LUPAKA GOLD CORP.
(the "Company™")

MAJORITY VOTING OF DIRECTORS POLICY

The Board of Directors believes that each director should have the confidence and
support of the shareholders of the Company. To this end, the Board of Directors has
unanimously adopted this Majority Voting Policy and future nominees for election to the
Board of Directors will be required to confirm that they will abide by this Majority
Voting Policy.

In an uncontested election of directors of the Company:

(a) nominees shall be listed individually and shareholders shall be allowed to
vote for each director individually; and

(b) any nominee in respect of whom a greater number of votes “withheld”
than votes “for” are validly cast will promptly submit his or her offer of
resignation for the consideration of the Corporate Governance Committee.

Promptly following receipt of an offer of resignation arising from the foregoing
circumstances, the Corporate Governance Committee will meet to review the matter and
make a recommendation to the Board of Directors after reviewing the matter. In
considering the resignation offer, the Corporate Governance Committee and the Board of
Directors will consider all factors they deem relevant, including, but not limited to, any
stated reasons why shareholders "withheld" votes from the election of the director, the
length of service and the qualifications of the director, the director's contributions to the
Company and the Board, and the effect any such resignation may have on the Company's
ability to comply with any applicable laws or governance rules or policies. The decision
of the Board of Directors whether to accept or reject a resignation offer will be disclosed
to the public. A director who offers his or her resignation pursuant to this policy will not
participate in any meeting of the Board of Directors or the Corporate Governance
Committee at which the resignation offer is considered.

This Majority Voting Policy does not apply in circumstances involving contested director
elections.

This Majority Voting Policy was initially adopted by the Board of Directors on the 27"
day of March, 2013.

By order of the Board of Directors
LUPAKA GOLD CORP.



ACKNOWLEDGEMENT AND CONSENT

I, hereby consent to abide by the above Majority Voting
Policy.

DATED THIS day of , 2013.

Signature:

Name (Please Print)

Majority Voting Of Directors Policy approved Mar 11 2013



