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INFORMATION REGARDING CONDUCT OF MEETING
Solicitation of Proxies
This management information circular (“Circular”) is furnished in connection with the solicitation by the management of Perception Group Inc. (“Perception” or the “Corporation”) of proxies to be used at the annual general and special meeting (the “Meeting”) of holders of common shares (“Shareholders”) of the Corporation to be held virtually at;
 https://us06web.zoom.us/j/88628135661?pwd=YV5Y0ogIou0QNxoe6ea2Yy7ALvsjD3.1. 
on November 20, 2025, at 10:00 a.m. (Toronto time) and at any postponement(s) or adjournment(s) thereof for the purposes set forth in the accompanying notice of meeting (“Notice of Meeting”). References in this Circular to the “Meeting” include references to any postponement(s) or adjournment(s) thereof. It is expected that the solicitation will be primarily by mail but proxies may also be solicited through other means by employees, consultants and agents of the Corporation. The cost of solicitation by management will be borne by the Corporation.
The board of directors of the Corporation (the “Board”) has by resolution fixed the close of business on November 11, 2024 as the record date for the meeting (the “Record Date”) being the date for the determination of the registered holders of common shares of the Corporation (the “Common Shares”) entitled to notice of and to vote at the Meeting and any adjournment(s) or postponement(s) thereof. The Board has by resolution fixed 10:00 a.m. (Toronto time) on December 6, 2024, or 48 hours (excluding Saturdays, Sundays and holidays) before any adjournment(s) or postponement(s) of the Meeting, as the time by which proxies to be used or acted upon at the Meeting or any adjournment(s) or postponement(s) thereof shall be deposited with the Corporation’s transfer agent. The time limit for the deposit of proxies may be waived or extended by the chair of the Meeting at his or her discretion without notice.
The Corporation shall make a list of all persons who are registered holders of Common Shares on the Record Date and the number of Common Shares registered in the name of each person on that date. Each Shareholder is entitled to one vote on each matter to be acted on at the Meeting for each Common Share registered in his name as it appears on the list.
[bookmark: _Hlk169433769]Voting Virtually at the Meeting 

A registered Shareholder or a non-registered Shareholder who has appointed themselves or a third-party proxyholder to represent them at the Meeting will appear on a list of Shareholders prepared by Integral Transfer Agency Inc. Each registered Shareholder or proxyholder will be required to provide the Proxy Number and Password provided by Integral Transfer Agency Inc. prior to the start of the Meeting to be eligible to vote at the Meeting. In order to vote at the virtual meeting, Non-Registered Shareholders who appoint themselves as a proxyholder MUST register with Integral Transfer Agency Inc. at support@integraltransfer.com after submitting their voting instruction form in order to receive a username/control number (please see further information below for details). If you have any questions or require further information with regard to voting your Common Shares, please contact Integral Transfer Agency Inc at 416-623-8028 or by email at support@integraltransfer.com. 



Registered shareholders may also vote at:  https://integral.stocktransfersolo.com/vote by entering the Proxy # and Password provided by the transfer agency.

It is important to be connected to the internet at all times during the Meeting in order to vote when balloting commences. It is recommended that attendees use their latest internet browser and do not use Internet Explorer. 

In order to participate online, Shareholders must have a valid control number and proxyholders must have received an email from Integral Transfer Agency Inc. containing a control number. 

Non-Registered Shareholders

Only registered Shareholders or the persons they appoint as their proxies are permitted to vote at the Meeting. However, in many cases, shares beneficially owned by a holder who is not a registered Shareholder (a “Non-Registered Holder”) are registered either: (i) in the name of an intermediary with whom the Non-Registered Holder deals in respect of the Common Shares such as, among others, banks, trust companies, securities dealers or brokers and trustees or administrators of self-administered RRSPs, RRIFs, RESPs and similar plans (an ”Intermediary”); or (ii) in the name of a clearing agency (such as The Canadian Depository for Securities Limited of which the Intermediary is a participant). In accordance with the requirements of National Instrument 54-101 of the Canadian Securities Administrators, the Corporation will distribute copies of the Notice of Meeting, form of proxy and this Circular to the clearing agencies and Intermediaries for onward distribution to Non-Registered Holders.
Intermediaries are then required to forward the materials to the appropriate Non-Registered Holders. Non‑Registered Holders will be given, in substitution for the proxy otherwise contained in proxy-related materials, a request for voting instructions (the “Voting Instructions Form”) which, when properly completed and signed by the Non-Registered Holder and returned to the Intermediary, will constitute voting instructions which the Intermediary must follow.
The purpose of this procedure is to permit Non-Registered Holders to direct the voting of the Common Shares they beneficially own. Should a Non-Registered Holder who receives the voting instructions form wish to vote at the Meeting in person (or have another person attend and vote on behalf of the Non-Registered Holder), the Non-Registered Holder should so indicate in the place provided for that purpose in the Voting Instructions Form and a form of legal proxy will be sent to the Non-Registered Holder. In any event, Non-Registered Holders should carefully follow the instructions of their Intermediary set out in the Voting Instructions Form.
Non-Registered Shareholders who have received the Circular and related materials (collectively, the "Meeting Materials") from their Intermediary should, other than as set out herein, follow the directions of their Intermediary with respect to the procedure to be followed for voting at the Meeting. Generally, Non-Registered Shareholders will either: 

(a) be provided with a form of proxy executed by the Intermediary but otherwise uncompleted. The Non-Registered Shareholder may complete the proxy and return it directly to such Intermediary; or 
(b) be provided with a request for voting instructions. The Intermediary is required to send the Corporation an executed form of proxy completed in accordance with any voting instructions received by the Intermediary. 

If you are a Non-Registered Shareholder, and the Corporation or its agent has sent these materials directly to you, your name and address and information about your holdings of securities have been obtained from your Intermediary in accordance with applicable securities regulatory requirements. By choosing to send the Documents to you directly, the Corporation (and not your Intermediary) has assumed responsibility for (i) delivering the Meeting Materials to you, and (ii) executing your proper voting instructions. Please return your voting instructions as specified in the request for voting instructions. Please see the section "Information for Non-Registered Shareholders" below for further details. 

[bookmark: _Hlk169433836]Participating in the Meeting 

The Meeting will be hosted online by way of a Zoom meeting platform. Shareholders will not be able to attend the Meeting in person. A summary of the information Shareholders will need to attend the Meeting is provided below. The Meeting will begin at 10:00 a.m. (Toronto time) on December 10, 2024. 

If you are eligible to vote at the Meeting, it is important that you are connected to the internet at all times during the Meeting in order to vote when balloting commences. It is your responsibility to ensure connectivity for the duration of the Meeting. 

Voting: Registered Shareholders and/or duly appointed proxyholders, who have identified themselves and been confirmed for attendance purposes at the start of the meeting, will also be vote, by casting their vote when prompted to do so during the meeting.
Questions: Registered Shareholders and/or duly appointed proxyholders, who have identified themselves and been confirmed for attendance purposes at the start of the meeting, will also be able to ask questions. To ask a question simply use the “raise hand” function, during the question period, and wait to be called upon.  

Notice Regarding Information. Unless otherwise stated, the information contained in this Circular is as of December 10 2024.  All dollar amount references, unless otherwise indicated, are expressed in Canadian dollars.
Appointment and Revocation of Proxies
The persons named in the enclosed form of proxy are officers and/or directors of the Corporation. A Shareholder desiring to appoint some other person or company to represent him or her at the Meeting may do so by inserting such person's name in the blank space provided in that form of proxy or by completing another proper form of proxy and, in either case, depositing the completed proxy at the office of the transfer agent of the Corporation indicated on the enclosed envelope not later than the times set out above.
In addition to revocation in any other manner permitted by law, a Shareholder may revoke a proxy given pursuant to this solicitation by depositing an instrument in writing (including another proxy bearing a later date) executed by the Shareholder or by an attorney authorized in writing at 2702-401 Bay St, Toronto, ON M5H 2Y4 at any time up to and including the last business day preceding the day of the Meeting.
Voting of Proxies
Common Shares represented by properly executed proxies in favour of persons designated in the printed portion of the enclosed form of proxy will be voted for each of the matters to be voted on by Shareholders as described in this Circular or withheld from voting or voted against if so indicated on the form of proxy and in accordance with the instructions of the Shareholder.  In the absence of such election, the proxy will confer discretionary authority to be voted in favour of each matter set out in the form of proxy for which no choice has been specified. The enclosed form of proxy confers discretionary authority upon the persons named therein with respect to amendments or variations to matters identified in the Notice of Meeting or other matters that may properly come before the Meeting. At the time of printing this Circular, management of the Corporation knows of no such amendments, variations or other matters to come before the Meeting.  However, if any other matters that are not now known to management should properly come before the Meeting, the proxy will vote on such matters in accordance with the best judgement of the named proxies.
Voting Securities and Principal Holder Thereof
The authorized capital of the Corporation consists of an unlimited number of Common Shares and an unlimited number of preferred shares. As of the Record Date, the Corporation had 100,000,000 Common Shares issued and outstanding and no preferred shares issued and outstanding.
To the knowledge of the directors and officers of the Corporation, as at the Record Date, John Mills and Matjaz Vidmar each own more than 10% of the issued shares.

[bookmark: OLE_LINK10][bookmark: OLE_LINK11]Interest of Persons in Matters to be Acted Upon
No director or executive officer of the Corporation, nor any person who had held such a position since the beginning of the last completed financial year end of the Corporation, no nominee for election as a director of the Corporation (a “Nominee”) nor any respective associates or affiliates of the foregoing persons has any material interest, direct or indirect, by way of beneficial ownership of securities or otherwise in any matter to be acted upon at this Meeting other than the election of directors or the appointment of auditors.
MATTERS TO BE CONSIDERED
All documentation for this meeting can be found at:  
www.integraltransferagency.com/perception
Financial Statements
The financial statements for the years ended 2024, were provided to Shareholders with the Notice of Meeting and this Circular. No vote by the Shareholders is required with respect to this matter.
Election of Directors
Under the constating documents of the Corporation, the Corporation is to have a minimum of one director and a maximum of fifteen directors, the number of which may be fixed from time to time by a resolution of the board. The Corporation currently has three directors, being Brian Kennedy, John Mills and Matjaz Vidmar.
The Shareholders are asked to set the number of directors at three and approve the election of the following nominees to the board: Brian Kennedy, John Mills and Matjaz Vidmar (collectively, the “Nominees”) to hold office until the next annual meeting of Shareholders or until their successors are elected or appointed, unless such office is earlier vacated in accordance with the provisions of the Ontario Business Corporations Act. Shareholders can vote for all of the proposed directors set forth herein, vote for some of them and withhold for others, or withhold for all of them. Management does not contemplate that the Nominees will be unable to serve as directors, however, if before the Meeting, any Nominee becomes unable to serve as a director for any reason, the persons named in the accompanying proxy reserve the right to vote for another nominee in their discretion. 
The following sets forth the name of each of the persons proposed to be nominated for election as a director of the Corporation and each such Nominee’s principal occupation, business or employment, the period of time during which each has been a director of the Corporation, as applicable, the number of Common Shares of the Corporation beneficially owned by each, directly or indirectly, or over which each exercised control or direction, as at the date hereof.
Unless authority to do so is withheld, the persons named in the accompanying proxy intend to vote for the election of all of the Nominees. If prior to the Meeting any of such Nominees is unable to or unwilling to serve, the persons named in the accompanying form of proxy will vote for another nominee or nominees in their discretion if additional nominations are made at the Meeting. Each nominee elected will hold office until their successor is elected at the next annual meeting of the Corporation, or any postponement(s) or adjournment(s) thereof, or until his successor is elected or appointed. 
The Nominees
	Name 
	Principal Occupation
	Director Since
	Number of Common Shares Beneficially Owned or Over which Control is Exercised(2)

	Brian Kennedy (1)
	Business Consultant
	March 2021
	1,550,000

	John Mills 
	Business Owner
	January 2022
	18,706,624

	Matjaz Vidmar
	 Business Owner
	January 2022
	52,528,331

	
	
	
	



Notes:  	
(1)	Member of the Audit Committee.
(2)           Information as to shares beneficially owned, directly or indirectly, not being within the knowledge of the Corporation, has been furnished by the respective proposed directors individually.

Board Nominees
Matt (Matjaz) Vidmar
Mr Vidmar has over 35 years of industry experience. His internet TV knowledge goes back to the year 2000, when he deployed a world first award winning IPTV service in Mumbai. In 2005, he started the Vision Group, launching Playout247 followed by Vision247. In 2012, alongside with his partners, Mr Vidmar acquired Fora, an IPTV middleware R&D company with 10 years of IPTV development experience to develop the next generation OTT CDN solution. In 2013, Perception TVCDN™ was introduced - the world's first 'Unified CDN/OTT/IPTV Platform-in-a-Box'. The platform received a number of industry awards. Mr Vidmar exited the Vision group to focus entirely on driving forward the internet TV and e-commerce businesses rebranded as “Perception TVCDN™” with a vision to become a technology rich and significant TVCDN technology and services provider.
As a strategic visionary and innovator alongside his business skills, Matt provides the company with a balanced view of technology and business strategy addressing new markets and the future growth of the company including the Perception TVCDN platform product evolution.
He studied economics and electronics in Ljubljana, Slovenia. and in 1986, he moved to London to gain practical experience in the global media and tech industry.
John Mills BA(Econ)
Mr Mills is a founder of Perception TV CDN Ltd and Fora d.o.o. which were merged into Perception Group Inc. He currently serves as Chief Executive Officer of Perception Group Inc.
He has worked within the IPTV and OTT TV market for twenty five years serving first as Commercial Services Director for Video Networks, whose HomeChoice service was a pioneer in the IPTV space. After the sale of Video Networks, Mills was a co-founder of Vision 247 Ltd providing internet streaming services for many TV channels worldwide alongside TV channel playout services. After exiting Vision, Mills and his partners acquired Fora d.o.o. whose innovative Perception software platform has become the backbone of today’s Perception Group Inc.
Mr Mills holds a BA(Econ) from the University of Manchester.


Brian Kennedy CPA, CA, BBA
 Mr Kennedy’s experience spans CEO, CFO and Board of Directors positions with both Public and Private Companies.
 He heads Corporate Finance for Capital Market Associates Inc. (“CMA”) a private boutique Investment Banking firm that provides Capital Market services to assist Companies obtain listing of their shares on recognized stock exchanges with an emphasis on the Nasdaq, NYSE in the United States and the CSE in Canada and managing financial reporting requirements.
Currently, Mr. Kennedy is the Chief Financial Officer of Perception and one other Client in the CMA portfolio.
 He holds a Bachelor of Business Administration degree from York University’s School of Business located in Toronto Canada and obtained his Chartered Accountant (CPA/CA) designation while working at Deloitte. 
Cease Trade Orders or Bankruptcies
No proposed director of the Corporation is, or within ten years prior to the date hereof has been, (a) a director, chief executive officer or chief financial officer of any company (including the Corporation) that, (i) was subject to a cease trade order, an order similar to a cease trade order or an order similar to a cease trade order or an order that denied the relevant company access to any exemption under securities legislation, that was in effect for a period of more than 30 consecutive days, that was issued while the proposed director was acting in the capacity as director, chief executive officer or chief financial officer; or (ii) was subject to a cease trade order, an order similar to a cease trade order or an order that denied the relevant company access to any exemption under securities legislation, that was in effect for a period of more than 30 consecutive days, that was issued after the proposed director ceased to be a director, chief executive officer or chief financial officer and which resulted from an event that occurred while that person was acting in the capacity as director, chief executive officer or chief financial officer; (b)  no proposed director of the Corporation (i) is, or within ten years prior to the date hereof has been, a director or executive officer of any company (including the Corporation) that, while that person was acting in that capacity, or within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings, arrangement or compromise with creditors or had a receiver, receiver manager or trustee appointed to hold its assets; or (ii) has, within ten years prior to the date hereof, become bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or trustee appointed to hold the assets of the proposed director; and (c) no proposed director has been subject to (i) any penalties or sanctions imposed by a court relating to securities legislation or by a securities regulatory authority or has entered into a settlement agreement with a securities regulatory authority; or (ii) any other penalties or sanctions imposed by a court or regulatory body that would likely be considered important to a reasonable shareholder in deciding whether to vote for a proposed director.
Appointment of Auditors
Management of the Corporation and the Board unanimously recommend that Shareholders vote in favour for giving the Board of Directors the authority to engage an auditor.  This is a necessary step for going public.
Change of the Year End
Due to time constraints, the board voted to change the year-end for the corporation to September 31 from December 31.  The Board took this vote on September 24, 2025 in order to meet Canada Revenue Agency requirements.
EXECUTIVE COMPENSATION DISCLOSURE 
Oversight and Description of Director and Named Executive Officer Compensation 
Named Executive Officers:
For the financial year ended December 31, 2024, the objectives of the Corporation’s compensation strategy is to ensure that compensation for its Named Executive Officers (as defined below) is sufficiently attractive to retain high-performing individuals to assist the Corporation in achieving its goals.
The process for determining executive compensation is relatively informal, in view of the size and early stage of the Corporation and its operations. Except as otherwise described below, the Corporation does not maintain specific performance goals or use benchmarks in determining the compensation of executive officers. The Board may at its discretion award either a cash bonus or stock options for high achievement or for accomplishments that the Board deem as worthy of recognition.
John Mills received GBP 110,000 (CAD 183,700) as Salary in 2023, 340,000 Options were granted with an exercise price of USD $0.15

Matt Vidmar received GBP 110,000 (CAD 183,700) as Salary in 2023, 6,000,000 Options were granted with an exercise price of USD $0.15

Pension, Defined Benefit or Actuarial Plan

The Corporation does not currently have a pension, defined benefit or actuarial plan under which benefits are determined primarily by final compensation (or average final compensation) and years of services.
Indebtedness of Directors and Executive Officers
As at the date of this Circular and during the financial year ended December 31, 2023, no director or executive officer or employee of the Corporation, former director or executive officer or employee or the Corporation or Nominee (and each of their associates and/or affiliates) was indebted, including under any securities purchase or other program, to (i) the Corporation or its subsidiaries, or (ii) any other entity which is, or was at any time during the financial year ended Decmeber 31, 2023, the subject of a guarantee, support agreement, letter of credit or other similar arrangement or understanding provided by the Corporation or its subsidiaries. 
Directors’ and Officers’ Insurance and Indemnification
The Corporation does not maintain any key person insurance on any of its directors or officers and as a result the Corporation would bear the full loss and expense of hiring and replacing any director or officer in the event of the loss of any such persons by their resignation, retirement, incapacity, or death, as well as any loss of business opportunity or other costs suffered by the Corporation from such loss of any director or officer. 
Interest of Informed Persons in Material Transactions
No informed person (as such term is defined under applicable securities laws) of the Corporation or Nominee (and each of their associates or affiliates) has had any direct or indirect material interest in any transaction involving the Corporation [in the most recently completed financial year] or in any proposed transaction which has materially affected or would materially affect the Corporation or its subsidiaries. 
Board Approval
The contents of this Circular and the sending thereof to the Shareholders of the Corporation have been approved by the Board.
	BY ORDER OF THE BOARD OF DIRECTORS

	(Signed) “[●]”

	Chief Executive Officer

	


Toronto, Ontario
October 30, 2025
