RECOMMENDATION: FOR       

        ensuing year and authorizing the Directors to fix their                                       

        remuneration.                                                                                 

                                                                                                      

    4   To consider and, if thought fit, to pass an ordinary resolution      RECOMMENDATION: FOR       

        to ratify the Company's 2023 Equity Incentive Plan, as described                              

        in the Company's management information circular (the                                         

        "Circular").                                                                                  

                                                                                                      

                                                                                                      

                                                                                                      

                                                                                                      

    5   To consider and, if thought advisable, to pass, with or without      RECOMMENDATION: FOR       

        variation, a special resolution (the "Disposition Resolution"),                               

        the full text of which is set forth in Appendix A to the                                      

        Circular, approving the sale of all or substantially all of the                               

        undertaking of the Company (the "Transaction") in accordance                                  

        with the Business Corporations Act (British Columbia), as                                     

        contemplated by the Asset Purchase and License Agreement dated                                

        August 6, 2024 entered into between the Company and 1456390 B.C.                              

        Ltd.                                                                                          

                                                                                                      

                                                                                                      

                                                                                                      

    6   Conditional upon and effective as of the closing of the              RECOMMENDATION: FOR       

        Transaction, consider and, if deemed advisable, pass an ordinary                              

        resolution, which is set forth in Appendix B to the Circular,                                 

        approving the delisting of the Company's common shares from the                               

        TSX Venture Exchange.                                                                         

                                                                                                      

                                                                                                      

                                                                                                      

        *NOTE* The Annual General and Special Meeting will be held at                                 

        the offices of Clark Wilson LLP, 900 - 885 West Georgia Street,                               

        Vancouver, BC and via Microsoft Teams at                                                      

        https://www.microsoft.com/en-ca/microsoft-teams/join-a-meeting                                

        with Meeting ID: 214 726 360 988 and Passcode: o6Nk6xU3.                                      
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2601 14TH AVENUE                                  
MARKHAM, ON  L3R 0H9                              

                                                
offices of Clark Wilson LLP                                                             
900 - 885 West Georgia Street                                                           
Vancouver, BC                                                                           
and via Microsoft Teams REPLICEL LIFE SCIENCES INC.                    
                                         SUITE 900, 570 GRANVILLE ST.,                  
                                         VANCOUVER, BC  V6C 3P1                         
                                         CANADA                                         
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