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FOX CREEK ENERGY LTD.
250 2 St SW #1000, Calgary,
Alberta, T2P0OC1, Canada
Telephone: 778.384.1583

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING
TO THE SHAREHOLDERS:

NOTICE IS HEREBY GIVEN that the annual general and special meeting (the “Meeting”) of shareholders of Fox Creek
Energy Ltd. (the “Company”) will be held at the offices of DLA Piper (Canada)LLP at 1133 Melville Street, Suite 2700,
Vancouver, BC V6E 4E5 on Thursday, April 9, 2026, at the hour of 9:00 a.m. (Vancouver time) for the following
purposes:

(1) to set the number of directors of the Company for the ensuing year at five (5);
(2) to elect Shams Patel, Hamid Velji and Jamil Kassam as directors of the Company;

(3) to appoint MNP LLP as the auditors of the Company for the fiscal year ending December 31, 2026 and to
authorize the directors of the Company to fix the remunerationto be paid to the auditors for the fiscal year
ending December 31, 2026;

(4) to consider, and, if thought fit, to pass an ordinary resolutionto ratify, confirmand approve the Company’s
Equity Incentive Plan, as describedin the accompanying information circular (the “Information Circular”);

(5) to consider, and, if deemed advisable, to pass with or without variation, a specialresolution, the full text of
whichis set forth in the Information Circular, to effect the consolidation of all the issued and outstanding
common shares of the Company on the basis of up to four (4) pre-consolidation Common Shares for one
(1) post-consolidation common share;

(6) to consider, and, if deemed advisable, to pass, with or without variation, a special resolution, the full text
of which is set forth in the Information Circular, approving the continuance of the Company from the
Business Corporations Act (Alberta) to the Business Corporations Act (British Columbia);

(7) to consider, and, if deemed advisable, to pass, with or without variation, a special resolution, the full text
of which is set forth in the Information Circular, adopting new Articles for the Company; and

(8) to transactsuch further or other business as may properly come before the Meeting and any adjournment
or postponement thereof.

The accompanying Information Circular provides additional information relating to the matters to be dealt with at
the Meetingand is supplemental to, and expressly made a part of, this notice of Meeting (the “Notice of Meeting").

The sole director of the Company has fixed March 4, 2026 as the record date for the determination of shareholders
entitled to notice of and to vote atthe Meeting and atany adjournment or postponement thereof. Each registered
shareholder at the close of business on that date is entitled to such notice and to vote at the Meeting in the
circumstances set out in the accompanying Information Circular.

If you are aregistered shareholder of the Companyand unable to attend the Meeting in person, please vote by proxy
by following the instructions provided in the form of proxy at least 48 hours (excluding Saturdays, Sundays and
holidays recognized inthe Province of British Columbia) before the time and date ofthe Meeting or anyadjournment
or postponement thereof.



Shareholders will have the opportunity to participate at the Meeting via the Microsoft Teams link below.
Additionally, shareholders can participate via teleconference by calling +1 604-901-0719. Callers should dial in fifteen
to twenty minutes prior to the scheduled time of the Meeting and input conference code 9075123844 to join the
Meeting. Please refer to the sections titled “Appointment of Proxyholders”, “Voting of Shares and Proxies and
Exercise of Discretion by Designated Persons”, “Advice to Beneficial Shareholders” and “Revocation of Proxies” in the
Circular for details on how to vote at the Meeting. Shareholders will not be able to vote through the Microsoft
Teams link or by teleconference. We encourage shareholders to vote their Common Shares prior to the Meeting
by any of the means described in the Circular.

The Microsoft Teams Meeting ID and passcode below has been providedtoenable Shareholders to participate in the
Meeting:

Meeting ID: 281 099 060 536 06
Passcode: 9Hv2ct7a
Link: https://teams.microsoft.com/|/meetup-

join/19%3ameeting Mjg4NDg3 MDgtO WE4ANSO0ZmRkLWJiMmItYTE4ZDFIM{JiN2Y2%40threadv
2/0?context=%7b%22Tid%22 %3 a%22 b92 5436f-dc0f-478 3-9ale-
ebd3680ae995%22 %2 c%220id%22 %3 a%2 29889 270-422 e-4e05-b6 cf-53cbec04ae53%22%7d

The conference number below has been provided to enable Shareholders to participate in a voice only conference
call for the Meeting:

Dial in: +1 604-901-0719 Canada, Vancouver
Dial in: +1 587-774-8973 Canada, Calgary
Phone Conference ID: 907 512 384#

Only shareholders whose names have been enteredin the register of shareholders at the close of business on March
4,2026, the record date for the Meeting, will be entitled to receive notice of andto vote at the Meeting. A registered
shareholder may attend the Meeting in person or may be represented by proxy. Shareholders who are unable to
attend the Meeting or any adjournment or postponement thereof in personare requested to date, sign and return
the accompanying form of proxy for use at the Meeting or any adjournment or postponement thereof. To be
effective, the enclosedform of proxy must be deposited with the Company’s registrarand transfer agent, Endeavor
Trust Corporation (“Endeavor”), by mail or hand delivery at Endeavor Trust Corporation, Suite 702, 777 Hornby St,
Vancouver, BC V6Z 154, by fax within North America at 604-559-8908, by email at proxy@endeavortrust.com or
online as listed on the Proxy not less than 48 hours (excluding Saturdays, Sundays and statutory holidays in the
Province of British Columbia) before any adjournment or postponement of the Meeting.

If you are a non-registered shareholder of the Company and received this Notice of Meeting and accompanying
materials through a broker, afinancialinstitution, a participant, or a trustee or administrator of a retirement savings
plan, retirementincome fund, education savings plan or other similar savings or investment plan registered under
the Income Tax Act (Canada), or a nominee of any of the foregoing that holds your securities on your behalf (each,
an “Intermediary”), please complete and returnthe materials in accordance with the instructions provided to you
by your Intermediary.


https://teams.microsoft.com/l/meetup-join/19%3ameeting_Mjg4NDg3MDgtOWE4NS00ZmRkLWJjMmItYTE4ZDFlMjJjN2Y2%40thread.v2/0?context=%7b%22Tid%22%3a%22b925436f-dc0f-4783-9a0e-ebd3680ae995%22%2c%22Oid%22%3a%22988e9270-422e-4e05-b6cf-53cbec04ae53%22%7d
https://teams.microsoft.com/l/meetup-join/19%3ameeting_Mjg4NDg3MDgtOWE4NS00ZmRkLWJjMmItYTE4ZDFlMjJjN2Y2%40thread.v2/0?context=%7b%22Tid%22%3a%22b925436f-dc0f-4783-9a0e-ebd3680ae995%22%2c%22Oid%22%3a%22988e9270-422e-4e05-b6cf-53cbec04ae53%22%7d
https://teams.microsoft.com/l/meetup-join/19%3ameeting_Mjg4NDg3MDgtOWE4NS00ZmRkLWJjMmItYTE4ZDFlMjJjN2Y2%40thread.v2/0?context=%7b%22Tid%22%3a%22b925436f-dc0f-4783-9a0e-ebd3680ae995%22%2c%22Oid%22%3a%22988e9270-422e-4e05-b6cf-53cbec04ae53%22%7d
https://teams.microsoft.com/l/meetup-join/19%3ameeting_Mjg4NDg3MDgtOWE4NS00ZmRkLWJjMmItYTE4ZDFlMjJjN2Y2%40thread.v2/0?context=%7b%22Tid%22%3a%22b925436f-dc0f-4783-9a0e-ebd3680ae995%22%2c%22Oid%22%3a%22988e9270-422e-4e05-b6cf-53cbec04ae53%22%7d

DATED at Vancouver, British Columbia, this 4t day of March, 2026.
By Order of the Sole Director of

FOX CREEK ENERGY LTD.

“Shams Patel”

Shams Patel
Chief Executive Officer and Director

PLEASE VOTE. YOUR VOTE IS IMPORTANT. WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, PLEASE
COMPLETE, SIGN AND DATE THE ENCLOSED FORM OF PROXY AND RETURN IT TO ENDEAVOR BY MAIL,
HAND DELIVERY, FAX, OR EMAIL.



FOX CREEK ENERGY LTD.
250 2 St SW #1000, Calgary,
Alberta, T2P0OC1, Canada
Telephone: 778.384.1583

INFORMATION CIRCULAR
March 4, 2026

INTRODUCTION

This information circular (the “Information Circular’) accompanies the notice of annual general and special meeting
of shareholders (the “Notice”) of Fox Creek Energy Ltd. (the “Company”) and is furnished to shareholders (each, a
“Shareholder”) holdingcommonshares (each, a “Share”) of the Company in connection with the solicitation by the
management of the Company of proxies to be voted at the annual general meeting (the “Meeting”) of the
Shareholders to be heldat9:00 a.m. (PST) onThursday, April 9, 2026 at the offices of DLA Piper (Canada) LLP at 1133
Melville Street, Suite 2700, Vancouver, BC V6E 4E5, or at any adjournment or postponement thereof.

Date and Currency

The date of this Information Circularis March 4, 2026. Unlessotherwise stated, all amounts herein arein Canadian
dollars.

PROXIES AND VOTING RIGHTS
Management Solicitation

The solicitation of proxies by management of the Company will be conducted by mail and may be supplemented by
telephoneor other personal contact to be made without special compensationto any of the directors, officers and
employees of the Company. The Company does not reimburse Shareholders, nominees oragents for costs incurred
in obtaining authorization from their principals to execute forms of proxy, except that the Company has requested
brokers and nominees who hold stock in their respective names to furnish this proxy material to their customers
who are NOBOs (as defined below), and the Company will reimburse such brokers and nominees for their related
outof pocket expenses. No solicitation will be made by specifically engaged employees or solicitingagents. The cost
of solicitation will be borne by the Company.

No person has been authorized to give any information or to make any representation other than as contained in
this Information Circular in connection with the solicitation of proxies. If given or made, such information or
representations must not be relied uponas having beenauthorized by the Company. The delivery of this Information
Circular shall not create, underany circumstances, any implicationthat there has been nochange in the information
set forth herein since the date of this Information Circular. This Information Circular does not constitute the
solicitation of a proxy by anyone in anyjurisdiction in which such solicitation is not authorized, orin which the person
making such solicitation is not qualified to do so, or to anyone to whom it is unlawful to make such an offer of
solicitation.

Appointment of Proxy
Registered Shareholders are entitled to vote at the Meeting. A Shareholder is entitled to one vote for each Share
that such Shareholder holds on the record date of March 4, 2026 on the resolutions to be voted uponat the Meeting,

and any other matter to come before the Meeting.

The persons namedas proxyholders (the “Designated Persons”) in the enclosed form of proxyare directors and/or
officers of the Company.



A SHAREHOLDER HAS THE RIGHT TO APPOINT A PERSON OR COMPANY (WHO NEED NOT BE A SHAREHOLDER)
OTHER THAN THE DESIGNATED PERSONS NAMED IN THE ENCLOSED FORM OF PROXY TO ATTEND AND ACT FOR
OR ON BEHALF OF THAT SHAREHOLDER AT THE MEETING.

A SHAREHOLDER MAY EXERCISE THIS RIGHT BY INSERTING THE NAME OF SUCH OTHER PERSON IN THE BLANK
SPACE PROVIDED ON THE FORM OF PROXY. SUCH SHAREHOLDER SHOULD NOTIFY THE NOMINEE OF THE
APPOINTMENT, OBTAIN THE NOMINEE’S CONSENT TO ACT AS PROXY AND SHOULD PROVIDE INSTRUCTION TO
THE NOMINEE ON HOW THE SHAREHOLDER’S SHARES SHOULD BE VOTED. THE NOMINEE SHOULD BRING
PERSONAL IDENTIFICATION TO THE MEETING.

The Shareholder may vote by mail, by telephone or viathe Internet by following instructions provided in the form
of proxy at least 48 hours (excluding Saturdays, Sundays and holidays recognizedin the Province of British Columbia)
prior to the scheduled time of the Meeting, or any adjournment or postponement thereof. The Chairman of the
Meeting, in his sole discretion, may accept completed forms of proxy onthe day of the Meeting or any adjournment
or postponement thereof.

A proxy may notbe valid unless it is dated and signed by the Shareholder who is giving it or by that Shareholder’s
attorney-in-fact duly authorized by that Shareholder in writing or, in the case of a corporation, datedand executed
by a duly authorized officer or attorney-in-fact for the corporation. If a form of proxy is executed by an attorney-in-
fact for an individual Shareholder or joint Shareholders, or by an officer or attorney-in-fact for a corporate
Shareholder, the instrument so empowering the officer or attorney-in-fact, as the case may be, or a notarially
certified copy thereof, must accompany the form of proxy.

Revocation of Proxies

A Shareholder whohas given a Proxy may revokeit atany time beforeitis exercised. In additionto revocationin any
other manner permitted by law, a Proxy may be revoked by instrument in writing executed by the Shareholder or
by his or her attorneyauthorized in writing, or, if the Shareholderis acompany, it must either be under its common
seal or signed by a dulyauthorized officer and deposited with the Company’s registrar and transfer agent, Endeavor,
by mail at Endeavor Trust Corporation, at Suite 702, 777 Hornby St, Vancouver, BC V6Z 154, by fax within North
Americaat604-559-8908, by email at proxy@endeavortrust.com or online as listed on the Proxy atany time up to
and including the last business day preceding the day of the Meeting, or any adjournment of it, at which the Proxy
is to be used, or to the Chair of the Meeting on the day of the Meeting or any adjournment of it. A revocationofa
Proxy does not affect any matter on which a vote has been taken prior to the revocation.

Voting of Shares and Proxies and Exercise of Discretion by Designated Persons

A Shareholder may indicate the manner in which the Designated Persons are to vote with respect to a matter to be
voted upon atthe Meeting by marking the appropriate space on the proxy. The Shares represented by a proxy will
be voted or withheld from voting in accordance with the instructions of the Shareholder on any ballot that may
be called for and if the Shareholder specifies a choice withrespectto any matter tobe actedupon, the Shares wil
be voted accordingly.

IF NO CHOICE IS SPECIFIED IN THE PROXY WITH RESPECT TO A MATTER TO BE ACTED UPON, THE PROXY CONFERS
DISCRETIONARY AUTHORITY WITH RESPECT TO THAT MATTER UPON THE DESIGNATED PERSONS NAMED IN THE
FORM OF PROXY. ITISINTENDED THAT THE DESIGNATED PERSONS WILLVOTE THE SHARES REPRESENTED BY THE
PROXY IN FAVOUR OF EACH MATTER IDENTIFIED IN THE PROXY.

The enclosed form of proxy confers discretionaryauthority upon the persons named therein with respect to other
matters which may properly come before the Meeting, including any amendments or variations to any matters
identified in the Notice. At the date of this Information Circular, management of the Company is not aware of any
such amendments, variations or other matters to come before the Meeting.



In the case of abstentions from, or withholding of, the voting of the Shares of a Shareholder on any matter, the
Sharesthatare the subject of the abstention or withholding will be countedfor determination of a quorum, but will
not be counted as affirmative or negative on the matter to be voted upon.

ADVICE TO BENEFICIAL SHAREHOLDERS

The information setoutin this section is of significantimportance to those Shareholders who do not hold Shares in
their own name. Shareholders who do not hold their Shares in their own name (referred to in this Information
Circular as “Beneficial Shareholders”) should note that only proxies deposited by Shareholders whose names appear
onthe records of the Companyas the registered holdersof Shares can be recognizedand acted uponat the Meeting.
If Shares are listed in an account statement provided by a broker, then in almostall cases those Shares will not be
registered in the Beneficial Shareholder's name on the records of the Company. Such Shares will more likely be
registered underthe names of the Beneficial Shareholder's broker or an agent of that broker. In the United States,
the vast majority of such Shares are registered under the name of Cede & Co. as nominee for The Depository Trust
Company (which acts as depositary for many U.S. brokerage firms and custodian banks), and in Canada, under the
name of CDS & Co. (the registration name for The Canadian Depositoryfor Securities Limited, whichacts as nominee
for many Canadian brokerage firms). Beneficial Shareholders should ensure thatinstructions respecting the voting
of their Shares are communicated to the appropriate person well in advance of the Meeting.

The Company does not have access to the names of all Beneficial Shareholders. Applicable regulatory policy requires
intermediaries/brokers to seek voting instructions from Beneficial Shareholders in advance of Shareholders’
meetings. Every intermediary/broker has its own mailing procedures and provides its own return instructions to
clients, which should be carefully followed by BeneficialShareholders in orderto ensure that their Shares are voted
at the Meeting. The form of proxy supplied to a Beneficial Shareholder by his, her or its broker (or the agent of the
broker) is similar to the form of proxy provided to registered Shareholders by the Company. However, its purpose is
limited to instructing the registered Shareholder (the broker or agent of the broker) how to vote on behalf of the
Beneficial Shareholder. The majority of brokers now delegate responsibility for obtaining instructions from clients
to Broadridge Financial Solutions, Inc. (“Broadridge”) in the United States and in Canada. Broadridge typically
prepares a special voting instruction form, mails this form to the Beneficial Shareholders and asks for appropriate
instructions regardingthe voting of Shares to be voted at the Meeting. If Beneficial Shareholders receive the voting
instruction forms from Broadridge, they are requested to complete and return the voting instruction forms to
Broadridge by mail or facsimile. Alternatively, Beneficial Shareholders can call a toll-free number and access
Broadridge’s dedicated voting website (each as noted on the voting instruction form) to deliver their voting
instructions and to vote the Shares held by them. Broadridge thentabulates the results of all instructions received
and provides appropriate instructions respecting the voting of Shares to be represented atthe Meeting. A Beneficial
Shareholderreceiving a Broadridge voting instruction form cannot use that formas a proxy to vote Shares directly
at the Meeting—the voting instruction form must be returned to Broadridge well in advance of the Meetingin order
to have the applicable Shares voted at the Meeting.

Although a Beneficial Shareholder may not be recognized directly at the Meeting for the purposes of voting Shares
registered in the name of his, her or its broker (or agent of the broker), a Beneficial Shareholder may attend at the
Meeting as proxyholder forthe registered Shareholder and vote the Shares in that capacity. Beneficial Shareholders
who wish to attend at the Meeting and indirectly vote their Shares as proxyholder for the registered Shareholder
should entertheirown names in the blankspace on the instrument of proxy provided to them and returnthe same
to their broker(or the broker’s agent) in accordance with the instructions provided by such broker (or agent), well
in advance of the Meeting.

Alternatively, a Beneficial Shareholder may request in writing that his, her or its broker send to the Beneficial
Shareholderalegal proxy which would enable the Beneficial Shareholder to attend at the Meeting and vote his, her
or its Shares.

BeneficialShareholders consist of non-objecting beneficial owners (each, a “NOBO”) and objecting beneficial owners
(each, an “OB0O”). A NOBO is a beneficial owner of securities that has provided instructions to an intermediary



holding the securities in an account on behalf of the beneficial owner that the beneficial owner doesnot object, for
that account, to the intermediary disclosing ownership information about the beneficial owner under National
Instrument 54-101 - Communication with Beneficial Owners of Securities of a Reporting Issuer (“N154-101") of the
Canadian Securities Administrators. An OBO means a beneficial owner of securities that has providedinstructions to
an intermediary holding the securities in an account on behalf of the beneficial owner that the beneficial owner
objects, for thataccount, to the intermediarydisclosing ownershipinformation about the beneficial ownerunderNI
54-101.

Endeavor Trust Company is sending proxy-related materials directly to NOBOs of the Shares. The Company will not
pay for the delivery of proxy-related materials to OBOs of the Shares under NI 54-101 and Form 54-101F7 —
Request for Voting Instructions Made by Intermediary. By choosing to send these materials to you directly,
the Company (and not the intermediary holding shares on your behalf) has assumed responsibility for (i)
delivering these materials to you, and (ii) executing your proper voting instructions. The OBOs of the Shares
will not receive the materials unless their intermediary assumes the costs of delivery.

Allreferencesto Shareholdersin this Information Circular are to registered Shareholders, unless specifically
stated otherwise.

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES

The Company is authorized to issue an unlimited number of Shares without par value and an unlimited number
of preferred shares. As of the record date, determined by the board of directors of the Company (the “Board”)
to be the close of business on March 4, 2026, a total of 3,423,069 Shares were issued and outstanding. Each Share
carries the right to one vote at the Meeting.

Only registeredShareholders as of the record date are entitled to receive notice of,and to attend and vote at,
the Meeting or any adjournment or postponement of the Meeting.

To the knowledge of the directors and executive officers of the Company, no person or company beneficially

owns, directly or indirectly, or exercises control or direction over, Shares carrying more than 10% of the

Percentage
Name of Number of of Outstanding
Shareholder Shares Owned Shares(!)
Shams Patel 1,391,550 40.65%
Ross Ewaniuk 973,100 28.42%
Notes:
(1) Based on 3,423,069 Shares issued and outstanding as of March 4, 2026.

NUMBER OF DIRECTORS

At the Meeting, Shareholders will be asked to pass an ordinary resolution to set the number of directors of the
Company for the ensuing year at five (5). An ordinary resolution needs to be passed by a simple majority of the votes
cast by the Shareholders present in person or represented by proxy and entitled to vote at the Meeting.

Management recommends that Shareholders vote for the approval of setting the number of directors of the
Company for the ensuing year at five (5).

ELECTION OF DIRECTORS

Atpresent, the directors of the Company are elected at each annual general meeting and hold office until the next
annual general meeting, or until their successors are duly elected or appointed in accordance with the Company’s
Articles or until such director’s earlier death, resignation or removal.



Management of the Company proposes to nominate the persons as set out in the table below for election by the
Shareholders as directors of the Company. Information concerning such persons, as furnished by the individual
nominees, is as follows:

Name,
Place of Residence and Principal Occupation, Number of
Position(s) Business or Employment Shares
with the Company for Last Five Years(l) Director Since Owned(?)
Mr. Shams Patel has been the Chief Executive Officer (“CEQ”) and a
Sh.arns Pate|® . director of the Company since December 19, 2025. Mr. Patel is a self-
British Columbia, Canada ) ) . )
employed capital markets and corporate finance professional with 15+
. . . ears of experience advising publicand private companies across Canada
Chief E'xecutlve Officer :nd Asia. Pfeviously, Mr. PafeF: wasa corsorate finange consultant in Asia, Dec0.=:2r(r)1;)§r 9 1,391,550
and Director worked as an investor relations consultant for Canadian publicly listed
companies, and worked in the compliance department of a registered
broker dealer.
Jamil Kassam(@) Mr. Jamil Kassam has been a Chartered Professional Accountant at
British Columbia, Canada Kassam & Associates since 1999, and has experience in public practice,
tax, and strategic business advisory. Mr. Kassam has also served as the N/A Nil
Proposed Chief Financial Corporate Secretary of ME Therapeutics Holdings Inc. (CSE:METX) since
Officer and Director March 2023.
Nominee
Hamid Velji®@ Mr. Hamid Velji is a self-employed M&A, business, government
Alberta, Canada relations and regulatory consultant having worked with companies in N/A Nil

Director Nominee

the energy, technology and real estate sectorsin North America, Asia,
the Middle East and North Africa.

Notes:

(1) Information has been furnished by the respective nominees individually.
(2) Member of the Audit Committee.

(3) Chairman of the Audit Committee.

Management does not contemplate that any of its nominees will be unable to serve as directors. If any vacancies
occur in the slate of nominees listed above before the Meeting, then the Designated Persons intend to exercise
discretionaryauthority to vote the Sharesrepresented by proxies for the election of any other persons as directors.

Management recommends that Shareholders vote for the election of each of the nominees listed above as a
director of the Company.

Orders

To the best of management’s knowledge, no proposed director of the Companyis, or within the ten (10) years before
the date of this Information Circular has been, a director, chief executive officer or chief financial officer of any

company that:

(a) was subjectto acease trade order, an order similarto a cease trade order, oran 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

(b) was subjectto acease trade order, an order similarto a ceasetrade order, oran orderthat denied
the relevantcompany access to any exemptionunder securities legislation, that was in effect for
a period of more than 30 consecutive days that was issued after the proposeddirector ceasedto
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.

Bankruptcies

To the best of management’s knowledge, no proposed director of the Company is, or within ten (10) years before
the date of this Information Circular, has been, a director or an executive officer of any company that, while the
person was acting in that capacity, or within a year of that person ceasing to actin the 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 areceiver, receiver manager or trustee appointed
to hold its assets or made a proposal under any legislation relating to bankruptcies or insolvency.

Penalties and Sanctions

To the best of management’s knowledge, no proposed director of the Company has been subject to: (a) any penalties
or sanctionsimposedby a court relatingto securities legislation or by a securities regulatory authority or has entered
into a settlementagreement with a securities regulatory authority; or (b) any other penalties or sanctions imposed
by a courtor regulatory body that would likely be consideredimportant to a reasonable securityholder in deciding
whether to vote for a proposed director.

STATEMENT OF EXECUTIVE COMPENSATION
General
For the purpose of this Statement of Executive Compensation:
“NEO” or “named executive officer” means:

(a) eachindividual who served as chiefexecutive officer (“CEQ”) of the Company, or who performed
functions similar to a CEO, during any part of the most recently completed financial year,

(b) each individual who served as chief financial officer (“CFO”) of the Company, or who performed
functions similar to a CFO, during any part of the most recently completed financial year,

(c) the most highly compensated executive officer of the Company or any of its subsidiaries (if any)
other than individuals identified in paragraphs (a) and (b) at the end of the most recently
completed financial year whose total compensation was more than $150,000, as determined in
accordance with subsection 1.3(5) of Form 51-102F6V, for that financial year, and

(d) each individual who would be a NEO under paragraph(c) but for the factthat the individual was
neither an executive officer of the Company or its subsidiaries (if any), nor acting in a similar
capacity, at the end of that financial year;

“plan” includes any plan, contract, authorization or arrangement, whether or notset outin any formal document,
where cash, compensation securities or anyother property may be received, whetherforone ormore persons; and

“underlying securities” means any securities issuable on conversion, exchange or exercise of compensation
securities.



Director

and Named Executive Officer Compensation, Excluding Compensation Securities

The below table summarizing compensation paid, directly or indirectly to the NEOs, is only being reported for the
fiscal year ended December 31, 2025 (“Fiscal 2025”). The disclosure relating to compensation paidin Fiscal 2025 was
provided by the former management of the Company and such information is unaudited.

The following table sets forth all direct and indirect compensation paid, payable, awarded, granted, given or
otherwise provided, directly or indirectly, by the Company or any subsidiary thereof to eachNEO and each director
of the Company, in any capacity, including, for greater certainty, all plan and non-plan compensation, direct and

indirect
granted,

pay, remuneration, economic or financial award, reward, benefit, gift or perquisite paid, payable, awarded,
given or otherwise provided to the NEO or director for services provided and for services to be provided,

directly or indirectly, to the Companyor any subsidiary thereof for the periodending December31, 2024 and 2025,

other than stock options and other compensation securities:
Salary,
Consulting
Fee, Committee Value of All
Name Retainer or or Meeting Value of Other Total
and Commission Bonus Fees Perquisites’? | Compensation | Compensation
Position Year® ($) ($) ($) ($) ($) ($)

Shams Patel®) 2025 Nil Nil Nil Nil Nil Nil
CEO and Director | 2024 N/A N/A N/A N/A N/A N/A
Gregory J.
Leia®®) . . .
p Chief 2025 $314,335 Nil Nil Nil $30,647 $344,982

ormer Chie, . . . .
Executive Officer 2024 $16,798 Nil Nil Nil Nil $16,798
and Director
Tracy

i Q]
i'mmergf_” 2025 $6,800 Nil Nil Nil Nil $6,800

ormer Chief 2024 | $24,000 Nil Nil Nil Nil $24,000
Financial Officer
and Director

Notes:
(1)
(2)

(5)

(6)

For the years ended December 31, 2024 and 2025.

“Perquisites” include perquisites provided to an NEO or director that are not generally available to all employeesand
that, in aggregate, are: (a) $15,000, ifthe NEO or director’s total salary for the financial yearis $150,000 or less, (b) 10%
of the NEO or director’s salary for the financial year if the NEO or director’s total salary for the financial year is greater
than $150,000 but less than $500,000, or (c) $50,000 if the NEO or director’s total salary for the financial year is
$500,000 or greater.

Mr. Shams Patel was appointed as CEO and as a director on December 19, 2025.

Mr. Gregory J. Leia was appointed President, Secretary and director on July 15, 2021 and resigned as President,
Secretary and director on December 19, 2025. Mr. Gregory J. Leiaisa lawyer and fees were billed through hislaw firm
Wolff Leia. From January 1, 2024 to June 30, 2025, the Company was a wholly owned subsidiary of Waskahigan Oil &
Gas Corp (“WOGC”). From January 1, 2024 to June 30, 2025, the sole asset of the Company was shares in Odaat Oil
Corp (“00C”). OOC carried on an active oil and gas business in Alberta. On June 30, 2025, the shares of the Company
were dividended to the shareholders of WOGC pursuant to a plan of arrangement. On September 30, 2025, the
Company sold the shares of OOC. The compensation figures reflect an accounting treatment for discontinued
operations and do not reflect the time period such consulting fees were incurred.

WOGC, the Company, and OOC borrowed monies from Smoky Oil & Gas Corp (“SOGC”) (an entity controlled by Mr.
Leia). Interest was charged in the amount of $11,737 in 2025 and $33,776 in 2024. These sums are not reflected in the
compensation table.

Mr. Tracy Zimmerman was appointed CFO and director on December 31, 2022 and resigned as CFO and director on
December 19, 2025. For the fiscal year ended December 31, 2024, Mr. Zimmerman rendered services pursuant to a




flat-fee arrangement of $1,200 per month. In 2025, he invoiced $1,200 for each of January and February, followed by
monthly invoices of $800 for the ensuing four-month period, resulting in aggregate compensation of $6,800 for that
year. Mr. Zimmerman’s monthly fee structure was premised on an anticipated commitment of approximately fifteen
(15) hours per month, calculated at an effective rate of $80 per hour, for the performance of chief financial officer
dutieson behalf of WOGC, the Company, and OOC. During periods of increased corporate activity—including, without
limitation, the February 2025 disposition of OOC assets to arms length purchaser and the preparation and filing of court
materials in connection with WOGC’s Zambian reverse takeover transaction. Mr. Zimmerman’s time commitments
exceeded the ordinary monthly expectations.

Stock Options and Other Compensation Securities

The following table sets out all compensation securities granted or issuedto eachdirectorand NEO by the Company
or any subsidiary thereof in Fiscal 2025 for services provided, or to be provided, directly or indirectly, to the Company

or any subsidiary thereof:

Compensation Securities

Closing Price Closing Price
Number of of Security or | of Security or
Compensation Issue, Underlying Underlying
Type of Securities, Number of Date of Conversion or Security on Security at
Name and Compensation Underlying Securities Issue or Exercise Price | Date of Grant Year End
Position Security and Percentage of Class Grant S S S Expiry Date
Shams Patel
CEO and Nil N/A N/A N/A N/A N/A N/A
Director
Gregory J. Leia
Former Chief
Executive Nil N/A N/A N/A N/A N/A N/A
Officer and
Director
Tracy
Zimmerman
Former Chief
Financial Nil N/A N/A N/A N/A N/A N/A
Officer and
Director

Exercise of Compensation Securities by Directors and NEOs
No stock options were exercised by directors and NEOs during Fiscal 2025.
Stock Option Plans and Other Incentive Plans

At the Meeting, shareholders will be asked to consider an omnibus equity incentive plan (the “Plan”) featuring a
rolling reserve of up to 15% of outstanding shares and the ability to grant stock options and restricted share units
(“RSUs”).

The purpose of the Planis to attract and retain directors, officers, employees and consultants of the Company and
to motivate them to advance the interest of the Company by affording them with the opportunity to acquire an
equity interest in the Company through the grant of restricted share units and stock options under the Plan. This
Planisa “rolling up to 15%” omnibus plan wherebythe total number of Common Shares that are issuable pursuant
to all security based compensation granted or awarded hereunder, in aggregate, is equal to up to a maximum of
15% of the issued and outstanding Common Shares as of the date of grant or award (together with any Common




Sharesissuable pursuantto any othershare compensation arrangement). For greater certainty, any RSUs that must
be settled in cashin accordance with the restricted share unitagreement approved by the Board at the time of grant
shall not count towards the maximum of 15% of issued and outstanding Common Shares reserved under this Plan.

The Plan will be administered by the Board, which will have full and final authority with respect to the granting of all
RSUs and stock options thereunder.

Stock options may be granted under the Planto such directors, officers, employees, or consultants of the Company
and its affiliates, if any, as the Board may from time to time designate. The exercise price of stock option grants will
be determined by the Board, subject to compliance with the policies of the stock exchange, if any, upon which the
common shares of the Company may be listed at the relevant time (the “Exchange”). All stock options granted under
the Plan will expire not laterthan the date thatis ten years from the date that such stock options are granted. Stock
options terminate earlier as follows: (i) immediately in the event of dismissal with cause; (ii) 30 days from date of
termination other than for cause, or as set forth in each particular stock option agreement; (iii) 90 days from the
date of disability; or (iv) twelve months from the date of death. Stock options granted under the Plan are not
transferable orassignable other than by will or other testamentary instrument or pursuant to the laws of succession.

As at March 4, 2026, there were no options or RSUs outstanding under the Plan.
Oversight and Description of Director and NEO Compensation

The Board will be responsible for setting the overall compensation strategy of the Company and administering the
Company’s executive compensation program with input from the CEO of the Company in respect of all executive
officers other than the CEO. As part of its mandate, the Board will approve the remuneration of the Company’s
executive officers, including any NEOs of the Company. The Board will also be responsible for reviewing the
Company’s compensation policies and guidelines generally.

The objective of the Company’s executive compensation program will be to motivate, reward, and retain
management talent that is needed to achieve the Company’s business objectives. The compensation program is
designed to ensure that compensation is competitive with other companies of similar size and is commensurate with
the experience, performance, and contribution of the individuals involved and the overall performance of the
Company. In evaluating performance, consideration is given to the Company’s long-term interests as well to the
gualitative aspects of the individual’s performance and achievements. Compensationfor directors of the Company,
if any, will also be determined by the Board on an annual basis.

Compensation Objectives and Principles

The compensation program for the senior management of the Company will be designed to ensure that the level
and form of compensation achieves certain objectives, including:

(a) attracting and retaining qualified executives;
(b) motivating the short and long-term performance of these executives; and
(c) better aligning their interests with those of the Company’s shareholders.

In compensating its senior management, the Company will employ a combination of base salary, bonus
compensationand equity participationthrough the Plan. The Company will not provide any retirement benefits for
its directors or officers.
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Elements of Compensation

The executive compensation program is comprised of three principal components: (i) base salaries; (ii) bonuses, and
(iii) an equity plan which will be designed to provide a combination of cash and equity-based compensation to
effectively retain and motivate the executive officers to achieve the Company’s goals and objectives. Each
component of the executive compensation program is described below.

Base Salary

Executive officers may be paid or are currently being paid, as applicable, a base salary to compensate them for
providing the leadership and specific skills neededto fulfill their responsibilities. The payment of base salaries is an
importantcomponent of the intended compensation program andservesto attractand retain qualified individuals.
The base salaries for the executive officers will be reviewed annually by the Board and will be determined by
considering the contributions made by the executive officers, how their compensation levels related to
compensation packages that would be achievable by such officers from other opportunities, and publicly available
salary data. Salaries of the executive officers will notbe determined based on benchmarks or a specific formula.

There are currentlyno executive employment or consulting agreements in place with any of the directors or officers
of the Company, and the Company does not expect to enter into any such agreements with the incoming directors
or officers orpay themany near term salaries until such time as the Company is in a financial position to do so.

Bonus Incentive Compensation

The Board may from time to time approve bonus payments to reward executive officersfor their contributionto the
achievementof annual corporate goals and objectives. Bonuses will also serve as aretentionincentive for executive
officers so that they remain in the employ of the Company. The payment of bonuses is consistent with the intended
overall objective of the Company to reward performance.

Equity Participation

Equity participation will be accomplished predominantly through the Plan. Stock options and RSUs may be granted
to executives employees and consultants considering a number of factors, including the amount and term of stock
options previously granted, performance, vesting terms, RSUs previously granted, base salary and bonuses and
competitive factors. The amounts and terms of stock options granted and terms of the RSUs to be granted are
determined by the Board.

Compensation Process

The Company does not have a compensation committee or a formal compensation policy. The Company will rely
solely on the directors to determine the compensation of any NEOs. In determining compensation, the directors will
consider industry standards and the Company’s financial situation, but the Company will not have any formal
objectivesor criteria. The performance of each executive officer will be informally monitored bythe directors, having
in mind the business strengths of the individual andthe purpose of originally appointingthe individual as an officer.

In establishing compensation for executive officers, the Board as a whole seeks to accomplish the following goals:

e to recruit and subsequently retain highly qualified executive officers by competitive offering overall
compensation;

e to motivate executives to achieve important corporate and personal performance objectives and reward
them when such objectives are met; and
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e to align the interests of executive officers with the long-term interests of Shareholders through
participation in the Plan.

When considering the appropriate executive compensation to be paid to our officers, the Board will have regardto
a number of factorsincluding: (i) recruiting and retaining executives critical to the success of the Company and the
enhancement of shareholdervalue; (ii) providing fair and competitive compensation; (iii) balancing the interests of
management and the Shareholders; (iv) rewarding performance, both on an individual basis and with respect to
operations generally; and (v) available financial resources.

Restricted Share Unit Based Awards

The Board may award RSUs to directors, officers, employees, and consultants (other than persons providing investor
relations activities) under the Plan, subject to approval of the Plan atthe Meeting. The Plan will be administered by
the Board. In determining the number of RSUs to be granted to the NEOs, the Board will consider whom RSUs will
be awarded, the number of RSUs to be awarded and credited to each participants account, the award date, and the
applicable vesting criteria. For a detailed discussion of the Plan, see “Particulars of Matter to be Acted Upon —
Approval of the Plan”.

Option-Based Awards

Long-termincentives in the form of stock options are intendedto align the interests of our directors and executive
officers with those of the Shareholders and to provide a long-term incentive to reward those individuals for their
contribution to the generation of shareholder value, while reducing the burden of cash compensation that would
otherwise be payable by the Company.

The Plan is administered by the Board. In determining the number of incentive stock options to be granted to the
NEOs, the Board will have regard to several considerations including previousgrants of stock options andthe overall
number of outstanding stock options relative to the number of outstanding Shares, as well as the degree of effort,

time, responsibility, ability, experience and level of commitment of the executive officer. For a detailed discussion
of the Plan, see the “Particulars of Matter to be Acted Upon — Approval of the Plan”.

Employment, Consulting and Management Agreements

The Company has notentered into a written agreement with its current Chief Executive Officer and sole director. It
may enter into a written agreement with each of the directors and officers in the future outlining their role and
responsibilities with the Company.

Pension Plan Benefits

The Company does not have any pension, defined benefit, defined contribution or deferred compensation plansin
place.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The following table sets forth details of the Plan as of December 31, 2025:
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Number of securities remaining
Weighted-average available for future issuance under
Number of shares to be exercise price of equity compensation plans
issued upon exercise of outstanding (excluding securities reflected in
Plan Category outstanding options () options column (a))
Equity compensation plans
quity compensation p Nil Nil Nil
approved by Shareholders
Equity compensation plans not
quity compensation p Nil Nil Nil
approved by Shareholders
Total Nil Nil Nil
Notes:
(1) The Company does not have any warrants or rights outstanding under any equity compensation plans.

APPOINTMENT OF AUDITOR

At the Meeting, Shareholders will be asked to pass an ordinary resolution to appoint MNP LLP, Chartered
Professional Accountants as auditors of the Company for the fiscal year ending December 31,2026, and to authorize
the directors of the Company to fix the remuneration to be to be paid to the auditors for the fiscal year ending
December 31, 2026. An ordinary resolution needs to be passed by a simple majority of the votes cast by the
Shareholders present in person or represented by proxy and entitled to vote at the Meeting. MNP LLP, Chartered
Professional Accountants, were appointed as the auditors of the Company in 2026.

Management recommends that Shareholders vote for the appointment of MNP LLP, Chartered Professional
Accountants as the Company’s auditors for the Company’s fiscal year ending December 31, 2026 and the
authorization of the directors of the Company to fix the remuneration tobe paid to the auditors for the fiscal year
ending December 31, 2026.

AUDIT COMMITTEE DISCLOSURE
Under National Instrument 52-110 — Audit Committees (“NI 52-110"), a reportingissuer is required to provide
disclosure annually with respect to its audit committee, including the text of its audit committee charter, information
regarding composition of the audit committee, and information regarding fees paid to its external auditor. The
Company provides the following disclosure with respect to its audit committee (the “Audit Committee”):

THE AUDIT COMMITTEE CHARTER

The full text of the Company’s audit committee charter (the “Audit Committee Charter”) is attached as Schedule
“A” to this Information Circular.

Composition of the Audit Committee

Shams Patel is the sole director and sole member of the Audit Committee as at the date hereof. Following the
Meeting, the following are the proposed members of the Audit Committee:



-13 -

Audit Committee Members

Hamid Velji (Chair) Independent® Financially Literate@
Shams Patel Not Independent() Financially Literate@
Jamil Kassam Not Independent(®) Financially Literate(®
Notes:
(1) A member of an audit committee isindependent ifthe member has no direct or indirect material relationship with the

Company, which could, in the view of the Board, reasonably interfere with the exercise of a member’s independent
judgment. Under NI 52-110, an individual who is, or has been within the last three years, an employee or executive
officer of the issuer, is considered to have a material relationship with the issuer.

(2) An individual isfinancially literate if he has the ability to read and understand a set of financial statements that present
a breadth of complexity of accountingissuesthat are generally comparable to the breadth and complexity of the issues
that can reasonably be expected to be raised by the Company’s financial statements.

The Company intends to identify additional independent directors and reconstitute the Audit Committee following
appointment of additional independent directors so that the Audit Committee is comprised of a majority of
independent directors.

The Audit Committeeis responsible for review of bothinterim and annual financial statements for the Company. For
the purposes of performing their duties, the members of the Audit Committee have the right, at all times, to inspect
all the books and financial records of the Company and any subsidiaries and to discuss with management and the
external auditors of the Company any accounts, records and matters relating to the financial statements of the
Company. The Audit Committee members meet periodically with management and annually with the external
auditors.

Relevant Education and Experience

The following sets out the education and experience of each Audit Committee member that is relevant to the
performance of their responsibilities as an Audit Committee member and that provides each member with: (i) an
understanding of the accounting principles used by the Companyto prepare its financial statements; (ii) the ability
to assess the general application of such accounting principles in connection with the accounting for estimates,
accruals and provisions, (iii) experience preparing, auditing, analyzing or evaluating financial statements that present
a breadth and levelof complexity of accounting issues that are generally comparable to the breadth and complexity
of issues thatcan reasonably be expectedto be raised by the Company’s financial statements, or experience actively
supervising one or more individuals engaged in such activities; and (iv) an understanding of internal controls and
procedures for financial reporting:

Mr. Hamid Velji - Chair

Mr. Veljiisanomineeforelectionas a director of the Company at the Meeting. Assuming his election at the Meeting,
Mr. Velji will be appointed as the Chair of the audit committee. Mr. Velji has extensive corporate finance, mergers
and acquisition, government relations and regulatory consulting experience having providing consulting advisory
servicesto companies across regions and sectoroverthe past45 years. Mr. Velji has worked with companies in the
oil and gas, technology, energy, real estate and other sectors, with particular focus on North America, Asia, the
Middle East and North Africa. Mr. Velji is financially literate and is an independent director.

Mr. Shams Patel

Mr. Patel has been a director and Chief Executive Officer of the Company since December 19, 2025. Mr. Patel has
been aself-employed capital markets and corporate finance consultant for over 15 years. Mr. Patel has previously
worked as an investor relations consultant to Canadian publicly listed companies, and worked in the compliance
department of a North Americanregisteredbroker dealer. Mr. Patel hold a diploma in Financial Management from
the British Columbia Institute of Technology. Mr. Patel’s experience has provided him with an understanding of
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financial reporting requirements respecting financial statements sufficient enough to enable him to discharge his
duties asa member of the Audit Committee. Mr. Patel is financially literate butis not consideredindependent due
to his role as Chief Executive Officer of the Company.

Mr. Jamil Kassam

Mr. Kassam is a nominee for election as a director of the Company at the Meeting. Assuming his election at the
Meeting, Mr. Kassam will be appointedas the Chief Financial Officer of the Company and as a member of the audit
committee. Mr. Kassam has over 20 years of experience in public practice, tax, and strategic business advisory and
has been a Partner as Kassam & Associates, CPA since 1999. Mr. Kassamis a Charted Professional Accountant and
holds a Bachelor of Business Administration from Simon Fraser University and a Diploma in Business Administration
from Capilano College. Mr. Kassam'’s experience has provided him with an understanding of financial reporting
requirements respecting financial statements sufficient enough to enable himto discharge her duties as a member
of the Audit Committee. Mr. Kassam is financially literate but is not considered independent due to his proposed
role as Chief Financial Officer of the Company.

Each member of the Audit Committee has:

e an understanding of the accounting principles used by the Company to prepare its financial statements,
and the ability to assess the general application of those principles in connection with estimates, accruals
and reserves;

e experiencewith analyzing or evaluating financial statements that present a breadth and level of complexity
of accounting issues that are generally comparable to the breadth and complexity of issues that can
reasonably be expected to be raised by the Company’s financial statements, or experience actively
supervising individuals engaged in such activities; and

e an understanding of internal controls and procedures for financial reporting.

Indue course, as additionalindependent directors are added to the Board, the Company intends to reconstitute the
Audit Committee so that it will be comprised of a majority of independent members.

Audit Committee Oversight

Since the commencement of the Company’s most recently completed financial year, the Board has not failed to
adopt a recommendation of the Audit Committee to nominate or compensate an external auditor.

Reliance on Certain Exemptions

Since the commencement of the Company’s most recently completedfinancial year, the Companyhas notreliedon
the exemptionsin sections 2.4,6.1.1(4),6.1.1(5), 6.1.1(6) or Part 8 of NI52-110. Section 2.4 (De Minimis Non-Audlit
Services) provides an exemption from the requirement that the Audit Committee must pre-approve all non-audit
services to be provided by the auditor, where the total amount of fees related to the non-audit services are not
expected to exceed 5% of the total fees payable to the auditor in the financial yearin which the non-audit services
were provided. Sections 6.1.1(4) (Circumstance Affecting the Businessor Operations of the Venture Issuer), 6.1.1(5)
(Events Outside Control of Member) and 6.1.1(6) (Death, Incapacity or Resignation) provide exemptions from the
requirement that a majority of the members of the Company’s Audit Committee must not be executive officers,
employees or control persons of the Company or of an affiliate of the Company. Part 8 (Exemptions) permits a
company to apply to a securities regulatoryauthority orregulator foran exemption from the requirements of NI 52-
110 in whole or in part.
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Pre-Approval Policies and Procedures

Formal policies and procedures for the engagement of non-audit services have yetto be formulated and adopted.
Subjectto the requirements of NI 52-110, the engagement of non-audit services is considered by, as applicable, the
Board and the Audit Committee, on a case-by-case basis.

External Auditor Service Fees

The aggregate fees billedby the Company’s externalauditorin the last two fiscal years, by category, are as follows:

Entity

Year Ended
December 31(5)

Audit Fees(l)

Audit Related
Fees(2)

Tax Fees(3)

All Other
Fees(4

Company

2025

Nil

Nil

Nil

Nil

2024

Nil

Nil

Nil

Nil

Notes:

1)

(2)

“Audit Fees” include fees necessary to perform the annual audit and quarterly reviews of our financial statements.
Audit Feesinclude fees for review of tax provisions and for accounting consultations on matters reflected in the financial
statements. Audit Feesalso include audit or other attest servicesrequired by legislation or regulation, such as comfort
letters, consents, reviews of securities filings and statutory audits.

“Audit-Related Fees” for assurance and related servicesthat are reasonably related to the performance of the audit or
review of the Company’s financial statements and are not reported as audit fees. The services provided in this category
include due diligence assistance, accounting consultations on proposed transactions, and consultation on International
Financial Reporting Standards conversion.

“Tax Fees” include fees for all tax services other than those included in “Audit Fees” and “Audit-Related Fees”. This
category includes fees for tax compliance, tax planning and tax advice.

“All Other Fees” includes all fees other than those reported as Audit Fees, Audit-Related Fees or Tax Fees.

“Year Ended December 31” includes the fiscal years ending on December 31. The Company has neither incurred nor

been invoiced for any audit fees relating to the 2025 fiscal year. The estimated audit fee for 2025 is approximately
$30,000, representing fifty percent (50%) of the combined WOGC and the Company’s audit budget for that year, in
accordance with the parties’ agreement to allocate such costs equally. For the fiscal year ended December 31, 2024,
the Company did not technically incur audit fees, asit was a wholly-owned subsidiary of WOGC during that period and
all audit-related expenses were borne by WOGC.

Exemption

The Company is relying on the exemption provided by section 6.1 of NI 52-110 which provides that the Company, as
a venture issuer, is not required to comply with Part 3 (Composition of the Audit Committee) and Part 5 (Reporting
Obligations) of NI 52-110.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

No current or former director, executive officer, proposed nominee for election to the Board, or associate of such
persons is, or at any time since the beginning of the Company’s most recently completed financial year has been,
indebted to the Company or any of its subsidiaries.

No indebtedness of current or former director, executive officer, proposed nominee for election to the Board, or
associate of such personis, or at any time since the beginning of the most recently completed financial year has
been, the subject of a guarantee, supportagreement, letter of credit or othersimilararrangement or understanding
provided by the Company or any of its subsidiaries.
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INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Except as otherwise disclosed herein, no: (a) director, proposed director or executive officer of the Company;
(b) person or company who beneficially owns, directly or indirectly, Shares or who exercises control or direction of
Shares, or a combination of both, carrying more than ten percent of the voting rights attached to the Shares
outstanding (each, an “Insider”); (c) director or executive officer of an Insider; or (d) associate or affiliate of any of
the directors, executive officers or Insiders, has had any material interest, direct orindirect, in any transaction since
the commencement of the Company’s most recently completed financial year or in any proposed transaction which
has materially affected or would materiallyaffect the Company, except with an interest arising from the ownership
of Shares where such person or company will receive no extra or special benefit or advantage notshared on a pro
rata basis by all holders of the same class of Shares.

MANAGEMENT CONTRACTS

There were no management functions of the Company, which were, to any substantial degree, performed by a
person other than the directors or executive officers of the Company, except as otherwise described in this
Information Circular.

CORPORATE GOVERNANCE

Pursuantto National Instrument 58-101 — Disclosure of Corporate Governance Practices, the Company is required to
disclose its corporate governance practices as follows:

Board of Directors

The Board facilitates its exercise of independent supervision over the Company’s management through frequent
meetings of the Board. The Board currently consists of one member, butfollowing the Meeting is expectedto consist
of three (3) members, namely: Mr. ShamsPatel, Mr. Jamil Kassam, and Mr. Hamid Velji. At the Meeting, shareholders
will be asked to set the number of directors for the ensuing year atfive (5) members so thatthe Company has the
ability to appoint additional directors, including independent directors following the Meeting.

Mr. Hamid Veljiis considered “independent” in that he isindependent and free from any interest and any business
or other relationship which could, or could reasonably be perceived to, materiallyinterfere with the director’s ability
to act with the best interests of the Company, other than the interests and relationships arising from being
shareholders of the Company. Mr. Shams Patel and Mr. Jamil Kassam are notindependent as Mr. Shams Patel is the
CEO of the Company and Mr. Jamil Kassam is expected to be appointed as CFO after the Meeting.

Directorships

None of the currentdirectors ornominees for electionas directors are directorsof any otherreporting issuers. Mr.
Kassam is Corporate Secretary of ME Therapeutics Holdings Inc. (CSE:METX).

Orientation and Continuing Education

It is the intention that the Board will consider and determine an orientation process for new members of the Board
and continuing education and development for incumbent members of the Board, including specific education for
members, if necessary. In addition, the Board will oversee the arrangement for its members to annually participate
in a continuing education event addressing current developments and best practices in corporate governance, if
deemed to be appropriate and beneficial.



-17 -

Ethical Business Conduct

The Board has found that the fiduciary duties placed on individual directors by the Company’s governing corporate
legislation and the common law and the restrictions placed by applicable corporate legislation on an individual
director’s participation in decisions of the Boardin whichthe director has an interest have beensufficient to ensure
that the Board operates independently of management and in the best interests of the Company.

The Board may chooseto adopta written Code of Conductin the future, which will apply to all employees, officers,
directors and advisors of the Company and its affiliates. The purpose of such Code of Business Conduct and Ethics
will be to create a culturein the Company andits affiliates that values high ethical standards, honestyand compliance
with laws, rules and regulations. Such Code of Conduct will contain prohibitions on discrimination and harassment
as well as provisions that require the directors, officers and other employees of the Company and its affiliates to
avoid situations where their personal interests conflict, or appear to conflict, with the interests of the Company
and/or its affiliates.

Nomination of Directors

The Company does not have aformal process or committee for proposing new nomineesfor election to the Board.
The nomineesproposedare generally the result of recruitment efforts by the members of the Board, including both
formal and informal discussions among the members of the Board.

The Board as awhole will be responsible forannually identifying and recommendingto the Board an annual slate of
nominees formembership on the Board. In recommending the annual slate of nominees, the Board will identifyand
screen individuals to determine potential candidates, taking into account the number of directors required to carry
out the Board’s duties effectively and to maintain a diversity of views and experience.

Compensation

The Board has notcreated or appointeda compensation committee given the Company’s current size and stage of
development. All tasks related to developing and monitoring the Company’s approach to the compensation of the
Company’s NEOs and directors are performed by the members of the Board. The compensation of the NEOs,
directors and the Company’s employees or consultants, if any, is reviewed, recommended and approved by the
Board without reference to any specific formula or criteria.

Other Board Committees
The Board has no other committees other than the Audit Committee.
Assessments

The Board regularly monitors the adequacy of information given to directors, communications betweenthe Board
and management and the strategic direction and processes of the Board and its committees.

The Board will monitor the adequacy of information given to directors, communication between the Board and
management and the strategic direction and process of the Board and the Audit Committee. During the year-end
audit, both the Board and the Audit Committee will review the information contained within the financial
statements, express any opinions which they may have and make self-assessments regarding whether the
information is accurate and representative of clear communications between the Board and management of the
Company.
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INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON

Exceptasdisclosed elsewhere in this Information Circular, no director or executive officer of the Company who was
a director or executive officer since the beginning of the Company’s last financial year, no proposed nominee for
election as adirectorof the Company, norany associate or affiliates of any such directors, officersor nominees, has
any material interest, direct or indirect, by way of beneficial ownership of Shares or other securities in the Company
or otherwise, in any matter to be acted upon at the Meeting.

PARTICULARS TO BE ACTED UPON
Approval of the Plan
The Company is seeking Shareholder approval of the Plan atthe Meeting. The Plan features arolling reserve of up
to 15% of outstanding shares and the ability to grant stock options and RSUs. Atthe Meeting, Shareholders will be
asked to vote on an ordinary resolution (the “Plan Resolution”) to approve, for the ensuing year, the Plan as
described below. A copy of the Plan is attached to this Circular as Schedule “B”.

Particulars of the Plan

Overview of the Plan

The Plan provides that the Board may from time to time, in its discretion, grant to the Eligible Person (as such term
is defined below) selected by the Administrators (as such term is defined below) to participate the Plan (each,
a “Participant”), who may include participants who are citizens or residents of the United States (each, a “US
Participant”), with the opportunity, through RSUs and Options, to acquire an ownership interest in the Company.

The RSUs will rise and fall in value based on the value of the Common Shares. Unlike the Options, the RSUs will not
requirethe payment of any monetary consideration to the Company. Instead, each RSU represents a right to receive
one Common Share or alump sum paymentin cash following the attainment of vesting criteria determined by the
Administrators at the time of the award (subject to the Exchange). See “Restricted Share Units — Vesting Provisions”
below. The Options, on the other hand, are rights to acquire Common Shares upon payment of monetary
consideration (i.e., the exercise price), subject also to vesting criteria determined at the time of the grant. See
“Options — Vesting Provisions” below.

Purpose of the Plan

The stated purpose of the Plan is to advance the interests of the Companyand its subsidiaries, and its Shareholders
by: (a) ensuring that the interests of Eligible Persons (as such termis defined below)are aligned with the success of
the Company and its subsidiaries; (b) encouraging stock ownership by such persons; and(c) providing compensation
opportunities to attract, retain and motivate such persons.

The following people (each, an “Eligible Person”) are eligible to participate in the Plan: any Director, Officer,
Employee and Consultant (as these terms are defined in the Plan).

Administration of the Plan

The Plan will be administered by the Board or such other persons as may be designated by the Board
(the “Administrators”). The Administrators will determine the eligibility of persons to participatein the Plan, when
RSUs and Options will be awarded or granted, the number of RSUs and Options to be awarded or granted, the vesting
criteriafor each award of RSUs and grant of Options and all otherterms and conditions of each award and grant, in
each case in accordance with applicable securities laws and the requirements of the Exchange.

Number of Common Shares Available for Issuance under the Plan
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The number of Common Shares available for issuance uponthe vesting of RSUs awarded and Options granted under
the Plan is limited to 15% of the issued and outstanding Common Shares at the time of any grant.

Restrictions on the Award of RSUs and Grant of Options

Certain restrictions on awards of RSUs and grants of Options will apply as follows:

1.

the total number of Common Shares issuable pursuant to all Options and RSU granted or issued under the
Plan and any other share compensation arrangements of the Company (“Security Based Compensation”)
cannot exceed 15% of the Common Shares then outstanding;

unless the Company obtains disinterested shareholder approval, the maximum aggregate number of
Common Sharesissuable pursuantto all Security Based Compensationgrantedor issued und the Plan and
any other share compensation arrangements of the Company to any one Participant in any 12 month
period cannot exceed 5% of the Common Shares then outstanding;

the maximum number of CommonShares issuable pursuant to all Security Based Compensation granted or
issued under the Plan and any other share compensation arrangements of the Company in any 12 month
period to any one Consultant shall not exceed 2% of the issued and outstanding Common Shares then
outstanding; and

the maximum aggregate number of Common Shares issuable pursuant to all Options granted to Investor
Relations Service Providers (as such term is defined in the Plan) under the Plan and any other share
compensation arrangements of the Company in any 12 month period in aggregate shall not exceed 2% of
the issued and outstanding Common Shares;

Restricted Share Units

The Administrators may award RSUs to Eligible Persons (otherthan Investor Relations Service Providers) under the
Plan reserving for issuance such number of Common Shares equal to up to a maximum of 15% of the issued and
outstanding Common Sharesat the date of the award (such maximum amount to include any Option granted under
the Plan that may be exercised for Common Shares).

1.

Mechanics for RSUs

RSUs awarded to Participants underthe Plan are creditedto an account thatis established on their behalf
and maintained in accordance with the Plan. After the vestingcriteria of any RSUs awarded under the Plan
is satisfied, a Participantshall be entitledto receive and the Company shall issue or pay (atits discretion):
(i) a lump sum paymentin cash equal to the number of vestedRSUs recordedin the Participant’s account
multiplied by the Market Price (as such term is defined in the Plan) of the Common Shares traded on the
Exchange onthe payout date; (ii) the number of Common Shares required to be issuedto a Participant upon
the vesting of such Participant’s RSUs in the Participant’s account will be, duly issued as fully paid and non-
assessable shares and such Participant shall be registered on the books of the Company as the holder of
the appropriate number of Common Shares; or (iii) any combination of thereof.

Vesting Provisions

The Plan provides that: (i) at the time of the award of RSUs, the Administrators will determine the vesting
criteria applicable to the awarded RSUs, provided that, subject to certain exceptionsin the Plan, no RSU
may vest before the date that is one year following the date of grant or issue; (ii) vesting of RSUs may
include criteria such as performance vesting; (iii) each RSU shall be subjectto vestingin accordance with
the termssetoutin an agreement evidencing the award of the RSU attached as Exhibit A to the Plan (or in
such formas the Administrators may approve fromtime to time) (each an “RSU Agreement”); and (iv) all
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vesting and issuances or paymentsin respect of an RSU shall be completed no later than December 15 of
the third calendar year commencing after the award date for such RSU.

It is the current intention that RSUs may be awarded with both time-based vesting provisions as a
component of the Company’s annual incentive compensation program, and performance-based vesting
provisions as a component of the Company’s long-term incentive compensation program.

Under the Plan, should the date of vesting of an RSU fall within a blackout periodor within nine business
days following the expiration of a blackout period, the date of vesting will be automatically extended to the
tenth businessday after the end of the blackout period, provided that with respect to Restricted Share Units
of U.S. Participants, the Payout Date will not be delayed beyond March 15th of the yearfollowing the year
in which the RSUs are no longer subject to a substantial risk of forfeiture for purposes of section 409A of
the U.S. Internal Revenue Code of 1986, as amended (the “Code”), unless settlement/payout by such date
would violate applicable law, or unless payment at a later date would be permitted under Treasury
Regulation 1.409A-1(b)(4)(ii).

Termination, Retirement and Other Cessation of Employment in connection with RSUs

A person participating in the Plan will cease to be eligible to participate in the following circumstances: (i)
receipt of any notice of termination of employment or service (whether voluntary or involuntary and
whether with or without cause); (ii) retirement; and (iii) any cessation of employment or service for any
reason whatsoever, including disability and death (an “Event of Termination”). In such circumstances, any
vested RSUs will be issued as soon as practicable afterthe Event of Termination (and with respect to each
RSU of a US Participant, suchRSU will be settled and shares issued as soonas practicable following the date
of vesting of such RSU as set forthin the applicable RSU Agreement, butin all cases within 60 days following
such date of vesting); and unless otherwise determined by the Administrators in their discretion, any
unvested RSUs will be automatically forfeitedand cancelled (and with respect to any unvested RSU of a US
Participant, if the Administrators determine, in their discretion, to waive vesting conditions applicable to
an RSU thatis unvested at the time of an Event of Termination, such RSU shall not be forfeited or cancelled,
butinstead will be deemed to be vested and Common Shareswill be delivered and/or any applicable lump
sum cash amountshall be paid, within sixty (60) days following such date of vesting of such RSU, except to
the extent otherwise specified in an applicable Restricted Share Unit Deferral Agreement, if any.
Notwithstanding the above, if a person retires in accordance with the Company’s retirement policy at such
time, any unvested RSUs that remain subject to performance-based vesting conditions shallnot be forfeited
or cancelled and instead shall be eligible to become vested in accordance with the vesting conditions set
forth in the applicable RSU Agreement after such retirement, notwithstanding that the Participant is no
longer employed by the Companyor an affiliate on such date, but only if the performance vesting criteria,
if any, have been meton the applicable date, and suchdate will be the vesting date. For greater certainty,
if a person is terminated for just cause, all unvested RSUs will be forfeited and cancelled.

The Administrators may at any time and from time to time grant Options to Eligible Persons reserving for issuance
such number of Common Shares equal to up to a maximum of 15% of the issued and outstanding Common Shares
as at the date of the grant (such maximum amount to include any RSUs awarded under the Plan).

1.

Mechanics for Options

Each Option granted pursuant to the Plan will entitle the holder thereof to the issuance of one Common
Share upon achievement of the vesting criteria and payment of the applicable exercise price. Options
granted underthe Plan willbe exercisable for Common Shares issued from treasury once the vesting criteria
established by the Administrators at the time of the grant have been satisfied, which criteria shall, among
others include for U.S. Participants, whether the Option is an incentive stock option (“1SO”) or a non-
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qualified stock option (“NSO”). However, the Company will continue to retain the flexibility through the
amendment provisions in the Plan to satisfy its obligation to issue Common Shares by making alump sum
cash payment of equivalentvalue (i.e., pursuantto a cashless exercise), provided thereis a full deduction
of the number of underlying Common Shares from the Plan’s reserve. Each Option Agree ment with respect
to an Option granted to a U.S. Participant shall specifywhetherthe related Optionis an ISO or a NSO. If no
such specificationis made in the Option Agreement or in the resolutions of the Administrator under which
the Option was granted, the related Option will be a NSO.

In addition to the other terms and conditions of the Plan, the following limitations and requirements will
apply to an ISO:

(a)

(b)

(d)

(e)

(f)

An ISO may be grantedonlyto an employee of the Company, or an employee ofa subsidiary of the
Company within the meaning of Section 424(f) of the Code.

The aggregate Fair Market Value (as defined in the Plan) of the Common Shares (determined as of
the applicable grant date) with respect to which ISOs are exercisable for the first time by any U.S.
Participantduringany calendar yearwill notexceed one hundred thousand United States dollars
(US$100,000) or any otherlimitation subsequently setforth in Section 422(d) of the Code. To the
extent that an Option that is designated as an ISO becomes exercisable for the first time during
any calendar year for Common Shares having a Fair Market Value greater than US$100,000, the
portion that exceeds such amount will be treated as a NSO.

The exercise price per Common Share payable upon exercise of an ISO will be not less than one
hundred percent (100%) of the Fair Market Value of a Common Share on the applicable grant date;
provided, however, that the exercise price per Share payable upon exercise of an ISO granted to a
U.S. Participantwhoisa 10% shareholder (within the meaning of Code Sections 422 and 424) on
the applicable grant date will be notlessthan one hundred ten percent (110%) of the Fair Market
Value of a Common Share on the applicable grant date.

No ISO may be granted morethan ten (10)years after the earlier of (i) the date on whichthe Plan
is adopted by the Board or (ii) the date on which the New Equity Compensation Plan is approved
by the shareholders of the Company.

An ISO will terminate and no longer be exercisable no later than ten (10) years after the applicable
grantdate; provided, however, thatan ISO grantedto a U.S. Participant who is a 10% shareholder
(within the meaning of Code Sections 422 and 424) on the applicable grant date will terminate and
no longer be exercisable no later than five (5) years after the applicable grant date.

An ISO shall be exercisable in accordance with its terms under the Plan and the applicable Option
Agreement and related exhibits and appendices thereto. However, in orderto retain its treatment
as an ISO for United States federal income tax purposes, the ISO must be exercised within the
following time periods:

(i) For ISO treatment, if a U.S. Participant who has been granted an ISO ceases to be an
employee due to the Disability of such U.S. Participant (within the meaning of Code
Section 22(e)), such ISO must be exercised by the date thatis one yearfollowing the date
of such Disability.

(ii) For ISO treatment, if a U.S. Participant who has been granted an ISO ceases to be an
employeefor any reason other than the death or Disability of such U.S. Participant, such
ISO must be exercised by such U.S. Participant within three months following the date of
termination.
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(iii) For purposes of this Section 5.10(c)(vi), the employment of a U.S. Participant who has
been granted and ISO will not be considered interrupted or terminated upon

a) sick leave, military leave or any other leave of absence approved by the Board
that does notexceed ninety (90) days in the aggregate; provided, however, that
if reemployment uponthe expirationof any suchleave is guaranteed by contract
or applicable law, such ninety (90) day limitation will not apply, or

b) a transfer from one office of the Company to another office of the Company or
a transfer between the Company and any subsidiary.

(iv) An ISO granted to a U.S. Participant may be exercised during such U.S. Participants
lifetime only by such U.S. Participant.

(v) An ISO granted to a U.S. Participant may not be transferred, assigned, pledged,
hypothecated or otherwise disposed of by such U.S. Participant, except by will or by the
laws of descent and distribution.

(vi) In the eventthe Planis notapprovedby the shareholdersofthe Company in accordance
with the requirements of Section 422 of the Code within twelve (12) months of the date
of adoption of the Plan, Options otherwise designated as ISOs will be NSOs.

(vii) The Company shall have no liability to a U.S. Participant or any other party if any Option
(or any part thereof) intended to be an ISO is not an ISO.

Vesting Provisions

The Plan provides that the Administrators may determine when any Option will become exercisable and
may determine that Options shall be exercisable in instalments or pursuant to a vesting schedule. The
Option Agreement will disclose any vesting conditions prescribed by the Administrators.

Cashless Exercise

A Participant may elect a cashless exercise in its exercise notice. In such case, the Participant will not be
required to deliver to the Administrators a cheque or other form of payment for the aggregate exercise
price. Instead the Participant will instruct a broker selected by the participant to sell through the stock
exchange or market on which the Common Shares are listed or quoted, sufficient number of Common
Sharesto the Participantat the then bid price of the Common Shares. Before the relevanttrade date, the
Participantdeliver the exercise notice to the Companywhichwill thendirectits registrarand transfer agent
to issue a certificate for such Participant’'s Common shares in the broker against payment by the broker to
the Company of (i) the exercise price for suchCommon Shares and (ii) the amount the Company determines
in its discretionis required to satisfy the Company ’s withholding tax a source deduction remittance
obligations in respect of the exercise of the Options and issuance of the Common Shares.

Net Exercise

Subjectto priorapproval bythe Administrators, a Participant may elect to surrender for cancellation to the
Company any vested Options being exercised and the Company will issue to the Participant, as
consideration for the surrender of such Options, that number of Common Shares (rounded down to the
nearest whole Common Share) on a netissuance basis in accordance with the following formula below:

X = Y(A-B)
(A)



-23 -

Where:

X= The number of Common Shares to beissued to the Participantin consideration for the net exercise
of the Options.

Y= the number of vested Options with respect to the vested portion of the Option to be surrendered
for cancellation

A= the VWAP of the Common Shares; and
B= the Exercise Price for such Options.
5. Termination, Retirement and Other Cessation of Employment in connection with Options

A person participating in the Plan will cease to be eligible to participate where there is an Event of
Termination. In such circumstances, unlessotherwise determined by the Administrators in their discretion,
any unvested Options will be automatically cancelled, terminated and not available for exercise and any
vested Options may be exercised only before the earlier of: (i) the expiry of the Option; and (ii) thirty (30)
days after the date of the Event of Termination. If a person is terminated forjust cause, all Options will be
(whether or not then exercisable) automatically cancelled. If an Event of Termination involving the death
of a Participantoccurs, and such Participant is entitled to any Options in accordance with the Plan, the heirs
or administrators of such Participant must claim such Security Based Compensation within one year of the
Participant’s death.

6. Other Terms

The Administrators will determine the exercise price and term/expiration date of each Option, provided
that the exercise pricein respect of that Option shall not be less than the Discounted Market Price on the
date of grantand provided further that, with respect to Options awarded to U.S. Participants, the exercise
price shall not be less than the closing price of Common Shares on the Exchange on the grant date, or if
Common Shares are not listed on a stock exchange, the fair market value as determined by the
Administrator in accordance with the valuation principles underSection 409A of the Code (in either case,
the “Fair Market Value”). Notwithstanding the foregoing, the Administrator may designate an exercise
price less than the Fair Market Value on the grant date if the Option is (i) granted in substitution for a stock
option previously granted by an entity that is acquired by or merged with the Company or an affiliate, or
(ii) otherwise structured to be exempt from, or to comply with, Section 409A of the Code in the case of
Options awardedto U.S. Participants. “Discounted Market Price” is definedin the Plan as the Market Price
of the Common Shares, less a discount of up to 25% if the Market Price is $0.50 or less; up to 20% if the
Market Price is between $2.00 and $0.51; and up to 15% if the Market Price is greater than $2.00; and
“Market Price” is defined in the Share Compensation Plan as “as of any date, the closing price of the
Common Shares on the Exchange for the last market tradingday priorto the date of grant of the Option or
if the Common Shares are not listed on a stock exchange or quotation system, the Market Price shall be
determined in good faith by the Administratorsin accordance with valuation principles under U.S. Treasury
Regulation Section 1.409A-1(b)(5)(iv)(B);”.

No Option shall be exercisable after ten years from the date the Option is granted. Under the Share
Compensation Plan, should the term of an Option expire on a date that falls within a blackout period or
within nine business days following the expiration of a blackout period, such expiration date will be
automatically, unless as otherwise providedin the Plan, extendedto the tenth business day after the end
of the blackout period.

Change of Control
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If there is a Change of Control (as such termis definedin the Plan) then, notwithstanding any other provision of the
Plan except subsection 4.3(d) which will continue to apply in all circumstances, all unvested RSUs and any or all
Options (whether or not currently exercisable) shall automatically vest or become exercisable, as applicable, such
that Participants under the Plan shall be able to participate in the Change of Control transaction, including, at the
election of the holder thereof, by surrendering such RSUs and Options to the Company or a third party or exchanging
such RSUs or Options, for consideration in the form of cashand/or securities, to be determined by the Administrators
in their sole discretion, subject to prior Exchange acceptance.

Transferability

RSUs awarded and Options granted under the Plan or any rights of a Participant cannot be transferred, assigned,
charged, pledged or hypothecated, or otherwise alienated, whether by operation of law or otherwise.

Reorganization and Change of Control Adjustments

In the event of any stock split, reverse stock split, stock dividend, recapitalization, combination, reclassification or
other distribution of the Company’s equity securities without the receipt of consideration by the Company, of or on
the Common Shares, the Administrators shall proportionately adjust the number of securities purchasable and the
exercise price thereof under each outstanding Option, and the number of securities allocated under each
outstanding RSU. In the event of any other declaration by the Company of any stock dividend payable in securities
(other than a dividend which may be paidin cashor in securities at the option of the holder of Common Shares), or
any subdivision or consolidation of Common Shares, reclassification or conversion of the Common Shares, or any
combination or exchange of securities, merger, consolidation, recapitalization, amalgamation, plan of arrangement,
reorganization, spin off involving the Company, distribution (other than normal course cash dividends) of Company
assets to holders of Common Shares, or any other corporate transaction or event involving the Company or the
Common Shares, the Administrators may make such changes or adjustments, if any, as they consider fair or
equitable, to reflect such change or event including adjusting the number of Options and RSUs outstanding under
the Plan, the type and number of securities or other property to be received uponexercise or redemption thereof,
and the exercise price of Options outstanding under the Plan, provided that the value of any Option or RSU
immediately after such an adjustment shall not exceed the value of such Option or RSU prior thereto.

Amendment Provisions in the Plan

The Board may amend the Plan or any RSU or Option at any time withoutthe consent of any Participant provided
that such amendment shall:

1. not adversely alter or impair any RSU previously awarded or any Option previously granted, except as
permitted by the adjustment provisions of the Plan, and with respect to RSUs and Options of US
Participants, such amendment will not result in the imposition of taxes under Section 409A;

2. be subject to any regulatory approvals including, where required, the approval of the Exchange; and

3. be subject to shareholder approval, where required, by the requirements of the Exchange, provided that
shareholder approval shall not be required for the following amendments:

(a) amendments of a “housekeeping nature”, including any amendment to the Share Compensation
Plan or a RSU or Option that is necessary to comply with applicable laws, tax or accounting
provisions orthe requirements of any regulatory authority or stockexchange andany amendment
to the Plan or an RSU or Option to correct or rectify any ambiguity, defective provision, error or
omission therein, including any amendment to any definitions therein;

(b) amendments that are necessary or desirable for RSUs or Options to qualify for favourable
treatment under any applicable tax law;
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(c) a change to the vesting provisionsof any RSU or any Option (including any alteration, extension or
acceleration thereof);

(d) a change to the termination provisions of any Option or RSU (e.g., relating to termination of
employment, resignation, retirement or death) that does not entail an extension beyond the
original expiration date (as such date may be extended by virtue of a blackout period);

(e) the introduction of features to the Plan that would permit the Company to retain a broker and
make payments forthe benefit of Participants to such broker whowould purchase Common Shares

for such persons, instead of issuing Common Sharesfrom treasury uponthe vesting of the RSUs;

(f) amendments to the Plan that would permit the Company to make lump sum cash payments to
Participants, instead of issuing Common Shares from treasury upon the vesting of the RSUs;

(g) the amendment of the cashless exercise feature set out in the Plan; and

4. be subjectto disinterested shareholder approval in the event of any reductionin the exercise price, or the
extension of theterm, of any Option granted under the Share Compensation Plan to an Insider Participant.

For greater certainty, shareholder approval will be required in circumstances where an amendment to the Plan
would:

1. change from a fixed maximum percentage of issued and outstanding Common Shares to a fixed maximum
number of Common Shares;

2. increasethe limits referred to above under “Restrictions on the Award of RSUs and Grant of Options”;

3. reduce the exercise price of any Option (including any cancellation of an Option for the purpose of
reissuance of a new Option at a lower exercise price to the same person);

4, extend the term of any Option beyond the original term (exceptif such periodis being extend by virtue of
a blackout period); or

5. amend the amendment provisions in Section 6.4 of the Plan.

Notwithstanding any other provision of the Plan, unless otherwise exempted from the provisions of the California
securities laws, all Options and RSUs granted or proposed to be granted underthe Plan to, or held by, residents of
the State of California are subject to the certain additional provisions as described in the Plan.

Plan Resolution

The Plan Resolution is an ordinary resolution, which must be passed by more than 50% of the votes cast by those
shareholders entitled to vote, whether in person or by proxy. In the absence of contrary instructions, the persons
named in the accompanying form of proxy intend to vote the Common Shares represented thereby FOR the Plan

Resolution.

The Plan Resolution, which must be approved by the holders of a majority of the Common Shares voting at the
Meeting, is as follows:

“RESOLVED AS AN ORDINARY RESOLUTION THAT:

1. the Plan, as described in the Circular, with the grant of RSUs and Options thereunderin accordance
therewith, is herebyratified, confirmed and approved and shall continue and remainin effect until further
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ratification is required pursuant to the rules of any applicable Exchange or other applicable regulatory
requirements;

2. the maximum number of CommonShares reservedfor issuance underthe Plan shall be no morethan 15%
of the Company’s issued and outstanding share capital at the time of any Option award or grant;

3. the Company is hereby authorized and directedto issue such Common Shares pursuant to the Plan as fully
paid and non-assessable Common Shares;

4. any one director or officer of the Company be and is herebyauthorized to make any changes to the Plan,
as may be required or permitted by any applicable Exchange policies;

5. the Company will seek re-approval of the Plan by April 9, 2029 being the date no later than three years
after such Shareholder approval; and

6. any one director or officer of the Company is authorized and directed, on behalf of the Company, to take
all necessary stepsand proceedings and to execute, deliverand file any and all declarations, agreements,
documents and otherinstruments and do all such other acts and things that may be necessary or desirable
to give effect to this ordinary resolution.”

The Plan Resolutionmust be approved by a simple majorityapproval of the votes cast at the Meeting by the holders
of Common Shares. If the Plan is not approved by the shareholders, the Company will have to consider other
methods of compensating and providing incentives to directors, officers, employees and consultants.

Management of the Company recommends that Shareholders vote in favour of the Plan Resolution at the
Meeting. It is the intention of the Designated Persons named in the enclosed form of proxy, if not expressly
directed otherwise in such form of proxy, to vote such proxy FOR the Plan Resolution.

Approval of Consolidation

At the Meeting, Shareholders are being asked to consider and, if deemed advisable, to pass, with or without
variation, a special resolution, the text of which is below (the “Consolidation Resolution”), which would authorize
the Company to effecta consolidation of all of the issued and outstanding Common Shareson the basis of up to four
(4) pre consolidation Common Shares, or suchlesser number of pre-consolidation Common Shares as the directors
of the Company in their discretion may determine, for one (1) post-consolidation Common Share
(the “Consolidation”).

In the event that Shareholders pass the Consolidation Resolution and the Board determines to consolidate on a
maximum 4:1 basis, the presently issued and outstanding 3,423,069 Common Shares will be consolidated into
approximately 855,767 Common Shares. If the Board determines to consolidate the Common Shareson a lesser
basis, more Common Shares will remainoutstanding following the Consolidation. No fractional Common Share will
be issued in connection with the Consolidationand, in the event that ashareholder would otherwise be entitledto
receive a fractional share as a result of the Consolidation, the number of Common Shares to be received by such
shareholder will be rounded up (if the fraction is half a share or more) or down (if the fraction is less than half a
share) to the nearest whole Common Share, provided that no shareholder shall hold less than a single Common
Share as a result of the Consolidation. Shareholders shall not be entitledto any cash in lieu of any fractional shares
that are roundeddown to the nearest whole CommonShare. In all other respects, the post-consolidated Common
Shares will have the same attributes as the existing Common Shares.

The Company believes that the Consolidation will both enhance the marketability of the Company as an investment
and better position the Company to raise the funds necessary for the continued development of its business and the
growth of the Company. The Consolidation Resolution is a special resolutionand, as such, requires approval by not
less than two-thirds of the votes cast by the Shareholders present, or represented by proxy, at the Meeting.
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Proposed Consolidation Resolution

Shareholders will be asked at the Meeting to consider, and, if deemed advisable, to approve, with or without
variation, the Consolidation Resolution, the text of which is set out below, approving the Consolidation.

The text of the Consolidation Resolution that management intends to present at the Meeting is as follows:
“BE IT RESOLVED, AS AN SPECIAL RESOLUTION OF SHAREHOLDERS THAT:

1. the directors of the Company be authorizedto effect the consolidation (the “Consolidation”) of all of the
issued and outstanding common shares in the capital of the Company (the “Common Shares”) on the basis
of up to four (4) pre-Consolidation Common Shares for one (1) post-Consolidation Common Share (4:1);

2. any fractional Common Shares resulting from the Consolidation will be roundedup (if the fractionis half a
share or more) or down (if the fraction is less than half a share) to the nearest whole Common Share,
providedthatno shareholdershall hold less than a single Common Share as aresult of the Consolidation;

3. upon the Consolidation being effected, any officer or director of the Company is authorized to cancel (or
cause to be cancelled) any certificates evidencing the existing Common Shares and to issue (or cause to be
issued) certificates representing the new Common Shares to the holders thereof;

4. the directors of the Company, in theirsole and complete discretion, may act upon this resolution to effect
the Consolidationor, if deemed appropriate and without any further approval from the shareholders of the
Company, may choose not to act upon this resolution notwithstanding that this resolution has been duly
passed by the shareholdersof the Company, and inthe latter case, the directors ofthe Company are hereby
authorized and empoweredto revoke this resolution in their sole discretion at any time prior to effecting
the Consolidation; and

5. any director or officer ofthe Company be and he orsheis hereby authorized and directed, for and on behalf
of the Company, to execute or cause to be executed, underthe seal of the Company or otherwise and to
deliver or to cause to be deliveredall such other deeds, documents, instruments and assurancesand to do
or cause to be done all such other acts as in the opinion of such director or officer of the Company may be
necessary or desirable to carry out the terms of the foregoing resolution, the execution of any such
documentor the doing of any suchotheract or thing being conclusive evidence of such determination.”

The form of the Consolidation Resolution set forth above is subject to such amendments as management may
propose at the Meeting, but which do not materially affect the substance of the Consolidation Resolution.

Management of the Company recommends that shareholders vote in favour of the Consolidation Resolution. If
the Consolidation Resolution does notreceive the requisite shareholder approval, the Company will continuewith
its present share capital. It is the intention of the Designated Persons namedin the enclosed form of proxy, if not
expressly directed otherwise in such form of proxy, to vote such proxy FOR the Consolidation Resolution.

Approval of Continuance to the Jurisdiction of British Columbia

The Company is currently incorporated under the Business Corporations Act (Alberta) (the “ABCA”). The Board
proposes to continue the Company from Alberta to British Columbia under the Business Corporations Act (British
Columbia) (the “BCBCA”) and is seeking Shareholder approval for the continuance (the “Continuance”).

The Shareholders will be asked at the Meeting to consider and, if deemed advisable, approve, with or without
variation, a special resolution (being a resolution passed by not less than two-thirds of the votes cast thereon by
those Shareholders who, being entitled to do so, vote in person or by proxy at the Meeting) approving the
Continuance. The Continuance, if approved, will change the legal domicile of the Company and will affect certain
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rights of the Shareholders as they currently exist under the ABCA. Accordingly, Shareholders should consult their
own independent legal advisors regarding implications of the Continuance which may be of particular importance
to them.

If the special resolutionapproving the Continuancein the form hereinafter provided (the “Continuance Resolution”)
is approved at the Meeting, it would give the Board authority to implement the Continuance. Notwithstanding
approval of the proposed Continuance by Shareholders, the Board, in its sole discretion, may revoke the special
resolution and abandonthe Continuance without further approval or action by, or prior notice to, Shareholders.

As part of the Continuance Resolution, Shareholderswill also be asked to approve the adoption by the Company of
the new Notice of Articles and Articles, which comply with the requirements of the BCBCA, in substitution for the
existing Articles of Incorporationand By-Laws of the Companyand any amendments thereto to date. The proposed
form of Articles under the BCBCA (the “ProposedArticles”) is attached as Schedule “C” to this Information Circular.

Reasons for the Continuance

The Continuance is being proposed for corporate and administrative reasons, and the Board is of the view that it
would be mostappropriate to continue the Company into British Columbia underthe BCBCA. The Companyhas no
significant nexusto Alberta. The Company’s professional advisors are primarily locatedin British Columbia as is the
Company’s management. The BCBCA also provides increased flexibility with respect to capital management,
resulting from more flexible rules relating to dividends, share purchases, redemption, consolidations and accounting
for capital. In addition, the harmonization of the BCBCA with applicable securities laws has reduced the regulatory
burden as compared to other Canadian jurisdictions.

Procedure to Effect Continuance
In order to effect the Continuance, the following steps must be taken:

(a) the Company must obtain the approval of its Shareholders to the Continuance by way of the
Continuance Resolution, being a specialresolution to be passedby notless than two-thirds of the
votes cast at the Meeting in person or by proxy;

(b) the Company must make a written application to the registrar of corporations (the “ABCA
Registrar”) underthe ABCA forconsent to continue underthe BCBCA, such written applicationto
establish to the satisfaction of the ABCA Registrar that the proposed Continuance will not
adversely affect the Company’s creditors or Shareholders;

(c) once the Continuance Resolutionis passed and the Company has obtained the consent of the ABCA
Registrar under the ABCA, in order to obtain a certificate of continuation (the “Certificate of
Continuance”) under the BCBCA, the Company must file with the Registrar of Companies under
the BCBCA (the “BC Registrar”) a continuation application along with the consent of the ABCA
Registrar under the ABCA, and certain prescribed documents under the BCBCA, including the
articles that the Company will have once it is continued into British Columbia;

(d) on the date shown on the Certificate of Continuance, the Company will become a company
registered under the BCBCA as if it had been incorporated under the BCBCA; and

(e) the Company must then file a copy of the Certificate of Continuation with the ABCA Registrar and
receivea certificate of discontinuance under the ABCA (the “Certificate of Discontinuance”).
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Effect of the Continuance

Upon receipt of the Certificate of Continuance, the Company will become subject to the BCBCA as if it had been
incorporatedunder the BCBCA, and uponreceipt of the Certificate of Discontinuance, the ABCA will cease to apply
to the Company, thereby completing the Continuance. The Continuance will not create a new legal entity, affect the
continuity of the Company or resultin achange in its business. However, the Continuance will affect certain rights
of Shareholders as they currently exist under the ABCA and the Company’s existing articles and by-laws. Set out
below under “Comparison of ABCA and BCBCA” is a summary of some of the key differences in corporate law
between the ABCA and BCBCA. A brief description of the material differences between the Company’s current
articles and by-laws and the Proposed Articles, is set out under “Comparison of the Company’s Articles and By-Laws
and Proposed Articles” below.

The BCBCA provides that when a foreign corporation continues under such legislation:

(a) the property, rights and interests of the foreign corporation continue to be the property, rights
and interests of the company;

(b) the company continues to be liable for the obligations of the foreign corporation;

(c) an existing cause of action, claim or liability to prosecution is unaffected;

(d) a legal proceeding being prosecuted or pending by or against the foreign corporation may be
prosecuted or its prosecution may be continued, as the case may be, by or against the company;
and

(e) a convictionagainst, or aruling, order or judgmentin favour of oragainst, the foreign corporation

may be enforced by or against the company.

The Continuance will not affect the Company’s status as a reporting issuer under the securities legislation of any
jurisdiction in Canada, and the Company will remain subject to the requirements of such legislation. As of the
effective date of the Continuance, the Company’s current constating documents - its articles and by-laws under the
ABCA - will be replaced with a Notice of Articles and the Proposed Articles under the BCBCA, the legal domicile of
the Company will be the Province of British Columbia, and the Companywill no longer be subject to the provisions
of the ABCA.

Comparison of the ABCA and the BCBCA

Upon the completion of the Continuance, the Company will be governed by the BCBCA. Although the rights and
privileges of shareholders underthe ABCAare in many instances comparable to those under the BCBCA, there are
several notable differences and Shareholders are advised to review the information contained in this Information
Circular and to consult with their professional advisors. In general terms, the BCBCA provides to Shareholders
substantively the same rights as are available to Shareholders under the ABCA, including rights of dissent and
appraisal and rights to bring derivative actions and oppression actions. There are, however, important differences
concerning the qualifications of directors, location of shareholder meetings, certain shareholder remedies and other
matters. The following is a summary comparison of certain provisions of the BCBCA and the ABCA. This summary
is not intended to be exhaustive and is qualified in its entirety by the full provisions of the ABCA and BCBCA, as
applicable.

Charter Documents

Under the BCBCA, the charter documents consist of: (i) the Notice of Articles, which sets forth, among other things,
the name of the company, and the amountand type of authorized capital, and indicates if there are any rights and
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restrictions attachedto the shares;and (ii) the articles, whichgovernthe management of the company. The Notice
of Articlesis filed with the Registrar, and the articles are filed only with the company’s registered and records office.

Similarly, underthe ABCA, the charter documents consist of: (i) the Articles of Incorporation, which set forth, among
other things, the name of the company, the amount and type of authorized capital, whether there are any
restrictions on the transfer of shares of the company, the number of directors (or the minimum and maximum
number of directors), any restrictions on the business that the company may carry on and other provisions suchas
the ability of the directors to appoint additional directors between annual meetings; and (ii) the by-laws, which
govern the management of the company. The articles are filed with the ABCA Registrar and the by-laws are filed
only with the company’s registered and records office.

Except as otherwise described below and herein, the Continuance and the adoption of the Notice of Articles and
Proposed Articles will not result in any substantive changes to the constitution, powers or management of the
Company, exceptas otherwise described herein. A copyof the Proposed Articles that will be adoptedin connection
with the Continuance are attached to this Information Circular as Schedule “C".

Amendments to Charter Documents

Any substantive change to the corporate charter of a company under the BCBCA, such as an alteration of the
restrictions, if any, on the business carried on by the company, or an alteration of the special rights and restrictions
attached to issued shares requires a resolution passed by the majority of votes specified by the articles of the
company or, if the articles do not containsucha provision, a special resolution passed by not less than two-thirds of
the votes cast on the resolution.

Alterations of Share Structure and Change of Name

Under the BCBCA, if specified in the articles, the board of directors is provided with the flexibility to approve the
alteration of the share structure of the company to effect, among other things, the creation of classes of shares, a
consolidation of its issued shares or an increase or decrease in the authorized share capital of the company
(collectively “Share Structure Alterations”). Underthe ABCA, in orderto effect Share Structure Alterations, a special
resolution of the Shareholders of the Company is required.

Similarly, under the BCBCA, the Board may resolve to change the name of the Company. Underthe ABCA, in order
to effectachange of name of the Company, a specialresolution of the Shareholders of the Company is required.

Requisite Shareholder Approval Thresholds

Under the BCBCA, the shareholder approval thresholds for certain fundamental matters (being an arrangement,
conversion, amalgamation, a sale, lease or a disposition of all or substantially all of a company’s undertaking,
continuation or liquidation) are specified. However, in all other matters, a company under the BCBCA can use its
articles to establish the required shareholder approval thresholds. In addition, where the BCBCA specifies that a
special resolution is required to pass certain matters, the company can useits articles to specify the percentage of
votes required to pass a special resolution provided the specified percentage is not less than two-thirds and not
more than three-quarters of the votes cast.

The ABCA does not provide flexibility with respect to the level of shareholder approval required for ordinary
resolutions and special resolutions. Under the ABCA, an ordinary resolution must be passed by a majority of the
votes cast by shareholders entitled to vote with respect to the resolutionand a special resolution must be passed by
not less than two-thirds of the votes cast by the shareholders entitled to vote with respect to the resolution.
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Sale of Undertaking

Under the BCBCA, a company may sell, lease or otherwise dispose of all, or substantially all, of the undertaking of
the company if it does so in the ordinary course of its business or if it has been authorized to do so by a special
resolution passedby the majority of votes that the articles of the company specify is required (being not less than
two-thirds and not more than three-quarters of the votes cast on the resolution).

The ABCA requires approval of the holders of the shares of a corporation represented at a duly called meeting by
not less than two-thirds of the votes cast upon a special resolution fora sale, lease or exchange of all or substantially
all of the “property” (as opposed to the “undertaking”) of the corporation, other than in the ordinary course of
business of the corporation. Each share of a corporation carries the right to vote in respect of a sale, lease or
exchange of all or substantially all of the propertyof the corporation whether or notit otherwise carries the right to
vote. Holders of shares of a class or series canvote onlyif that class or seriesis affected bythe sale, lease or exchange
in a manner different from the shares of another class or series.

While the shareholder approval thresholds will be the same under the BCBCA and the ABCA, there are differences
in the nature of the sale whichrequires such approval, i.e., a sale ofall or substantially all of the “undertaking” under
the BCBCA and of all or substantially all of the “property” under the ABCA. The BCBCA also exempts certain
dispositions by way of security interest, certain limited leases and certain transactions involving affiliates.

Both statutes offer dissent rights in the case of such a transaction.

Rights of Dissent and Appraisal

The BCBCA provides that shareholders who dissent to certain actions being taken by a company may exercise a right
of dissentand require the companyto purchase the shares held by suchshareholder at the fair value of suchshares.

The dissent right is applicable in respect of:

(a) a resolution to alter the articles to alter restrictions on the powers of the company or on the
business it is permitted to carry on;

(b) a resolution to adopt an amalgamation agreement;

(c) a resolution to approve an amalgamation into a foreign jurisdiction;

(d) aresolution to approve an arrangement, the terms of which arrangement permit dissent;
(e) a resolution to authorize or ratify the sale, lease or other disposition of all or substantially all of

the company’s undertaking;

(f) a resolution to authorize the Continuance of the company into a jurisdiction other than British
Columbia;

(g) any other resolution, if dissent is authorized by the resolution; or

(h) any court order that permits dissent.

The ABCA contains a similar dissent remedy, subject to certain qualifications. Regarding (b) and(c) above, under the
ABCA, there is no right of dissent in respect of an amalgamation between a corporation and its wholly-owned
subsidiary, or between wholly-owned subsidiaries of the same corporation. The ABCA also contains a dissent remedy
where a corporation resolves to amend its articles to add, change or remove any provisions restricting or
constraining the issue, transfer or ownership of shares of a class.
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Oppression Remedies
Under the BCBCA, a shareholder of a company has the right to apply to the court on the ground that:

(a) the affairs of the company are being or have beenconducted, or that the powers of the directors
are being or have been exercised, in a manner oppressive to one or more of the shareholders,
including the applicant; or

(b) that some act of the company has been done or threatened, or that some resolution of the
shareholders or of the shareholders holding shares of a class or series of shares has been passed
or is proposed, that is unfairly prejudicial to one or more of the shareholders, including the
applicant.

Onsuch an application, the court may make any interim or final order it considers appropriate including an order to
prohibit any act proposed by the company.

The ABCA contains rights that are substantially broaderin thatthey are available to a larger class of complainants.
Under the ABCA, a shareholder, former shareholder, director, former director, officer, or former officer of a
corporation or anyof its affiliates, or any other person who, in the discretion of the court, is a proper person to seek
an oppressionremedy, may apply to the court for an order to rectifythe matters complained of where in respect of
a corporation or any of its affiliates, any act or omission of the corporation or its affiliates effects a result, the
business or affairs of the corporation or any of its affiliates are or have been carried on or conductedin a manner,
or the powers of the directors of the corporation or its affiliates are or have been exercised in a manner, that is
oppressive or unfairly prejudicial to, or that unfairly disregards the interests of, any security holder, creditor,
director, or officer.

Shareholder Derivative Actions

Under the BCBCA, a shareholder or director of a corporation may, with leave of the court, bringan action in the
name and on behalf of the corporationto enforce aright, duty or obligation owed to the corporation that could be
enforced by the corporation itself or to obtain damages for any breach of such a right, duty or obligation.

A broader rightto bring a derivative action is contained in the ABCA, and this right also extends to officers, former
shareholders, former directors, and former officers of a corporation or its affiliates, and any person, who, in the
discretionof the court, is a proper personto make an applicationto the court to bring a derivative action. In addition,
the ABCA permits derivative actions to be commenced, with leave of the court, in the name and on behalf of a
corporation or any of its subsidiaries.

Requisite Approval
Under the BCBCA, a company can establish in its articles the levels for various shareholder approvals, other than
those levels that are prescribed by the BCBCA. The percentage of votes required for a special resolution can be

specifiedin the articles and may be no less than two-thirds and no more than three-quarters of the votes cast.

The ABCA does not provide flexibility with respect to the level of shareholder approval required for ordinary
resolutions and special resolutions. Underthe ABCA, anordinaryresolution must be passed by no less than a majority

Shareholders’ Proposals

A shareholder of a corporation incorporated under the ABCA who is entitled to vote may submit notice of a
shareholder proposal. To be eligible to make a proposal, a person must:
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(a) be a registered holder or beneficial owner of a prescribed number of shares for a prescribed
period. Under the regulations currently in effect, the prescribed number of shares is the number
of voting shares (i) that is equal to at least 1% of all issued voting shares of the corporationas of
the day on which the registered holder or beneficial owner of the sharessubmits a proposal, or (i)
whose fair market value as determined as of the close of businesson the day before the registered
holder or beneficial owner of the shares submits the proposal is at least $2,000. Under the
regulations currently in effect, the prescribed period is the 6-month period immediately before
the day on which the registeredholder or beneficial owner of the shares submits the proposal;

(b) have the prescribed level of support of other registered holders or beneficial owners of shares.
Under the regulations currently in effect, the prescribedlevel of support for the proposal by other
registered holders or beneficial owners of shares s at least 5% of the issued voting shares of the
corporation;

(c) provide to the corporation his or her name and address and the names and addresses of those
registered holders or beneficial owners of shares who support the proposal; and

(d) continue to hold or own the prescribed number of shares up to and including the day of the
meeting at which the proposal is to be made.

In comparison, a person submitting a proposal under the BCBCA must have been a registered owner or beneficial
owner of one or more shares carrying the right to vote at general meetings and must have owned such shares for
an uninterrupted period of at least two yearsbefore the date of signing the proposal. Similar to the requirements of
the ABCA, the proposal must be signed by shareholders who, together with the submitter, are registered or
beneficial owners of: (a) at least 1% of the issued shares of the corporation that carry the right to vote at general
meetings; or (b) shares with a fair market value exceeding an amount prescribed by regulation (currently $2,000).

Requisition of Meetings

The BCBCA provides that one or more shareholders of a company holding not less than 5% of the issued voting
shares of the company may give notice to the directors requiring themto call and hold a general meeting within four
months.

The ABCA permits holders of notless than 5% of the issued shares that carry the right to vote ata meeting to require
the directorsto call and hold a meeting of shareholders of acompany for the purposes stated in the requisition. If
the directors do not call a meeting within 21 days of receiving the requisition, any shareholder who signed the
requisition may call the meeting.

Place of Meetings

The BCBCA provides that meetings of shareholders may be held at the place outside of British Columbia provided by
the Articles, or as approved in writing by the Registrar before such meeting is held, or approved by an ordinary
resolution (providedthat such alocation outside of British Columbia is not restricted as a locationfor meetings under
the Articles). The ABCA provides that meetings of shareholders may be held at the place outside Canada provided
by the Articles, or all the shareholders entitled to vote at the meeting agree that the meeting is to be held at that
place.

Directors

Both the BCBCA and ABCA provide thata public company in the case of the BCBCA and a distributing corporation in
the case of the ABCA must have a minimum of three directors.
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Under the ABCA, directors may be removed by ordinary resolution whereas under the BCBCA, directors may be
removed by aspecial resolution or, if the Articles of a company otherwise provide thata director may be removed
by a resolution of the shareholders entitled to vote at general meetings passed by less than a special majority or
may be removed by some other method, by the resolution or method specified.

Continuance Resolution Dissent Rights

The following description of dissent rights to which dissenting Shareholders are entitled is not a comprehensive
statement of the procedures to be followed by a dissenting Shareholder who seeks payment of the fair value of such
dissenting Shareholder's Common Shares and is qualified in its entirety by the reference to the full text of Section
191 of the ABCA, which is attached to this Information Circularas Schedule “D”. The ABCArequires strict adherence
to the procedures establishedtherein and failure to do so may resultin the loss of all dissenters’ rights. Accordingly,
each Shareholder who might desire to exercise the dissenters’ rights should carefully consider and comply with the
provisions of the section and consult such Shareholder’s legal advisor.

Shareholders are entitledto dissentin respect of the Continuance in accordance with section 191 of the ABCA. Strict
compliance with the provisions of section 191 is required in order to exercise the right to dissent. Provided the
Continuance becomes effective, each dissenting Shareholder will be entitled to be paid the fair value of his, her or
its Common Shares in respect of which such Shareholder dissents in accordance with section 191 of the ABCA.
Persons who are beneficial owners of Common Shares registered in the name of a broker, custodian, nominee or
other Intermediary who wish to dissent should be aware that only the registered holders of such Common Shares
are entitled to dissent.

Accordingly, a beneficial owner of Common Shares desiring to exercise his, her or its right to dissent must make
arrangements for the Common Shares beneficially owned by such person to be registered in his, her or its name, or
alternatively, make arrangements for the registered holder of his, her or its Common Shares to dissent on his, her
or its behalf. See Schedule “D” to this Information Circular for the full text of section 191.

In order to be effective, a written notice of objection to the Continuance Resolution must be received by the
Company prior to the commencement of the Meeting, or at the Meeting. The registered address of the Company
for such purpose is 2700-1133 Melville Street, Vancouver, BC V6E 4E5; Attention: Fox Creek Energy Ltd. The
foregoing summarydoesnot purportto provide acomprehensive statement of the procedures to be followed by a
dissenting Shareholder who seeks payment of the fair value of his, her or its Common Shares.

The above is intended only to be a brief summary of the dissenting shareholder provisions of the ABCA. A
shareholder of the Company wishing to exercise aright to dissent should seek independent legal advice. Failure
to comply strictly with the provisions of the statute may prejudice the right of dissent.

Proposed Continuance Resolution

Shareholders will be asked at the Meeting to consider, and, if deemed advisable, to approve, with or without
variation, the Continuance Resolution, the text of which is set out below, approving the Continuance.

The text of the Continuance Resolution that management intends to present at the Meeting is as follows:
“BE IT RESOLVED, AS AN ORDINARY RESOLUTION OF SHAREHOLDERS THAT:

1. The Company be authorized to make application to the Registrar of Corporations of Alberta for the issuance
of a consentto file Articles of Continuance with the Registrar of Companies (the “BC Registrar”) under the
Business Corporations Act (British Columbia) (the “BCBCA”) to continue the Company as if it had been
incorporated underthe BCBCA, and to make application to the Registrar of Corporations of Alberta for the
issuance of a Certificate of Discontinuance;
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2. The Company be authorizedto file Articles of Continuance with the BC Registrar to continue the Company
as if it had been incorporated under the BCBCA;

3. The Articles of Continuance shall make any amendments to the Company’s articles necessary to make the
Articles of Continuance conform to the provisions of the BCBCA, and may make such other amendments as
would be permitted under the BCBCA if the Company had been incorporated under the BCBCA;

4, Effective upon the issuance of the Certificate of Continuance, the board of directors of the Company is
hereby authorized to determine, from time to time, the number of directors within the minimum and
maximum number provided for in the articles of the Company;

5. Any director or officer of the Company is hereby authorized, empowered and instructed, acting for, in the
name of and on behalf of the Company, to execute or cause to be executed, under the seal of the Company
or otherwise, and to deliver or to cause to be delivered, all such other documents and to do or to cause to
be done all such otheracts and things as in such person’s opinion may be necessaryor desirable in order to
carry outthe intent of the foregoing paragraphs of these resolutions and the matters authorized thereby,
such determination to be conclusively evidenced by the execution and delivery of such document or the
doing of such act or thing; and

6. Notwithstanding that this special resolution has beenduly passed by the shareholders of the Company, the
directors of the Company be, and they hereby are, authorized and empowered to revoke this special
resolution at any time before it is acted on and to determine not to proceed with the continuance of the
Company under the BCBCA without further approval of the shareholders of the Company.”

Management of the Company recommends that Shareholders vote in favour of the Continuance Resolution as
defined herein. Itis the intention of the Designated Persons named in the enclosed form of proxy, if not expressly
directed otherwise in such form of proxy, to vote such proxy FOR the Continuance Resolution.

Approval of BC Company Articles

The Company is seeking Shareholder approval to replace its articles (the “Current Articles”), conditional upon
completion of the Continuance, with a new form of articles (the “New Articles”), attached hereto as Schedule “D”
with a viewto incorporating the latest changesin laws and procedures and to providing the Company with greater
flexibility in certain circumstances. The Company’s Current Articles, adopted by the Company on its formation, are
more appropriate for a private company and, as the Company is planning to go public, Management believes that
the New Articles that are more appropriate for publicly listed companies and relate to British Columbia should be
adopted.

Proposed Adoption of New Articles Resolution

Accordingly, atthe Meeting, Shareholders will be asked to pass a special resolution to approve and adoptthe New
Articles (the “Adoption of New Articles Resolution”), substantially in the following form:

“BE IT HEREBY RESOLVED, as a special resolution of the shareholders of the Company that:

1. Conditional uponthe completion of continuance of the Company from the provincial jurisdiction of Alberta
into the provincial jurisdiction of British Columbia, the Current Articles of the Company are cancelled in
their entirety and the New Articles, as more particularly described in the Company’s Management
Information Circular dated March 4, 2026, be adopted as the Articles of the Company in substitution for,
and to the exclusion of, the existing articles of the Company;

2. any director or officer of the Company is herebyauthorized, empoweredand instructed, acting for, in the
name and on behalf of Company, to execute or cause to be executed, under the seal of Company or
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otherwise, and to deliver or to causeto be delivered, all such other documents and to do or to cause to be
done all such other acts and things as in such person’s opinion may be necessary or desirable in order to
carry out the intent of these resolutions and the matters authorized hereby, such determination to be
conclusively evidenced by the execution and delivery of such document or the doing of such actor thing;
and

3. the directors of the Company are hereby authorized and granted with absolute discretion to determine
whether or not to proceed with the foregoing resolution, without further approval, ratification or
confirmation by the Shareholders.

Management recommends that Shareholders approve the Adoption of New Articles Resolution. In the absence
of instructions to the contrary, the Proxyholders intend tovote the Common Shares represented by each Proxy,
properly executed, FOR the approval of the Adoption of New Articles Resolution.

ADDITIONAL INFORMATION

Shareholders may contact the Company at its office by mail c/o DLA Piper (Canada) LLP at 2700 — 1133 Melville
Street, Vancouver, British Columbia to request copies of the Company’s financial statements and related
Management’s Discussion and Analysis (the “MD&A”). Financial information is provided in the Company’s audited
financial statements and MD&A forthe most recentlycompleted financial year and in the financial statements and
MD&A for subsequent financial periods, which are or will become available on SEDAR+ at sedarplus.ca when
complete.

OTHER MATTERS
Other than the above, management of the Company know of no other matters to come before the Meeting other
than those referred to in the Notice. If any other matters that are not currently known to management should
properly come before the Meeting, the accompanying form of proxy confers discretionary authority upon the
Designated Persons named therein to vote on such matters in accordance with their best judgment.

APPROVAL OF THE SOLE DIRECTOR

The contents of this Information Circular have been approved, and the delivery of it to each shareholder of the
Company entitled thereto and to the appropriate regulatory agencies has been authorized, by the sole director.

Dated at Vancouver, British Columbia this 4t" day of March, 2026.
ON BEHALF OF THE SOLE DIRECTOR OF
FOX CREEK ENERGY LTD.

“Shams Patel”

Mr. Shams Patel
Chief Executive Officer and Director




SCHEDULE “A”
AUDIT COMMITTEE CHARTER

FOX CREEK ENERGY LTD.
(the “Company”)

AUDIT COMMITTEE CHARTER

This Charter establishes the composition, the authority, roles and responsibilities and the general objectives of the
Company’s audit committee (the “Audit Committee”), or its Board of Directors (the “Board”) in lieu thereof. The
rolesand responsibilities describedin this Charter must atall times be exercisedin compliance with the legislation
and regulations governing the Company and any subsidiaries.

1. Composition

(a)

(b)

Number of Members. The Audit Committee must be comprised of a minimum of three directors of
the Company, a majority of whom will be independent. Independence of the board members will
be as defined by applicable legislation.

Chair. If there is more than one member of the Audit Committee, memberswill appoint a chair of
the Audit Committee (the “Chair”) to serve foraterm of one (1) year on an annual basis. The Chair
may serve as the chair of the Audit Committee for any number of consecutive terms.

Einancially Literacy. All members of the audit committee will be financially literate as defined by
applicable legislation. If upon appointment a member of the Audit Committee is not financially
literate as required, the person will be provided with a period of three months to acquire the
required level of financial literacy.

2. Meetings

(a)

(b)

(d)

Quorum.The quorum requiredto constitute a meeting of the Audit Committee is set at a majority
of members.

Agenda. The Chair will set the agenda for each meeting, after consulting with management and
the external auditor. Agenda materials suchas draft financial statements must be circulated to all
Audit Committee members for members to have a reasonable amount of time to review the
materials prior to the meeting.

Notice to Auditors. The Company’s auditors (the “Auditors”) will be provided with notice as
necessary of any Audit Committee meeting, will be invited to attend each such meeting and will
receive an opportunity to be heardatthose meetingson matters relatedto the Auditor’s duties.

Minutes. Minutes of the Audit Committee meetings will be accurately recorded, with such minutes
recording the decisions reached by the committee.

3. Roles and Responsibilities

The roles and responsibilities of the Audit Committee include the following:

External Auditor

The Audit Committee will:



(a)

(b)

(d)

(e)

(f)

(8)

Selection of the external auditor. Select, evaluate and recommend to the Board, for shareholder
approval, the Auditor to examine the Company’s accounts, controls and financial statements.

Scope of Work. Evaluate, prior to the annual audit by the Auditors, the scope and general extent
of the Auditor’s review, including the Auditor’s engagement letter.

Compensation. Recommend to the Board the compensation to be paid to the external auditors.

Replacement of Auditor. If necessary, recommend the replacement of the Auditorto the Board of
Directors.

Approve Non-Audit Related Services. Pre-approve all non-audit services to be provided by the
Auditor to the Company or its subsidiaries.

Direct Responsibility for Overseeing Work of Auditors. Must directly oversee the work of the
Auditor. The Auditor must report directly to the Audit Committee.

Resolution of Disputes. Assist with resolving any disputes between the Company’s management
and the Auditors regarding financial reporting.

Consolidated Financial Statements and Financial Information

The Audit Committee will:

(h)

(i)

(k)

Review Audited Financial Statements. Review the audited consolidatedfinancial statements of the
Company, discuss those statements with management and withthe Auditor, and recommend their
approval to the Board.

Review of Interim Financial Statements. Review and discuss with management the quarterly
consolidatedfinancial statements, and if appropriate, recommend their approval by the Board.

MD&A, Annual and Interim Earnings Press Releases, Audit Committee Reports. Review the
Company’s management discussion and analysis, interim and annual press releases, and audit
committee reports before the Company publicly discloses this information.

Auditor Reports and Recommendations. Review and consider any significant reports and
recommendations issued by the Auditor, together with management’s response, and the extent
to which recommendations made by the Auditor have been implemented.

Risk Management, Internal Controls and Information Systems

The Audit Committee will:

(1)

(m)

Internal Control. Review with the Auditors and with management, the general policies and
procedures used by the Company with respect to internal accounting and financial controls.
Remain informed, through communications with the Auditor, of anyweaknesses in internal control
that could cause errors or deficiencies in financial reporting or deviations from the accounting
policies of the Company or from applicable laws or regulations.

Financial Management. Periodically review the team in place to carry out financial reporting
functions, circumstances surrounding the departure of any officers in charge of financial reporting,
and the appointment of individuals in these functions.




(n)

(o)

(p)

Complaints

(a)

Accounting Policies and Practices. Review management plans regarding any changes in accounting
practices or policies and the financial impact thereof.

Litigation. Review with the Auditors and legal counsel any litigation, claim or contingency,
including tax assessments, that could have a material effect upon the financial position of the
Company and the mannerin which these matters are being disclosed in the consolidated financial
statements.

Other. Discuss with management and the Auditors correspondence with regulators, employee
complaints, or published reports that raise material issues regarding the Company’s financial
statements or disclosure.

Accounting, Auditing and Internal Control Complaints. The Audit Committee must establish a
procedure for the receipt, retention and treatment of complaints received by the Company
regarding accounting, internal controls or auditing matters.

Employee Complaints. The Audit Committee must establish a procedure for the confidential
transmittal on condition of anonymity by the Company’s employees of concerns regarding
guestionable accounting or auditing matters.

4. Authority

(a)

(b)

Auditor. The Auditor, and any internal auditors hired by the company, will report directly to the
Audit Committee.

To Retain Independent Advisors. The Audit Committee may, at the Company’s expense and without
the approval of management, retain the services of independent legal counsels and any other
advisorsitdeems necessary to carry outits duties and set and pay the monetary compensation of
these individuals.

5. Reporting

The Audit Committee will report to the Board on:

(a)
(b)

(c)
(d)
(e)
(f)
()

the Auditor’s independence;

the performance of the Auditor and any recommendations of the Audit Committee in relation
thereto;

the reappointment and termination of the Auditor;

the adequacy of the Company’s internal controls and disclosure controls;

the Audit Committee’s review of the annual and interim consolidated financial statements;
the Audit Committee’s review of the annual and interim management discussion and analysis;

the Company’s compliance with legal and regulatory matters to the extent they affect the financial
statements of the Company; and

all other material matters dealt with by the Audit Committee.
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See attached.



1.1

FOX CREEK ENERGY LTD.

SHARE COMPENSATION PLAN

DEFINITIONS AND INTERPRETATION

Definitions: For purposesof the Plan, unless the context requires otherwise, the following words and terms
shall have the following meanings:

(a)
(b)
(c)

(d)
(e)
(f)

(h)
(i)

“1933 Act” means the United States Securities Act of 1933, as amended;
“Account” has the meaning attributed to that termin section 4.8;

“Administrators” means the Board orsuchother persons as may be designated bythe Board from
time to time;

“affiliate” has the meaning attributed to that term in the Securities Act (British Columbia);
“Associate” has the meaning attributed to that term in the Securities Act (British Columbia);

“Award Date” means the date or dates on which an award of Restricted Share Unitsis made to a
Participant in accordance with section 4.1;

“Blackout Period” means the period during which designated Directors, Officers and Employees
of the Corporation cannot trade the Common Shares as a result of the bona fide existence of
material non-public information pursuant to the Corporation’s policy respecting restrictions on
Directors, Officers’ and Employees’ trading which is in effect at that time (which, for greater
certainty, (i) does notinclude the period during which a cease trade order is in effect to which the
Corporation or in respect of an insider, that insider is subject, and (ii) shall expire following the
general disclosure of undisclosed material information);

“Board” means the board of directors of the Corporation from time to time;

“Business Day” means each day otherthan a Saturday, Sundayor statutoryholidayin Vancouver,
British Columbia, Canada;

“Change of Control” means:

(i) the acceptance of an Offer by a sufficient number of holders of voting shares in the capital
of the Corporation to constitute the offeror, together with persons acting jointly or in
concert with the offeror, a shareholder ofthe Corporation being entitled to exercise more
than 50% of the voting rights attaching to the outstanding voting shares in the capital of
the Corporation (provided that prior to the Offer, the offeror was not entitled to exercise
more than 50% of the voting rights attaching to the outstanding voting shares in the
capital of the Corporation),

(ii) the completion of a consolidation, merger or amalgamation of the Corporation with or
into any other corporation whereby the voting shareholders of the Corporation
immediately prior to the consolidation, merger or amalgamationreceive less than 50% of
the voting rights attaching to the outstanding voting shares of the consolidated, merged
or amalgamated corporation or any parent entity, or

(iii) the completionof a sale wherebyall or substantially all of the Corporation’s undertakings
and assets become the property of any other entity and the voting shareholders of the



(k)

(m)

(n)

(o)
(p)

(a)

(t)
(u)

Corporation immediately prior to that sale hold less than 50% of the voting rights
attachingto the outstanding voting securities of that other entity immediately following
that sale;

“Code” means the U.S. Internal Revenue Code of 1986, as amended,;
“Common Shares” means the common shares of the Corporation;

“Consultant” means an individual (otherthan a Director, Officer or Employee of the Corporation
or any of its majority-owned Subsidiaries) that:

(i) is engaged to provide on an ongoing bonafide basis, consulting, technical, management
or other services to the Corporation or to any of its majority-owned Subsidiaries, other
than services providedin relation to an offer or sale of securities of the Corporationin a
capital-raising transaction, or services that promote or maintain a market for the
Corporation’s securities;

(ii) provides the services under a written contract between the Corporation or any of its
majority-owned Subsidiaries and the individual; and

(iii) in the reasonable opinion of the Corporation, spends or will spend a significant amount
of time and attention on the affairs and business of the Corporation or of any of its

majority-owned Subsidiaries.

“Corporation” means Fox Creek EnergyLtd. a corporation existing under the Business Corporations
Act (Alberta) and the successors thereof;

“CSE” means the Canadian Securities Exchange;

“Director” means adirector (as defined under Securities Laws) of the Corporation or of any of its
majority-owned Subsidiaries;

“Disability” means any disability with respect to an Optionee which the Board, in its sole and
unfettered discretion, considers likely to prevent the Optionee from permanently:

(i) being employed or engaged by the Company, an Affiliate or another employee, in a
position the same as or similar to that in which he was last employed or engaged by the
Company or an Affiliate, or

(ii) acting as a director or officer of the Company or an Affiliate,

And “Date of Disability” means the effective date of the Disability as determined by the Board in
its sole and unfettered discretion;

“Discounted Market Price” means the Market Price of the Common Shares, less a discount of up
to 25% if the Market Price is $0.50 or less; up to 20% if the Market Price is between $0.51 and
$2.00; and up to 15%if the Market Price is greaterthan $2.00, or such otherdiscount as may be
permitted by the policies of the CSE;

“Effective Date” means April 9, 2026;

“Eligible Person” means any Director, Officer, Employee or Consultant;

“Employee” means an individual who:



(v)

(cc)

(dd)

(ee)

(i) is considered an employee of the Corporation or a majority-owned Subsidiary of the
Corporation for purposes of source deductions under applicable tax or social welfare
legislation; or

(ii) works full-time or part-time on aregular weekly basis for the Corporation or a majority-
owned Subsidiary of the Corporation providing services normally provided by an
employee and who is subject to the same control and direction by the Corporation or a
majority-owned Subsidiary of the Corporation over the details and methods of work as
an employee of the Corporation or such majority-owned Subsidiary, and, for greater
certainty, includes any Executive Chairman of the Corporation;

“Event of Termination” means an event whereby a Participant ceases to be an Eligible Personand
shall be deemed to have occurred by the giving of any notice of termination of employment or
service (whethervoluntaryor involuntary and whether with or without cause), retirement, or any
cessation of employment or service for any reason whatsoever, including disability or death;

“Exchange” means any stock exchange or quotation system in North America where the Common
Shares are listed on or through which the Common Shares are listed or quoted;

“Exchange Hold Period” means the hold period referred to in section 6.1(4)(a) of Policy 6 -
Distributions & Corporate Finance of the CSE;

“Exercise Price” means the price at which a Common Share may be purchased pursuant to the
exercise of an Option;

“Fair Market Value” has the meaning attributed to that termin section 5.1;

“Grant Date” means the date on which a grant of Optionsis made to a Participantin accordance
with section 5.1;

“Incentive Stock Option” or “ISO” means a stock option that is designated, in the applicable Option
Agreement or the resolutions of the Administrator under which the Option is granted, as an
“incentive stock option” with the meaning of Section 422 of the Code and otherwise meets the
requirements to be an “incentive stock option” set forth in Section 422 of the Code.

“insider” has the meaning attributed to that term in the Securities Act (British Columbia);

“Insider Participant” means a Participant who is (i) an insider of the Corporation or any of its
Subsidiaries, and (ii) an associate of any person who is an insider by virtue of (i);

“Investor Relations Activities” means any activities, by or on behalf of the Corporation or
shareholder of the Corporation, that promote or reasonably could be expected to promote the

purchase or sale of securities of the Corporation, but does not include:

(i) the dissemination ofinformation provided, or recordsprepared, in the ordinary course of
business of the Corporation:

(A) to promote the sale of products or services of the Corporation, or

(B) to raise public awareness of the Corporation, that cannot reasonably be
consideredto promotethe purchase or sale of securities of the Corporation;

(ii) activities or communications necessary to comply with the requirements of:



(ff)

(s8)

(hh)

(i)
(i)

(kk)

(1)

(mm)

(nn)

(00)

(pp)

(aq)

(A) applicable Securities Laws;

(B) the by-laws, rules or other regulatoryinstruments of the Exchange or any other
self-regulatory body or exchange having jurisdiction over the Corporation;

(iii) communications by a publisher of, or writer for, a newspaper, magazine or business or
financial publication, that is of general and regular paid circulation, distributed only to
subscribers to it for value or to purchasers of it, if:

(A) the communication is only through the newspaper, magazine or publication, and

(B) the publisher or writer receives no commission or other consideration other than
for acting in the capacity of publisher or writer; or

(iv) activities or communications that may be otherwise specified by the Exchange.

“Investor Relations Service Provider” includes any Director, Officer or Employee whose role and
duties primarily consist of Investor Relations Activities;

“Market Price” means, as of any date, the closing price of the Common Shares on the Exchange
for the last market trading day prior to the date of grant of the Option or if the Common Shares
are not listed on a stock exchange, the Market Price shall be determined in good faith by the
Administrators in accordance with valuation principles under U.S. Treasury Regulation Section
1.409A-1(b)(5)(iv)(B);

“Market Value” means, on any date, the volume weighted average price of the Common Shares
traded on the Exchange for the five (5) consecutive trading days prior to such date;

“Non-qualified Stock Option” or “NSO” means an Option that is not an Incentive Stock Option.

“Offer” means a bonafide arm’s length offer made to all holders of voting shares in the capital of
the Corporationto purchase, directly or indirectly, voting sharesin the capital of the Corporation;

“Officer” means an officer (as defined under Securities Laws) of the Corporation or any of its
majority-owned Subsidiaries;

“Option” means an option granted to an Eligible Person under the Plan to purchase Common
Shares, and for greater certainty it includes Non-qualified Stock Options and Incentive Stock
Options;

“Option Agreement” has the meaning ascribed to that term in section 3.2;

“Option Exercise Notice” has the meaning given to that term in section 5.5;

“Participant” means an Eligible Personselected by the Administrators to participatein the Plan in
accordance with section 3.1 hereof;

“Payout Date” means the day on which the Corporation pays to a Participant the Market Value of
the Restricted Share Units that have become vested and payable;

“Plan” means this share compensation plan, asamended, replaced or restated from time to time;



(rr)

(ss)

(tt)

(uu)
(vv)

(ww)

(xx)

(vy)

(22)

(aaa)

(bbb)

(ccc)

“Previous Incentive Stock Option Plan” means the Corporation’s Incentive Stock Option Plan
approved by the Board on October 12,2022, and bythe Corporation’s shareholders at the meeting
held on March 31, 2023 and March 14, 2024;

“reserved for issuance” refers to Common Shares that may beissued inthe future upon the vesting
of Restricted Share Units whichhave beenawarded and upon the exercise of Optionswhich have
been granted;

“Restricted Share Unit” means a right granted to a Participant in accordance with section 4.1
hereof as compensation foremployment or consulting services or services as a Director or Officer
to receive, for no additional cash consideration, one Common Share, alump sum payment in cash
or a combination thereof, that becomes vested in accordance with section 4.3;

“Restricted Share Unit Agreement” has the meaning ascribed to that term in section 3.2;
“Restricted Share Unit Deferral Agreement” has the meaning ascribed to thattermin section45;

“Securities Laws” means securities legislation, securities regulation and securities rules, as
amended, and the policies, notices, instruments and blanket orders in force from time to time that
are applicable to the Corporation;

“Security Based Compensation” means any Options and Restricted Share Units granted orissued
under this Plan but, as the context requires, also includes any deferred share unit, performance
share unit, restricted share unit, securities for services, stock appreciationright, stock option, stock
purchase plan, any security purchase from treasury by a Participant which is financially assisted by
the Corporationby any means whatsoever, and any other compensation or incentive mechanism
involving the issuance or potential issuance of securities of the Corporation from treasury to an
Eligible Person under anyother Share Compensation Arrangement, and for greater certainty, does
not include:

(i) arrangements which do notinvolve the issuance fromtreasury or potential from treasury
of securities of the Corporation; and

(ii) arrangements under which Security Based Compensationis settled solely in cash and/or
securities purchased on the secondary market.

“Share Compensation Arrangement” means a stock option, stock option plan, employee stock
purchase plan or any other compensation or incentive mechanism involving the issuance or
potential issuance of Common Shares to Directors, Officers and Employees of the Corporationand
any of its Subsidiaries or to Consultants;

“Subsidiary” has the meaning ascribed thereto in the Securities Act (British Columbia) and
“Subsidiaries” shall have a corresponding meaning;

“United States” means the United States of America, its territories and possessions, any state of
the United States and the District of Columbia;

“U.S. Participant” means a Participant who is a citizen of the United States or a resident of the
United States, as defined in section 7701(a)(30)(A) and section 7701(b)(1) of the Code and any
other Participant who is subject to tax under the Code with respect to compensatory awards
granted pursuant to the Plan;

“U.S. Person” means a “U.S. person”, assuch termis definedin Regulation S under the 1933 Act;
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14
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2.1

2.2

(ddd) “Withholding Obligations” has the meaning ascribed to that term in section 4.6; and

(eee) “VWAP” means the volume weighted average trading price of the Common Shares on the
Exchange calculated bydividing the total value by the total volume of such securities trade for the
five trading days immediately preceding the exercise of the subject Stock Option.

Headings: The headings of all articles, sections, and paragraphs in the Plan are inserted for convenience of
reference only and shall not affect the construction or interpretation of the Plan.

Context, Construction: Whenever the singular or masculine are used in the Plan, the same shall be
construed as being the plural or feminine or neuter or vice versa where the context so requires.

References to this Plan: The words “hereto”, “herein”, “hereby”’, “hereunder”, “hereof’ and similar
expressions mean or refer to the Plan as a whole and not to any particular article, section, paragraph or
other part hereof.

Currency: All references in this Plan or in any agreement entered into under this Plan to “dollars”, “5” or
lawful currency shall be references to Canadian dollars, unless the context otherwise requires.

PURPOSE AND ADMINISTRATION OF THE PLAN

Purpose: The Corporation is replacing its Previous Incentive Stock Option Plan with thisnew omnibus equity
incentive plan featuringarolling reserve of up to 15% of outstanding shares. The purpose of the Plan is to
advance the interests of the Corporationand its Subsidiaries, and its shareholders by: (i) ensuring that the
interests of Eligible Persons are aligned with the success of the Corporation and its Subsidiaries;
(i) encouraging stock ownership by Eligible Persons; and (iii) providing compensation opportunities to
attract, retain and motivate Eligible Persons.

Common Shares Subject to the Plan:

(a) General: This Plan is a “rolling up to 15%” omnibus plan whereby the total number of Common
Shares that are issuable pursuant to all Security Based Compensation granted or awarded
hereunder, in aggregate, is equal to up to a maximum of 15% of the issued and outstanding
Common Shares as of the date of grant or award (together with any Common Shares issuable
pursuant to any other Share Compensation Arrangement). For greater certainty, any Restricted
Share Units that must be settled in cash in accordance with the RestrictedShare Unit Agreement
approved bythe Administrators at the time of grant shall not count towardsthe maximum of 15%
of issued and outstanding Common Shares reserved under this Plan as required by the policies of
the Exchange;

(b) Limits for Individuals: Unless the Corporation obtains disinterested shareholder approval, the
maximum aggregate number of Common Shares issuable pursuant to all Security Based
Compensation granted or issued under the Plan to any one Participant (together with those
Common Shares issuable pursuant to any other Share Compensation Arrangement) in any 12
month period shall not exceed 5% of the issued and outstanding CommonShares, calculated as at
the date that such Security Based Compensation is granted to the Participant;

(c) Limits for Consultants: The maximum number of Common Shares issuable pursuant to all Security
Based Compensation granted or issued under the Plan in any 12 month period to any one
Consultant (together with those Common Shares issuable pursuant to any other Share
Compensation Arrangement) shall not exceed 2% of the issued and outstanding Common Shares,
calculated as at the date that such Security Based Compensation is granted or issued to the
Consultant; and



2.3

(d)

Limits for Investor Relations Service Providers: The maximum aggregate number of Common Shares
issuable pursuantto all Options granted to Investor Relations Service Providers under the Plan in
any 12 month period in aggregate shall not exceed 2% of the issued and outstanding Common
Shares, calculated as at the date any Option is grantedto such Investor Relations ServicesProvider.
For greater certainty, any Consultant that performs Investor Relations Activities or otherwise
directly orindirectly promotes or maintains a market forthe Corporation’s securitiesis not entitled
to receive any Security Based Compensation under the Plan and Investor Relations Service
Providers who are Eligible Persons may notreceive any Security Based Compensation other than
Options.

Other Terms of the Plan:

(a)

(b)

Unless the Corporation obtains disinterested shareholder approval, the maximum aggregate
number of Common Shares issuable pursuant to all Security Based Compensation granted or
issued under the Plan to Insider Participants as a group (together with those Common Shares
issuable pursuant to any other Share Compensation Arrangement) shall not exceed 15% of the
issued and outstanding Common Shares at any point in time.

Unless the Corporation obtains disinterested shareholder approval, the maximum number of
Common Shares issuable pursuant to all Security Based Compensation granted or issued under the
Planin any 12 month period to Insider Participants as a group (together with those Common Shares
issuable pursuant to any other Share Compensation Arrangement) shall not exceed 15% of the
issued and outstanding Common Shares, calculated as at the date that such Security Based
Compensation is granted or issued to any Insider Participant.

Any Security Based Compensation must expire within 12 months following the date the Participant ceases to be an
Eligible Person under the Plan.

2.4

Administration of the Plan: The Plan shall be administered by the Administrators, through the
recommendation of the Compensation Committee, if any, of the Board. Subject to any limitations of the
Plan, the Administrators shall have the power and authority to:

(a)
(b)
(c)

(d)
(e)

(f)

(g)

adopt rules and regulations for implementing the Plan;
determinethe eligibility of persons to participatein the Plan in accordance with section 3 herein;

determine when Restricted Share Units and Options to Eligible Persons shall be awarded or
granted, the number of Restricted Share Units and Options to be awarded or granted, the vesting
criteriafor each award of Restricted Share Units and the vesting period for eachgrant of Options;

interpretand construe the provisionsof the Plan andany agreement or instrument under the Plan;

subject to regulatory requirements, make exceptions to the Plan in circumstances which they
determine to be exceptional;

require that any Participant provide certain representations, warranties and certifications to the
Corporation to satisfy the requirements of applicable laws, including without limitation, if
applicable, exemptions from the registration requirements of the 1933 Act and applicable state
securities laws; and

make all other determinations and take all other actions as they determine to be necessary or
desirable to implement, administer and give effect to the Plan.

ELIGIBILITY AND PARTICIPATION IN PLAN



3.1

3.2

4.1

4.2

4.3

The Plan and Participation: The Plan is hereby established for Eligible Persons. Restricted Share Units may
be awarded and Options may be granted to any Eligible Person as determined by the Administrators in
accordance with the provisions hereof. The Corporation and each Participant acknowledge that they are
responsible for ensuring and confirmingthat such Participant is a bona fide Eligible Person entitled to
receive Options or Restricted Share Units, as the case may be.

Agreements: All Restricted Share Units awarded hereunder shall be evidenced by a restricted share unit
agreement (“Restricted Share Unit Agreement”) between the Corporation and the Participant,
substantially in the form setoutin Exhibit A or in suchotherform as the Administrators may approve from
time to time. All Options granted hereunder shall be evidenced by an option agreement (“Option
Agreement”) between the Corporation and the Participant, substantially in the form as set outin Exhibit B
or in such other form as the Administrators may approve from time to time.

AWARD OF RESTRICTED SHARE UNITS

Award of Restricted Share Units: The Administrators may, at any time and from time to time, award
Restricted Share Units to Eligible Persons (other than Eligible Persons providing Investor Relations
Activities). Restricted Share Units will not be granted to persons providing Investor Relations Activities. In
awarding any Restricted Share Units, the Administrators shall determine:

(a) to whom Restricted Share Units pursuant to the Plan will be awarded;

(b) the number of Restricted Share Units to be awardedand creditedto each Participant’s Account;
(c) the Award Date; and

(d) subject to section 4.3 hereof, the applicable vesting criteria.

Upon the award of Restricted Share Units, the number of Restricted Share Units awardedto a Participant
shall be credited to the Participant’s Account effective as of the Award Date.

Restricted Share Unit Agreement: Upon the award of each Restricted Share Unit to a Participant, a
Restricted Share Unit Agreement shall be delivered by the Administrators to the Participant.

Vesting:

(a) Subject to subsections (c) and (d) below, at the time of the award of Restricted Share Units, the
Administrators shall, subject to Exchange rules, determine in their sole discretion the vesting
criteria applicable to such Restricted Share Units, provided that, subject to sections 4.7 and 6.2, no
Restricted Share Units may vest before the date that is one year following the date of grant or
issue.

(b) For greater certainty, the vesting of Restricted Share Units may be determined by the
Administrators to include criteria such as performance vesting, in which the number of Common
Shares and/orlump sum paymentin cashto be delivered to a Participant for each Restricted Share
Unitthat vests may fluctuate based uponthe Corporation’s performance and/or the market price
of the Common Shares, in such manner as determined by the Administrators in their sole
discretion.

(c) Each Restricted Share Unitshall be subject to vesting in accordance with the terms set outin the
Restricted Share Unit Agreement.



4.4

4.5

4.6

(d) Notwithstanding anything to the contrary in this Plan, all vesting and issuances or payments, as
applicable, in respect of a Restricted Share Unit shall be completed no later than December 15 of
the third calendar year commencing after the Award Date for such Restricted Share Unit.

Blackout Periods: Shouldthe date of vesting of a Restricted Share Unit fall withina Blackout Period formally
imposed by the Corporationor within nine Business Days following the expiration of a Blackout Period, such
date of vesting shall be automatically extended without any further act or formality to that date which is
the tenth Business Day after the end of the Blackout Period, such tenth Business Day to be considered the
date of vesting for such Restricted Share Unit for all purposes under the Plan, provided that with respect to
Restricted Share Units of U.S. Participants, the Payout Date will not be delayed beyond March 15t of the
year following the year in which the Restricted Share Units are no longer subject to a substantial risk of
forfeiturefor purposes of section409A of the Code, unless settlement/payout by such date would violate
applicable law, or unless payment at a later date would be permitted under Treasury Regulation 1.409A-
1(b)(4)(ii). Notwithstanding section 6.4 hereof, the ten Business Day period referred to in this section4.4
may notbe extended by the Board. Notwithstanding the foregoing, with respect to Restricted Share Units
of U.S. Participants, no suchextensionshall operate to extend the time of settlement/payment with respect
to such Restricted Share Units except to the extent permitted under Section 409A of the Code.

Vesting and Settlement: With respect to Restricted Share Units of a U.S. Participant, the date of vesting
means the date on which the Restricted Share Units are no longer subject to a substantial risk of forfeiture,
because the continued-service vesting conditions, performance-based vesting conditions, if any, and any
other vesting conditions have been satisfied, deemed satisfied or waived. As soon as practicable after the
relevant date of vesting of any Restricted Share Units awarded under the Plan and with respectto a US.
Participant, no laterthan 60 days thereafter, but subject to subsection 4.3(d), a Participant shall be entitled
to receive and the Corporation shall issue or pay (at its discretion):

(a) a lump sum paymentin cash equal to the number of vested Restricted Share Units recorded in the
Participant’s Account multiplied by the Market Value of a Common Share on the Payout Date;

(b) the number of Common Shares required to be issued to a Participant upon the vesting of such
Participant’s Restricted Share Units (on the basis of one Common Share for each vested Restricted
Share Unit) in the Participant’s Account, duly issued as fully paid and non-assessable shares and
such Participant shall be registered on the books of the Corporation as the holder of the
appropriate number of Common Shares; or

(c) any combination of the foregoing.

Notwithstanding the foregoing, the Administrators may permita U.S. Participantto defer the payment of
Common Shares and/or lump sum payment in cash beyond the date of vesting of Restricted Share Units,
providedthat suchdeferral is made pursuant to a writtendeferral election form (the “Restricted Share Unit
Deferral Agreement”’) between the Corporation and the U.S. Participant that complies with the
requirements of Section 409A of the Code (including the requiredtiming of such election), substantially in
the formas setoutin Exhibit D or in such other form as the Administrators may approve from time to time.

Taxes and Source Deductions: the Corporationor an affiliate of the Corporation may take such reasonable
steps for the deduction and withholding of any taxes and other required source deductions which the
Corporation or the affiliate, as the case may be, is required by any law or regulation of any governmental
authority whatsoever to remit in connection with this Plan, any Restricted Share Units or any issuance of
Common Shares and/or lump sum payment of cash hereunder (“Withholding Obligations”). Without
limiting the generality of the foregoing, the Corporation may, atits discretion: (i) deduct and withhold those
amounts it is required to remit pursuant to the Withholding Obligations from any cash remuneration or
other amount payable to the Participant, whether or notrelatedto the Plan, the vesting of any Restricted
Share Units or the issue of any Common Shares and/or lump sum payment of cash; (ii) allow the Participant
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to make a cash paymentto the Corporation equal to the amountrequiredto be remitted, pursuant to the
Withholding Obligations, which amount shall be remitted by the Corporation to the appropriate
governmental authority for the account of the Participant; or (iii) settle a portion ofvested Restricted Share
Units of a Participant in cash equal to the amount the Corporation is required to remit, pursuant to the
Withholding Obligations, which amount shall be remitted by the Corporation to the appropriate
governmental authority for the account of the Participant. Where the Corporation considers that the steps
undertaken in connectionwith the foregoing resultin inadequate withholding or a late remittance of taxes,
the delivery of any Common Shares to be issued to a Participant on vesting of any Restricted Share Units
may be made conditional upon the Participant (or other person) reimbursing or compensating the
Corporation or making arrangements satisfactory to the Corporation for the payment to it in a timely
manner of all taxes required to be remitted, pursuant to the Withholding Obligations, for the account of
the Participant.

Rights Upon an Event of Termination:

(a) If an Event of Termination has occurred in respect of any Participant, any and all Common Shares
corresponding to any vested Restricted Share Units in the Participant’s Account shall be issued
and/or any applicable lump sum cash amounts shall be paid as soon as practicable after the Event
of Termination to the former Participant in accordance with section4.5 hereof. With respect to
each vested Restricted Share Unit of a U.S. Participant, such Restricted Share Unitin any case wil
be settled and Common Shares issued and/or cash paid as soon as practicable following the date
of vesting of such Restricted Share Unit, but in all cases within 60 days following such date of
vesting, except to the extent otherwise specified in an applicable Restricted Share Unit Deferral
Agreement.

(b) If an Event of Termination has occurred in respect of any Participant, any unvested Restricted
Share Unitsin the Participant’s Account shall, unless otherwise determined by the Administrators
in their discretion, forthwith and automatically be forfeited bythe Participantand cancelled. With
respect to any unvested Restricted Share Unit of a U.S. Participant, if the Administrators
determine, in their discretion, to waive all vesting conditionsapplicable to a Restricted Share Unit
that is unvested at the time of an Event of Termination, such Restricted Share Unit shall not be
forfeited or cancelled, but instead will be deemed to be vested (and the date of such waiver of
vesting conditions will be the date of vesting) and Common Shares will be delivered, and/or any
applicable lump sum cash amounts shall be paid, within sixty (60) days following such date of
vesting of such Restricted Share Unit, except to the extent otherwise specified in an applicable
Restricted Share Unit Deferral Agreement, if any.

(c) Notwithstanding the foregoing subsection4.7(b) and subject to the requirements of the Exchange,
if a Participant retires in accordance with the Corporation’s retirement policy, at such time, any
unvested Restricted Share Units that remain subject to performance-based vesting conditions in
the Participant’s Account shall not be forfeited by the Participant or cancelledand instead shall be
eligible to become vested on the earlier of: (i) twelve (12) months from the date of such
termination; or (ii) the last day of the performance period set forth in the applicable Restricted
Share Unit Agreement after such retirement, notwithstanding that the Participant is no longer
employed by the Corporation or an affiliate on such date, but only if the performance vesting
criteriaare meton the applicable date, and such date will be the date of vesting for purposes of
the timing of settlement of Restricted Share Units in accordance with Section 4.5 hereof.

(d) For greater certainty, if a Participant’s employment is terminated for just cause, each unvested
Restricted Share Unitin the Participant’s Account shall forthwith and automatically be forfeited by
the Participant and cancelled.
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4.9

5.1

5.2

(e) For the purposes of this Plan and all matters relating to the Restricted Share Units, the date of the
Event of Termination shall be determined without regard to any applicable severance or
termination pay, damages, orany claim thereto (whether express, implied, contractual, statutory,
or at common law).

Restricted Share Unit Accounts: A separate notional account for Restricted Share Units shallbe maintained
for each Participant (an “Account”). Each Account will be credited with Restricted Share Units awarded to
the Participantfrom time to time pursuant to section 4.1 hereof by way of a bookkeeping entryin the books
of the Corporation. On the vesting of the Restricted Share Units pursuant to section4.3 hereof and the
corresponding issuance of Common Shares and/or lump sum payment of cash to the Participant pursuant
to section 4.5 hereof, or on the forfeiture and cancellation of the Restricted Share Units pursuant to
section 4.7 hereof, the applicable Restricted Share Units credited to the Participant’s Account will be
cancelled.

Record Keeping: The Corporation shall maintain records in which shall be recorded:

(a) the name and address of each Participant;

(b) the number of Restricted Share Units credited to each Participant’s Account;

(c) any and all adjustments made to Restricted Share Units recorded in each Participant’s Account;
and

(d) any other informationwhichthe Corporationconsiders appropriate to record in such records.

GRANT OF OPTIONS

Grant of Options: The Administrators may at any time and from time to time grant Options to Eligible
Persons. In granting any Options, the Administrators shall determine:

(a) to whom Options pursuant to the Plan will be granted;

(b) the number of Options to be granted, the Grant Date and the Exercise Price of each Option;

(c) subject to section 5.4, the expiration date of each Option;
(d) subject to section 5.3 hereof, the applicable vesting criteria; and
(e) for Options awarded to U.S. Participants, whether the Option is an Incentive Stock Option or a

Non-qualified Stock Option,

provided, however that the Exercise Price for a Common Share pursuant to any Option shall not be less
than the Discounted Market Price on the Grant Date in respect of that Option, and provided further that,
with respectto Options awarded to U.S. Participants, the Exercise Price shall notbe less than the closing
price of Common Shares on the Exchange on the Grant Date, or if Common Shares are not listed on a stock
exchange, the fair market value as determined by the Administrator in accordance with the valuation
principles under Section409A of the Code (in either case, the “Fair Market Value”). Notwithstanding the
foregoing, the Administrator may designate an Exercise Price less than the Fair Market Value on the Grant
Date if the Option is (i) granted in substitution for a stock option previously granted by an entity that is
acquiredby or merged with the Corporation or an affiliate, or (ii) otherwise structured to be exempt from,
or to comply with, Section 409A of the Code in the case of Options awarded to U.S. Participants.

Option Agreement: Upon each grant of Options to a Participant, an Option Agreement shall be delivered
by the Administrators to the Participant.
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5.6

5.7

Vesting:

(a) Subject to subsection2.2(d) above with respect to grants to Eligible Persons providing Investor
Relations Activities, at the time of the grant of any Options, the Administratorsshall determine in
accordance with minimum vesting requirements of the Exchange, the vesting criteria applicable to
such Options.

(b) The Administrators may determine whenany Option will become exercisable and may determine
that Options shall be exercisable in instalments or pursuant to a vesting schedule. The Option
Agreement will disclose any vesting conditions prescribed by the Administrators.

Term of Option/Blackout Periods: The term of each Option shall be determined by the Administrators;
provided that no Option shall be exercisable after ten years from the Grant Date. Should the term of an
Option expire on a date that falls within a Blackout Period formally imposedby the Corporation or within
nine Business Days following the expiration of a Blackout Period, such expiration date shall, except as
provided in Section 5.12 and Section 6.15, be automaticallyextended without any furtheract or formality
to that date which is the tenth Business Day after the end of the Blackout Period, suchtenth Business Day
to be considered the expirationdate for such Option forall purposes underthe Plan. Notwithstanding the
foregoing, theterm of an Optionof a U.S. Participant shall not be extended beyond the earlier of the Option
Expiry Date as set forth in the applicable Option Agreement (without regard to earlier termination of an
option as a result of termination of employment or services) and the tenth anniversary of the Grant Date.
Notwithstanding section 6.4 hereof, the ten Business Day periodreferredto in this section 5.4 may not be
extended by the Board.

Exercise of Option: Options that have vested in accordance with the provisions of this Plan and the
applicable Option Agreement may be exercised at any time, or from time to time, during their term and,
subject to the provisions of sections 5.7, 5.8 and 5.9 hereof, as to any number of whole Common Shares
that are then available for purchase thereunder; provided that no partial exercise may be forless than 100
whole Common Shares. Options may be exercised by delivery of a written notice of exercise to the
Administrators, substantially in the form attached to this Plan as Exhibit C (the “Option Exercise Notice”),
with respectto the Options, or by any otherform or method of exercise acceptable to the Administrators.

Regular Exercise; Payment and Issuance: Upon actual receipt by the Corporation or its agent of the
materials required by subsection 5.5 and receipt by the Corporation of cash, acheque, bankdraft or other
form of payment acceptable to the Administrators for the payment of the aggregate Exercise Price, the
number of Common Sharesin respect of which the Options are exercised will be issued as fully paid and
non-assessable shares and the Participant exercising the Options shall be registered on the books of the
Corporation as the holder of the appropriate number of Common Shares. No person or entity shall enjoy
any part of the rights or privileges of a holder of Common Shares which are subject to Options until that
person or entity becomes the holder of record of those Common Shares. No Common Shares will be issued
by the Corporation priorto the receipt of payment by the Corporationfor the aggregate Exercise Price for
the Options being exercised.

Cashless Exercise: Without limiting the foregoing section 5.6, unless otherwise determined by the
Administrators or not compliant with any applicable laws or rules of any applicable securities exchange or
market, a Participant may elect cashless exercisein its Option Exercise Notice. In such case, the Participant
will notbe required to deliverto the Administrators a cheque or otherform of payment for the aggregate
Exercise Price referred to above. Instead the following provisions will apply:

(a) The Participant will instruct a broker selected by the Participant to sell through the stockexchange
or market on which the Common Shares are listed or quoted, sufficient number of Common Shares
issuable on the exercise of Options to cover the Exercise Price, as soon as possible upon the issue
of such Common Shares to the Participant at the then applicable bid price of the Common Shares.
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(b) Before the relevant trade date, the Participant will deliver the Option Exercise Notice including
details of the trades to the Corporation electing the cashless exercise and the Corporation wil
direct its registrar and transfer agent to issue a certificate for such Participant’'s Common Shares
in the name of the broker (or as the broker may otherwise direct) for the number of Common
Sharesissuedon the exercise of the Options, against payment by the broker to the Corporation of
(i) the Exercise Price for such Common Shares; and (ii) theamount the Corporation determines, in
its discretion, is required to satisfy the Corporation withholding tax and source deduction
remittance obligations in respect of the exercise of the Options andissuance of Common Shares.

Net Exercise: Subject to prior approval by the Administrators, a Participant may elect to surrender for
cancellation to the Corporation any vested Options being exercised and the Corporation will issue to the
Participant, as considerationfor the surrender of such Options, that number of Common Shares (rounded
down to the nearest whole Common Share) ona netissuance basis in accordance with the following formula
below:

X = Y(A-B)
A
where:

X = The number of Common Shares to be issued to the Participantin consideration for the net
exercise of the Options under this section 5.8;

Y =  The number of vested Options with respect to the vested portion of the Option to be
surrendered for cancellation;

A= The VWAP of the Common Shares; and
B=  The Exercise Price for such Options.

Taxes and Source Deductions: The Corporation oran affiliate of the Corporation may take such reasonable
steps for the deduction and withholding of any taxes and other required source deductions which the
Corporation or the affiliate, as the case may be, is required by any law or regulation of any governmental
authority whatsoever to remit pursuant to the Withholding Obligations in connection with this Plan, any
Options or any issuance of Common Shares. Without limiting the generality of the foregoing, the
Corporationmay, atits discretion: (i) deductand withholdthose amountsitis required to remit, pursuant
to the Withholding Obligations, from any cash remuneration or other amount payable to the Participant,
whether or not related to the Plan, the exercise of any Options or the issue of any Common Shares; or
(i) allow the Participant to make a cash payment to the Corporation equal to the amount required to be
remitted, pursuant to the Withholding Obligations, whichamount shall be remitted by the Corporationto
the appropriate governmental authority for the account of the Participant. Where the Corporation
considers thatthe steps undertakenin connection with the foregoing resultin inadequate withholding ora
late remittance of taxes, the deliveryof any Common Shares to be issued to a Participant on the exercise
of Options may be made conditional upon the Participant (or other person) reimbursing or compensating
the Corporation or making arrangements satisfactory to the Corporation for the payment in a timely
manner of all taxes required to be remitted, pursuant to the Withholding Obligations, for the account of
the Participant.

Rights Upon an Event of Termination:
(a) If an Event of Termination has occurred in respect of a Participant, any unvested Options, to the

extentnotavailable for exercise as of the date of the Event of Termination, shall, unless otherwise
determined by the Administrators in their discretion, forthwith and automatically be cancelled,



(b)

(d)

(e)

(f)

(g)

(h)

(i)

terminated and not available for exercise without further consideration or payment to the
Participant.

Except as otherwise stated herein or otherwise determined by the Administrators in their
discretion, upon the occurrence of an Event of Termination in respect of a Participant, any vested
Options grantedto the Participant may be exercised that until the earlier of (i) the expiry date, and
(i) the date that is 30 days following termination unless otherwise agreed to by the
Administrators..

If the engagement of the Participantas a Director, Officer, Employee or Consultantis terminated
for cause (as determined by common law), any Option granted hereunderto such optionee shall
terminate and cease to be exercisableimmediatelyupon the Participant ceasing to be a Director,
Officer, Employee or Consultant by reason of termination for cause.

If the engagement of the Participant as a Director, Officer, Employee or Consultant of the Company
isterminated for anyreasonother than cause (as determined by commonlaw), disability or death,
or if such Director, Officer, Employee, or Consultant resigns, as the case may be, the Participant
may exercise any Option granted hereunder to the extent that such Option was exercisable and
had vested on the date of termination until the date thatis the earlier of (i) the Expiry Date, and
(ii) the date that is 30 days after the effective date of the Participant ceasing to be a Director,
Officer, Employee or Consultant for such reason or because of such resignation.

If the Participant dies, the Participant’s lawful personal representatives, heirs or executors may
exercise any Option granted hereunder to the Participant to the extent such Option was
exercisable and had vested on the date of deathuntil the earlier of (i) the expiry date, and (ii) one
year after the date of death of such Participant.

If the Participant ceases to be an Eligible Person due to his Disability, or, in the case of an
Participantthatis a company, the Disability of the person who provides management or consulting
services to the Company or to an Affiliate, the Participant may exercise any Option granted
hereunder to the extent that such Optionwas exercisable and had vested on the Date of Disability
until the earlier of (i) the Expiry Date, and (ii) the date thatis one year after the Date of Disability.

If the Participant ceases to be one type of Eligible Person but concurrently is or becomes one or
more other type of Eligible Person, the Option will not terminate but will continue in fullforce and
effectand the optionee may exercise the Option until the earlier of (i) the Expiry Date, and (ii) the
applicable date setforth in 5.10(c) and 5.10(f) above where the Participant ceasesto be any type
of Eligible Person. If the Participantis an Employee, the Optionwill not be affected by any change
of the Participant’s employment where the Participant continues to be employed by the Company
or an Affiliate.

Notwithstanding the foregoing subsections5.10(a) and (b), if a Participant’s employment or
engagement is terminated by the Corporation for just cause, any vested Options granted to the
Participant that are available for exercise may be exercised only before the earlier of:

(i) the expiry of the Option; and
(ii) 120 days after the date of the Event of Termination.

For the purposes of this Plan and all matters relating to the Options, the date of the Event of
Termination shall be determined without regard to any applicable severance or termination pay,
damages, or any claim thereto (whether express, implied, contractual, statutory, or at common
law).
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(i)

If an Event of Termination involvingthe death of a Participant occurs and such Participant is
entitled to any Options in accordance with this section 5.10, the heirs or administrators of such
Participant must claim such Security Based Compensation within one year of the Participant’s
death.

Record Keeping: The Corporation shall maintain an Option register in which shall be recorded:

(a)
(b)
(c)
(d)

the name and address of each holder of Options;
the number of Common Shares subject to Options granted to each holder of Options;
the term of the Option and Exercise Price, including adjustments for each Option granted; and

any other informationwhichthe Corporationconsiders appropriate to record in such register.

Incentive Stock Options:

(a)

(b)

(c)

Maximum Number of Shares for Incentive Stock Options. Notwithstanding any other provision of
this Plan to the contrary, the aggregate number of Common Shares available for Incentive Stock
Options is 500,000, subject to adjustment pursuant to Section 6.3 of this Plan and subject to the
provisions of Sections 422 and 424 of the Code.

Designation of Options. Each Option Agreement with respect to an Option granted to a U.S.
Participant shall specifywhetherthe related Optionis an Incentive Stock Option or a Nonqualified
Stock Option. If no such specificationis made in the Option Agreement or in the resolutions of the
Administrator under which the Option was granted, the related Option will be a Nonqualified Stock
Option.

Special Requirements for Incentive Stock Options. In addition to the other terms and conditions
of this Plan (and notwithstanding any other term or condition of this Plan to the contrary), the
following limitations and requirements will apply to an Incentive Stock Option:

(i) An Incentive Stock Optionmay be granted only to an employee of the Corporation, or an
employee of asubsidiary of the Corporation within the meaning of Section 424(f) of the
Code.

(ii) The aggregate Fair Market Value of the Common Shares (determined as of the applicable

Grant Date) with respect to which Incentive Stock Options are exercisable for the first
time by any U.S. Participant during any calendar year (pursuant to this Plan and all other
plans of the Corporation and of any Parent or Subsidiary, as defined in Sections 424(e)
and (f) respectively) will not exceed one hundred thousand United States dollars
(US$100,000) orany other limitation subse quently set forth inSection 422(d) of the Code.
To the extent that an Option that is designated as an Incentive Stock Option becomes
exercisable for the first time during any calendar year for Common Shares having a Fair
Market Value greater than US$100,000, the portion that exceeds such amount will be
treated as a Nonqualified Stock Option.

(iii) The exercise price per Common Share payable upon exercise of an Incentive Stock O ption
will be notlessthan one hundred percent (100%) of the Fair Market Value of a Common
Share on the applicable Grant Date; provided, however, that the exercise price per Share
payable upon exercise of an Incentive Stock Option grantedto a U.S. Participantwhois a
10% Shareholder (within the meaning of Code Sections 422 and 424) on the applicable
Grant Date will be notless than one hundred ten percent (110%) of the Fair Market Value
of a Common Share on the applicable Grant Date.



(iv)

(v)

(vi)

(vii)

(viii)

(ix)

No Incentive Stock Option may be granted more than ten (10) years after the earlier of
(i) the date on which this Plan is adopted by the Board or (ii) the date on which this Plan
is approved by the shareholders of the Corporation.

An Incentive Stock Option will terminate and no longer be exercisable no later than ten
(10) years after the applicable Grant Date; provided, however, that an Incentive Stock
Option granted to a U.S. Participant who is a 10% Shareholder (within the meaning of
Code Sections 422 and 424) on the applicable Grant Date will terminate and nolonger be
exercisable no later than five (5) years after the applicable Grant Date.

An Incentive Stock Options shall be exercisable in accordance with its terms under the
Plan and the applicable Option Agreement and related exhibits and appendices thereto.
However, in orderto retain its treatmentas an Incentive Stock Option for United States
federal income tax purposes, the Incentive Stock Option must be exercised within the
following time periods (to the extent it otherwise is exercisable during such period
pursuant to its terms):

(A) For Incentive Stock Option treatment, if a U.S. Participant who has been granted
an Incentive Stock Option ceases to be an employee due to the Disability of such
U.S. Participant (withinthe meaningof Code Section 22(e)), such Incentive Stock
Option must be exercised (to the extent such Incentive Stock Option was
exercisable on the date of Disability) by the date that is one year following the
date of such Disability (butin no eventbeyond the term of such Incentive Stock
Option).

(B) For Incentive Stock Option treatment, if a U.S. Participant who has been granted
an Incentive Stock Option ceases to be an employee for any reason other than
the death or Disability of such U.S. Participant, such Incentive Stock Option must
be exercised (to the extent such Incentive Stock Option was exercisable on the
date of termination) by such U.S. Participant within three months following the
date of termination (butin no event beyond the term of such Incentive Stock
Option).

(C) For purposes of this Section 5.12(c)(vi), the employment of a U.S. Participant
who has been granted and Incentive Stock Option will not be considered
interrupted or terminated upon (a) sick leave, military leave or any other leave
of absence approved by the Board that does notexceed ninety (90) days in the
aggregate; provided, however, that if reemployment uponthe expiration of any
such leave is guaranteed by contract or applicable law, such ninety (90) day
limitation will notapply, or (b) a transfer from one office of the Corporation (or
of any Subsidiary) to another office of the Corporation (or of any Subsidiary) or
a transfer between the Corporation and any Subsidiary.

An Incentive Stock Optiongranted to a U.S. Participant may be exercised during such US.
Participant’s lifetime only by such U.S. Participant.

An Incentive StockOptiongranted to a U.S. Participant may not be transferred, assigned,
pledged, hypothecated or otherwise disposed of by such U.S. Participant, except by will
or by the laws of descent and distribution.

In the event the Plan is not approved by the shareholders of the Corporation in
accordance with the requirements of Section422 of the Code within twelve (12) months



6.1

6.2

6.3

of the date of adoption of the Plan, Options otherwise designated as Incentive Stock
Options will be Nonqualified Stock Options.

(x) The Corporationshall have no liability to a U.S. Participant or any other party if any Option
(or any part thereof) intended to be an Incentive Stock Option is not an Incentive Stock
Option.
GENERAL

Effective Date of Plan: The Plan shall be effective as of the Effective Date.

Change of Control: If there is a Change of Control transactionthen, notwithstanding any other provision of
this Plan except subsection 4.3(d) which will continue to apply in all circumstances, all unvested Restricted
Share Units and any orall Options (whether or not currently exercisable) shall automatically vest or become
exercisable, asapplicable, such that Participants under the Plan shall be able to participate in the Change
of Control transaction, including, at the election of the holder thereof, by surrendering such Restricted
Share Units and Options to the Corporation or a third party or exchanging such Restricted Share Units or
Options, for consideration in the form of cash and/or securities, to be determined by the Administrators in
their sole discretion, subject to prior Exchange acce ptance. Notwithstanding the foregoing, with respect to
Options of U.S. Participants, any exchange, substitution or amendment of such Options will occur only to
the extentandin a manner that will notresultin the imposition of taxes under Section 409A of the Code,
and with respect to Restricted Share Units of U.S. Participants, any surrender or other modification of
Restricted Share Units will occur only to the extentsuch surrender or other modification will notresultin
the imposition of taxes under Section 409A of the Code.

Reorganization Adjustments:

(a) In the event of any stock split, reverse stock split, stock dividend, recapitalization, combination,
reclassification or other distribution of the Corporation’s equity securities without the receipt of
consideration by the Corporation, of or on the Common Shares, the Administrators shall
proportionatelyadjust the number of securities purchasable and the exercise price thereof under
each outstanding Option, and the number of securities allocated under each outstanding
Restricted Share Unit. In the event of any other declaration by the Corporation of any stock
dividend payablein securities(otherthan a dividendwhich may be paid in cash or in securities at
the option of the holder of Common Shares), or any subdivision or consolidation of Common
Shares, reclassification or conversion of Common Shares, or any combination or exchange of
securities, merger, consolidation, recapitalization, amalgamation, plan of arrangement,
reorganization, spin off involving the Corporation, distribution (other than normal course cash
dividends) of company assets to holdersof Common Shares, orany other corporate transaction or
eventinvolving the Corporationor the CommonShares, the Administrators, in the Administrators’
sole discretion, may, subject to any relevant resolutions of the Board and any necessary Exchange
approvals, and without liability to any person, make such changes or adjustments, if any, as the
Administrators consider fair orequitable, in such manner as the Administrators may determine, to
reflect such change or event including, without limitation, adjusting the number of Options and
Restricted Share Units outstanding under this Plan, the type and number of securities or other
property to be received upon exercise or redemption thereof, and the Exercise Price of Options
outstanding under this Plan, provided that the value of any Option or Restricted Share Unit
immediately after suchan adjustment, as determined by the Administrators, shall not exceed the
value of such Option or Restricted Share Unit prior thereto, as determined by the Administrators.

(b) Notwithstanding the foregoing, with respect to Options and Restricted Share Units of U.S.
Participants, such changes or adjustments will be made in a manner so as to not resultin the
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(c)

(d)

imposition of taxes under Section 409A of the Code and will comply with the requirements in
subsection 4.3(d).

The Corporation shall give notice to each Participantin the manner determined, specified or
approved by the Administrators of any change or adjustment made pursuantto this section and,
upon such notice, such adjustment shall be conclusive and binding for all purposes.

The Administrators may from time to time adopt rules, regulations, policies, guidelines or
conditions with respect to the exercise of the power or authority to make changes oradjustments
pursuant to section 6.2 or section 6.3(a). The Administrators, in making any determination with
respect to changes or adjustments pursuant to section 6.2 or section 6.3(a) shall be entitled to
impose such conditions as the Administrators consider or determine necessary in the
circumstances, includingconditions with respect to satisfaction or payment of all applicable taxes
(including, but not limited to, withholding taxes).

Amendment or Termination of Plan:

The Board may amend this Plan or any Restricted Share Unit or any Option atany time without the consent
of Participants provided that such amendment shall:

(a)

(b)

(c)

not adversely alter or impair any Restricted Share Unit previously awarded or any Option
previouslygranted except as permitted by the provisions of section 6.3 hereof, and, with respect
to Restricted Share Units and Options of U.S. Participants, such amendment will notresultin the
imposition of taxes under Section 409A;

be subject to any regulatory approvals including, where required, the approval of the Exchange;
and

be subject to shareholder approval, where required by the requirements of the Exchange, provided
that shareholder approval shall not be required for the following amendments:

(i) amendments of a “housekeeping nature”, including any amendment to the Plan or a
Restricted Share Unit or Option that is necessary to comply with applicable laws, tax or
accounting provisionsor the requirements of any regulatory authority or stock exchange
and any amendmentto the Plan or a Restricted Share Unit or Optionto correct or rectify
any ambiguity, defective provision, error or omission therein, including any amendment
to any definitions therein;

(ii) amendments that are necessary or desirable for Restricted Share Units or Options to
qualify for favourable treatment under any applicable tax law;

(iii) a change to the vesting provisions of any Restricted Share Unit or any Option (including
any alteration, extension or acceleration thereof);

(iv) a change to the termination provisions of any Option or Restricted Share Units (for
example, relating to termination of employment, resignation, retirement or death) that
does not entail an extension beyond the original expiration date (as such date may be
extended by virtue of section 5.4);

(v) the introductionof features to the Plan that would permit the Corporation to, instead of
issuing Common Shares from treasury upon the vesting of the Restricted Share Units,
retain a broker and make payments for the benefit of Participants to such broker who
would purchase Common Shares in the open market for such Participants;
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6.7

6.8

(vi) the amendment of this Plan as it relates to making lump sum payments to Participants
upon the vesting of the Restricted Share Units;

(vii) the amendment of the cashless exercise feature set out in this Plan; and

(d) be subjectto disinterested shareholderapproval inthe event of any reductionin the Exercise Price,
or the extension of the term, of any Option granted under the Plan to an Insider Participant.

For greatercertainty, and subject to approval by the Exchange (if applicable), shareholder approval shall be
required in circumstances where an amendment to the Plan would:

(e) change from a fixed maximum percentage of issued and outstanding Common Shares to a fixed
maximum number of Common Shares;

(f) increase the limits in section 2.2;

(g) reducethe Exercise Price of any Option (including any cancellation of an Option for the purpose of
reissuance of a new Option at a lower Exercise Price to the same person);

(h) extend the term of any Option beyondthe original term (exceptif such period is being extended
by virtue of section 5.4 hereof); or

(i) amend this section 6.4.

Termination: The Administrators may terminate this Planat any time in their absolute discretion. If the Plan
is so terminated, nofurther Restricted Share Units shall be awarded and no further Options shall be granted,
but the Restricted Shares Units then outstanding and credited to Participants’ Accounts and the Options
then outstanding shall continuein full force and effectin accordance with the provisions of this Plan. Any
termination of this Plan shall occur in a manner that will not result in the imposition of taxes on a U.S.
Participant under Section 409A.

Transferability: A Participant shall not be entitled to transfer, assign, charge, pledge or hypothecate, or
otherwise alienate, whether by operation of law or otherwise, the Participant’s Restricted Share Units or
Options or any rights the Participant has under the Plan.

Rights as a Shareholder: Under nocircumstances shall the Restricted Share Units or Options be considered
Common Shares norshall theyentitle any Participant to exercise votingrights or any other rights attaching
to the ownership of Common Shares (including, but not limited to, the right to dividend equivalent
payments).

Credits for Dividends:

(a) Subjectto section6.8(b), whenever cash or other dividends are paid on Common Shares, additional
Restricted Share Units will be automatically grantedto each Participant whoholds Restricted Share
Units on the recorddate for such dividends. The number of such Restricted Share Units (rounded
to the nearest whole Restricted Share Unit) to be credited to such Participant as of the date on
which the dividend is paid on the Common Shares shall be an amount equal to the quotient
obtained when (i) the aggregate value of the cash or other dividends that would have been paid
to such Participantif the Participant’s Restricted Share Units as of the record date for the dividend
had been Common Shares, is divided by (ii) the Market Value of the Common Shares as of the date
on which the dividend is paid on the Common Shares. Restricted Share Units granted to a
Participantshall be subject to the same vesting conditions (time and performance (as applicable))
as the Restricted Share Units to which they relate.
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(b)

In the event that the number of Restricted Share Units to be granted in accordance with section
6.8(a) would resultin the number of Common Shares issuable pursuant to all Security Based
Compensation granted or awarded hereunder exceeding 15% of the issued and outstanding
Common Shares at the date of grant, such Restricted Share Units shall not be granted and the
Administrators may determine, in theirsole discretion, to make a cash paymentto the Participant
in lieu thereof equal to the aggregate value determined pursuant to section 6.8(a).

No Effect on Employment, Rights or Benefits:

(a)
(b)

(c)

The terms of employment shall not be affected by participation in the Plan.

Nothing contained in the Plan shall confer or be deemedto confer uponany Participant the right
to continue as a director, officer, employee or Consultant nor interfere or be deemed to interfere
in any way with any right of the Corporation, the Boardor the shareholders of the Corporationto
remove any Participant from the Board or of the Corporation or any Subsidiary to terminate any
Participant’semployment or agreement with a Consultant atany time for any reason whatsoever.

Under no circumstances shall any person who is or has at any time been a Participantbe able to
claimfromthe Corporationor any Subsidiary any sum or other benefit to compensate for the loss
of any rights or benefits underor in connection with this Plan or by reason of participation in this
Plan.

Market Value of Common Shares: The Corporation makes no representation or warranty as to the future
marketvalue of any Common Shares. No Participant shall be entitled, eitherimmediately or in the future,
either absolutely or contingently, to receive or obtain any amount or benefit granted to or to be granted
for the purpose of reducing the impact, in whole or in part, of any reduction in the market value of the
shares of the Corporation or a corporation related thereto.

Compliance with Applicable Law:

(a)

(b)

If any provision of the Plan contravenes any law or any order, policy, by-law or regulation of any
regulatory body having jurisdiction, then such provision shall be deemed to be amended to the
extent necessary to bring such provision into compliance therewith. Notwithstanding the
foregoing, the Corporation shall have no obligation to register any securities provided for in this
Plan under the 1933 Act.

The award of Restricted Share Units, the grant of Options and the issuance of Common Shares
and/or lump sum payment of cash under this Plan shall be carried out in compliance with
applicable statutes and with the regulations of governmental authorities and applicable stock
exchanges and markets. If the Administrators determinein their discretionthat, in order to comply
with any such statutes or regulations, certain actionis necessaryor desirable as a condition of or
in connection with the award of a Restricted Share Unit, the grant of an Option or the issue of a
Common Share upon the vestingof a RestrictedShare Unit or exercise of an Option, as applicable,
that Restricted Share Unit may notvestin whole or in partand that Option may not be exercised
in whole or in part, as applicable, unless that action shall have been completedin a manner
satisfactory to the Administrators. In addition, unless the Restricted Share Units, the Options and
the Common Shares issuable pursuant to the Restricted Share Units and Options, as applicable,
have been registeredunderthe 1933 Actand any applicable U.S. state securities laws, all rights of
aParticipant under this Plan shall be subject to and conditioned upon the availability of exemptions
or exclusions from the registration requirements of the 1933 Act and any applicable U.S. state
securities laws, as determined by the Corporationin its sole discretion. Any Restricted Share Units
or Options grantedor issued to aperson in the United States or a U.S. Person, as well as the issue
of Common Shares pursuant thereto, will result in any certificate representing such securities
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bearing a United States restrictive legend restricting transfer of such securities under United States
federal and state securities laws.

(c) If the Common Shares are listed on the CSE and the award of Restricted Share Units or grant of
Options underthis Planis made to a Director, Officer, promoter or otherinsider of the Corporation,
and unless the respective award, grant or issuance or is qualified by prospectus, orissued under a
securities take-over bid, rights offering, amalgamation, or other statutory procedure, then the
Restricted Share Unit Agreement or Option Agreement will bearan Exchange Hold Period, and the
following legend will be inserted onto the first page of the Restricted Share Unit Agreement or
Option Agreement:

“WITHOUT PRIOR WRITTEN APPROVAL OF THE CANADIAN SECURITIES EXCHANGE AND
COMPLIANCE WITH ALL APPLICABLE SECURITIES LEGISLATION, THE SECURITIES REPRESENTED BY
THIS AGREEMENT AND ANY SECURITIES ISSUED UPON EXERCISE THEREOF MAY NOT BE SOLD,
TRANSFERRED, HYPOTHECATED OR OTHERWISE TRADED ON OR THROUGHTHE FACILITIES OF THE
CANADIAN SECURITIES EXCHANGE OR OTHERWISE IN CANADA ORTO ORFORTHE BENEFIT OF A
CANADIAN RESIDENT UNTIL ,20 [i.e., four months and one day after the
date of grant].

Governing Law: This Plan shall be governed by and construedin accordance with the laws of the Province
of British Columbia and the laws of Canada applicable therein, and with respect to U.S. Participants, the
Code.

Subject to Approval: The Planis adopted subjectto the approval of the Exchange and any other required
regulatory approval. To the extent a provision of the Plan requires regulatory approval which is not
received, such provisionshall be severed from the remainder of the Plan until the approval is received and
the remainder of the Plan shall remain in effect.

Special Terms and Conditions Applicable to U.S. Participants: Options issued to U.S. Participants are
intended to be exemptfromSection 409A of the Code pursuant to Treas. Reg. Section 1.409A-1(b)(5)(i)(A)
and the Plan and such Options will be construed and administered accordingly. Options may be issued to
U.S. Participants under the Plan only if the shares with respect to the Options qualify as “service recipient
stock” as defined in Treas. Reg. Section 1.409A-1(b)(5)(E)(iii). Restricted Share Units awarded to U.S.
Participants are intended to be exempt from, or compliant with, Section 409A of the Code and such
Restricted Share Units will be construed and administered accordingly. Any waiver or acceleration of vesting
under the Plan or any Restricted Share Unit Agreement that is subject to Section 409A of the Code may
occur only to the extent that such acceleration or waiver will not result in the imposition of taxes under
Section 409A of the Code. Any payments made under this Plan or any Restricted Share Unit Agreement to
aU.S. Participantas aresult of a termination of employment that are deemed to be subject to Section 409A
of the Code shall occur only if suchtermination constitutes a “separationfrom service” as definedin Treas.
Reg. 1.409A-1(h). Additionally, any payments resulting from a separation from service made to a U.S.
Participant who is a “specified employee” as defined in Treas. Reg. 1.409A-1(i) shall be subject to the six
month delay in payments required by Treas. Reg. 1.409A-1(3)(v) if such payments are deemedto be subject
to Section 409A of the Code. Although the Corporationintends Options and Restricted Share Units granted
to U.S. Participants to be exempt from or compliant with Section 409A, the Corporation makes no
representation or guaranty as to the tax treatment of such Options and Restricted Share Units. Each US.
Participant (and any beneficiary or the estate of the Participant, as applicable) is solely responsible and
liable for the satisfaction of all taxes and penalties that may be imposed on or for the account of such US.
Participant in connection with this Plan. Neither the Corporation nor any affiliate, nor any employee or
director of the Corporation or an affiliate, shall have any obligation to indemnify or otherwise hold such
U.S. Participant, beneficiary or estate harmless from any or all such taxes or penalties.



6.15

Special Terms and Conditions Applicable to California Residents: Notwithstanding any other provision of
this Plan or any agreement hereunder, unless otherwise exempted from the provisions of the California
securities laws, all Options and Restricted Share Units granted or proposedto be granted hereunderto, or
held by, residents of the State of California shall be subject to the following provisions:

(a)

(b)

(c)

(d)

No Option or Restricted Share Unit shall be granted to a resident of the State of California more
than 10 years after the earlier of (i) the date the Board approvedthe Plan or (ii) the date the Plan
is adopted by the Corporation’s shareholders.

No Option or Restricted Share Unit held by a resident of the State of California may be exercised
or settled more than 10 years after its Grant Date or Award Date, respectively.

With respectto Section 4.7 and Section5.10(c), cause means cause as defined by applicable law,
the terms of the Planor the grant, or a contract of employment. Unless employment is terminated
for cause, as so defined, the right to exercise in the event of termination of employment, to the
extent that the optionee is entitled to exercise on the date employment terminates, continues
until the earlier of the option expiration date or (i) atleast six monthsfrom the date of termination
if termination was caused by death or disability, or (ii) at least 30 days from the date of termination
if termination was caused by other than death or disability.

No Option or Restricted Share Unitshall be granted to aresident of the State of California unless
at the time of such grant, the Corporation is a foreign private issuer, as defined by Rule 3b-4 of the
United States Securities Exchange Act of 1934, as amended, and the number of persons in the
State of California granted Options and Restricted Share Units, together with all other personsin
the State of California granted options under all other options plans and agreements and issued
securities under all other purchase and bonus plans and agreements of the Corporationdoes not
exceed 35; provided, however, that the foregoing restrictionsshall not applyif the Planis approved
by the holders of a majority of the outstandingCommon Shares entitled to vote within 12 months
after the date the Board approved the Plan. For purposes of calculating any such shareholder
approval, any Common Shares held upon exercise of Options or settlement of Restricted Share
Units by residents of the State of California shall not be counted.

ADOPTED the 9th day of April, 2026.



B-24

EXHIBITA

THE RESTRICTED SHARE UNITS AND THE UNDERLYING COMMON SHARES HAVE NOT BEEN REGISTERED UNDER
THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE “1933 ACT”) OR ANY U.S. STATE SECURITIES LAWS, AND
MAY NOT BE OFFERED OR SOLD IN THE UNITED STATES OR TO U.S. PERSONS UNLESS SUCH SECURITIES ARE
REGISTERED UNDERTHE 1933 ACTAND ALLAPPLICABLE U.S. STATE SECURITIES LAWS, OR AN EXEMPTION FROM
THE REGISTRATION REQUIREMENTS OF THE 1933 ACT AND ALL APPLICABLE U.S. STATE SECURITIES LAWS ARE
AVAILABLE. THE TERMS “UNITED STATES” AND “U.S. PERSON” ARE AS DEFINED IN REGULATION S UNDER THE
1933 ACT.

[Insert if required: WITHOUT PRIOR WRITTEN APPROVAL OF THE CANADIAN SECURITIES EXCHANGE AND

COMPLIANCE WITH ALL APPLICABLE SECURITIES LEGISLATION, THE SECURITIES REPRESENTED BY THIS

AGREEMENT AND ANY SECURITIES ISSUED UPON EXERCISE THEREOF MAY NOT BE SOLD, TRANSFERRED,

HYPOTHECATED OR OTHERWISE TRADED ON OR THROUGH THE FACILITIES OF THE CANADIAN SECURITIES

EXCHANGE OR OTHERWISE IN CANADA OR TO OR FOR THE BENEFIT OF A CANADIAN RESIDENT UNTIL
, 20 [FOUR MONTHS AND ONE DAY AFTER THE DATE OF GRANT].

RESTRICTED SHARE UNIT AGREEMENT

Notice is hereby given that, effectivethis ___ _dayof , (the “Restricted Share
Grant Date”) Fox Creek Energy Ltd. (the “Corporation”) has granted to
(the “Participant”), __Restricted Share Units

pursuant to the Corporation’s Share Compensation Plan (the “Plan”), a copy of which has been provided to the
Participant.

Restricted Share Units are subject to the following terms:

(a) Pursuantto the Plan andas compensation to the Participant, the Corporation hereby grants to the
Participant, as of the Restricted Share Grant Date, the number of Restricted Share Units set forth
above.

(b) The granting and vesting of the Restricted Share Units and the payment by the Corporation of any

payoutin respectof any Vested Restricted Share Units (as defined below) are subject to the terms
and conditions of the Plan, all of which are incorporated into and form an integral part of this
Restricted Share Unit Agreement.

(c) Providedthe Participant remains in continuous service with the Corporation or an affiliate through
the applicable dates below, the Restricted Share Units shall become vested restricted share units
(the “Vested Restricted Share Units”) in accordance with the following schedule:

(i) ®0on the 12 month anniversary of the Restricted Share Grant Date; [NTD: If U.S.
Participants will be allowed to elect a later settlement/payout date for their RSUs, and
they will be given 30 days from Grant to make the election, the vesting date should be
13 months or longer following the date of grant, because the election can apply only to
RSUs that will not vest until at least 12 months following the date the irrevocable
election. See Exhibit D — RSU Deferral Agreement.]

(ii) ® on the 18 month anniversary of the Restricted Share Grant Date; and

(iii) ® on the 24 month anniversary of the Restricted Share Grant Date (each a “Vesting
Date”).

Notwithstanding the foregoing, with respect to Restricted Share Units of U.S. Participants, if the
Administrator, in its sole discretion, waives continued service and/or performance vesting conditions such
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thata Participant’s Restricted Share Units are no longer subject to a substantial risk of forfeiture, the Vesting
Date shall be the date on which all vesting conditions are waived or satisfied. Notwithstandinganythingto
the contrary in the Plan, with respect any Restricted Share Units to which an election under Option 2 of
Schedule D (RestrictedShare Unit Deferral Agreement) has been made (the “Election”), the Administrator
shall not waive forfeiture conditions or accelerate the vesting of anysuch Restricted Share Units to any date
that is earlier than the date that is twelve months following the date the Election was made.

(d) Assoon as reasonablypracticable and no later than 60 days following the applicable Vesting Date,
or, if the Participant is not a U.S. Participant (as defined in the Plan), such later date mutually
agreed to by the Corporation and the Participant, the Participant shall be entitled to receive, and
the Corporation shall issue or provide, a payout with respect to those Vested Restricted Share
Unitsin the Participant’s Account to which the Vesting Date relates (each a “Payout Date”) as set
forth below. Notwithstanding the foregoing, if a U.S. Participant has elected to defer
payment/settlement of these RSUs by timely executing and providing to the Corporation a
Restricted Share Unit Deferral Agreement, thenthe Payout Date will be the date(s) specified in the
Restricted Share Unit Deferral Agreement:

(i) a lump sum paymentin cash equal to the number of vested Restricted Share Units
recordedin the Participant’s Account multiplied by the Market Value of a Common Share
on the Payout Date; or

(ii) the number of Common Shares requiredto be issued to a Participant uponthe vesting of
such Participant’s Restricted Share Units in the Participant’s Account, dulyissuedas fully
paid and non-assessable shares and such Participant shall be registered on the books of
the Corporation as the holder of the appropriate number of Common Shares; or

(iii) any combination of the foregoing.

subject to any applicable Withholding Obligations.

(e) The Participant acknowledges that:
(i) he or she has received and reviewed a copy of the Plan; and
(ii) the Restricted Share Units have been granted to the Participant under the Plan and are

subject to all of the terms and conditions of the Plan to the same effect as if all of such
terms and conditions were set forth in this Restricted Share Unit Agreement, including
with respect to termination and forfeiture as set out in section 4.7 of the Plan.

Notwithstanding anything to the contrary in this Restricted Share Unit Agreement all vesting and issuances
or payments, as applicable, in respect of a Restricted Share Unit evidenced hereby shall be completed no
later than December 15 of the third calendar year commencing after the Restricted Share Grant Date;

The grant of the Restricted Share Units evidenced hereby is made subject to the terms and conditions of
the Plan. The Participant agrees that he/she may suffer tax consequences as a result of the grant of these
Restricted Share Units and the vesting of the Restricted Share Units. The Participant acknowledges that
he/she is notrelyingon the Corporation forany tax advice and has had an adequate opportunity to obtain
advice of independent tax counsel.

The Participantrepresents and warrants to the Corporation that (i) under the terms and conditions of the
Plan the Participantis a bonafide Eligible Person (as definedin the Plan) entitled to receive Restricted Share
Units, and (ii) either (A) the Participant is not in the United States or a U.S. Person, nor is the Participant
acquiring the Restricted Share Units for the benefit of a person in the United States or a U.S. Person, or (B)
an exemption fromthe registration requirements of the 1933 Actand all applicable state securities laws is
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available and the Participant has provided evidence satisfactory to the Corporation to such effect. The
Corporationmay conditionawards and elections underthe Planuponreceiving from the undersigned such
representations and warranties and such evidence of registration or exemption underthe 1933 Actand all
applicable U.S. state securities laws as is satisfactory to the Corporation, acting in its sole discretion.

In the event of any inconsistency between the terms of this Restricted Share Unit Agreement and the Plan, the terms
of the Plan shall prevail unless otherwise determined in the Plan.

FOX CREEK ENERGY LTD.

Authorized Signatory Signature of Participant

Name of Participant



B-27

EXHIBIT B

THEOPTIONS ANDTHE OPTIONED SHARES HAVE NOT BEEN REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933,
AS AMENDED (THE “1933 ACT”) OR ANY U.S. STATE SECURITIES LAWS, AND MAY NOT BE OFFERED OR SOLD IN
THE UNITED STATES OR TO U.S. PERSONS UNLESS SUCH SECURITIES ARE REGISTERED UNDER THE 1933 ACT AND
ALL APPLICABLE U.S. STATE SECURITIES LAWS, OR AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF
THE 1933 ACTANDALL APPLICABLE U.S. STATE SECURITIES LAWS ARE AVAILABLE. THE TERMS “UNITED STATES”
AND “U.S. PERSON” ARE AS DEFINED IN REGULATION S UNDER THE 1933 ACT.

[INSERT IF REQUIRED: WITHOUT PRIOR WRITTEN APPROVAL OF THE CANADIAN SECURITIES EXCHANGE AND

COMPLIANCE WITH ALL APPLICABLE SECURITIES LEGISLATION, THE SECURITIES REPRESENTED BY THIS

AGREEMENT AND ANY SECURITIES ISSUED UPON EXERCISE THEREOF MAY NOT BE SOLD, TRANSFERRED,

HYPOTHECATED OR OTHERWISE TRADED ON OR THROUGH THE FACILITIES OF THE CANADIAN SECURITIES

EXCHANGE OR OTHERWISE IN CANADA OR TO OR FOR THE BENEFIT OF A CANADIAN RESIDENT UNTIL
, 20 [FOUR MONTHS AND ONE DAY AFTER THE DATE OF GRANT].

OPTION AGREEMENT

Notice is herebygiven that, effectivethis___ dayof , (the “Effective Date”)
Fox Creek Energy Ltd. (the “Corporation”) has granted to
(the “Participant”), Options to acquire ____ ________Common Shares (the “Optioned Shares”) up to 4:30 p.m.
Pacific Timeonthe ____~ dayof , (the “Option Expiry Date”) at an
exercise price of CdnS___ _____per Optioned Share pursuant to the Corporation’s Share Compensation Plan
(the “Plan”), a copy of which is attached hereto.

For Options awarded to U.S. Participants, the Options granted hereunder: (check one line below)

_Are Incentive Stock Options

___Are Non-qualified Stock Options

Optioned Shares may be acquired as follows:
(a) [insert vesting provisions, if applicable]; and
(b) [insert hold period when required].

The grant of the Options evidenced hereby and the Option Expiry Date thereof, is made subject to the terms and
conditions of the Plan. The Participant agrees that he/she may suffer tax consequences as a result of the grant of
these Options, the exercise of the Options and the disposition of Optioned Shares. The Participant acknowledges
that he/she is not relying on the Corporation for any tax advice and has had an adequate opportunity to obtain
advice of independent tax counsel. If the Optionsawarded hereunder are Incentive Stock Options, in order to obtain
certain U.S. federal tax benefits afforded to ISOs undersection422 of the code, the U.S. Participant must hold the
Common Shares acquired upon exercise of the ISO until he later of for two years after the Grant Date and one year
after the date of exercise. A U.S. Participant may be subjectto the alternative minimum tax at the time of exercise
ofan ISO. A U.S. Participant will give the Corporation prompt notice of any disposition of Common Shares acquired
by exercise of an ISO prior to the expiration of such holding periods.

The Participantrepresents and warrants that (i) under the terms and conditions of the Plan the Participantis a bona
fide Eligible Person (as definedin the Plan)entitled to receive Options, and (ii) either (A) the Participantis notin the
United States or a U.S. Person, noris the Participantacquiring the Options or any Optioned Shares for the benefit of
a personin the United Statesor a U.S. Person, or (B) an exemption from the registration requirements of the 1933
Actand all applicable state securities laws is available and the Participant has provided evidence satisfactoryto the



B-28

Corporationto such effect. The Participant understands that the Options may not be exercisedin the United States
or by or on behalf ofa U.S. Person unless the Options and the Option Shares have beenregistered under the 1933
Act or are exempt from registration thereunder. The Corporation may condition the exercise of the Options upon
receiving fromthe Participant suchrepresentations and warranties and such evidence of registration or exemption
under the 1933 Act and all applicable state securities laws as is satisfactory to the Corporation, acting in its sole
discretion.

In the event of any inconsistency between the terms of this Option Agreement and the Plan, the terms of the Plan
shall prevail.

FOX CREEK ENERGY LTD.

Authorized Signatory Signature of Participant

Name of Participant
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EXHIBITC
NOTICE OF OPTION EXERCISE

TO: Fox Creek Energy Ltd. (the “Corporation”)

FROM:

DATE:

The undersigned hereby irrevocably gives notice, pursuant to the Corporation’s Share Compensation Plan
(the “Plan”), of the exercise of the Options to acquire and hereby subscribes for:

[check one]
O (a) all of the Optioned Shares; or

O (b) of the Optioned Shares,

which are the subject of the Option Agreement attached hereto.
Calculation of total Exercise Price:

(i) number of Optioned Shares to be acquired on exercise _ Optioned Shares

(ii) multiplied by the Exercise Price per Optioned Share: S

TOTAL EXERCISE PRICE, enclosed herewith (unless this is a

cashless exercise): s

A.O0  The undersigned (i) at the time of exercise of these Options is notin the “United States” or a “U.S. Person”
(assuch termsare definedin Regulation S underthe United States Securities Act of 1933, as amended (the
“1933 Act”) and is not exercising these Options on behalf of a person in the United States or U.S. Person
and (ii) did not execute or deliver this Notice of Option Exercise in the United States.

B.[0  Theundersigned has delivered an opinion of counselof recognized standing or other evidence in form and
substance satisfactory to the Corporationto the effect that an exemption from the registration
requirements of the 1933 Act, and applicable state securities laws is available for the issuance of the
Optioned Shares.

Note: The undersigned understandsthat unless Box A is checked, the certificates representing the Optioned Shares
will bear a legend restricting transfer without registration under the 1933 Act and applicable state securities laws
unless an exemption from registration is available.

Note: Certificates representing Optioned Shares will not be registered or delivered to an address inthe United States
unless Box B above is checked.

Note: If Box Bis checked, any opinionor other evidence tendered must be in form and substance satisfactory to the
Corporation. Holders planningto deliver an opinion of counsel or other evidence in connection with the exercise of
Options should contact the Corporation in advance to determine whether any opinionsto be tendered or other
evidence will be acceptable to the Corporation.

| hereby:



B-30

O (a) unless this is a cashless exercise, enclose a cheque payable to “Fox Creek Energy Ltd.” for the
aggregate Exercise Price plus the amount of the estimated Withholding Obligations and agree that
| will reimburse the Corporation for any amount by which the actual Withholding Obligations
exceed the estimated Withholding Obligations; or

O (b) advise the Corporation that | am exercising the above Options on a cashless exercise basis, in
compliance with the procedures established from time to time by the Administrators for cashless
exercises of Options under the Plan. | will consult with the Corporation to determine what
additional documentation, if any, is requiredin connection with my cashlessexercise of the above
Options. | agree to comply with the procedures established by the Corporation for cashless
exercises and all terms and conditions ofthe Plan. Please prepare the Optioned Shares certificates,
if any, issuable in connection with this exercise in the following name(s):

Signature of Participant

Name of Participant

Letter and consideration/direction received on , 20

FOX CREEK ENERGY LTD.

By:

[Name]
[Title]
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EXHIBITD
RESTRICTED SHARE UNIT DEFERRAL AGREEMENT

TO: FOX CREEK ENERGY LTD. (the “Corporation”)

FROM:

DATE:

I, the undersigned participant, acknowledge that the Corporation may grant or has granted to me an award of
Restricted Share Units underthe Fox Creek Energy Ltd. Share Compensation Plan (the “Plan”) that will vest according
to the vesting schedule set out in the Restricted Share Unit Agreement.

| hereby irrevocably elect to defer the payout of vested Restricted Share Units as set forth below (select and
complete either Option 1 or Option 2). By making this election, | understand and agree that my election may not be

changed.
Option 1: Deferral of Restricted Share Units Awarded in Next Calendar Year.

| herebyelectto deferthe payoutof % ofany Restricted Share Units awarded to me under the Planin the next
calendar year (for services performed in such next calendar year) until the date selected below:

L] 1 year after each vesting date applicable to such Restricted Share Units.

O 2 years after each vesting date applicable to such Restricted Share Units.
O 3 years after each vesting date applicable to such Restricted Share Units.
] 4 years after each vesting date applicable to such Restricted Share Units.
O 5 years after each vesting date applicable to such Restricted Share Units.

If | complete Option 1, this Deferral Agreement must be delivered to the Corporation on or before December 31st
of the year prior to the calendar year to which such deferral election applies.

O Option 2: Deferral of Restricted Share Units that Vest 12 Months or More After Date of Election.

| was awarded Restricted Share Units pursuant to the Restricted Share Unit Award Agreement dated

(must be no earlierthan 29 days prior tothe date of this election). | hereby elect to deferthe payout of % of
the Restricted Share Units awarded to me underthe Planthatvest 12 months or more afterthe date of this election
was executed and delivered to the Corporation until the date selected below:

O 1 year after each vesting date applicable to such Restricted Share Units.

O 2 years after each vesting date applicable to such Restricted Share Units.
O 3 years after each vesting date applicable to such Restricted Share Units.
| 4 years after each vesting date applicable to such Restricted Share Units.
O 5 years after each vesting date applicable to such Restricted Share Units.

In the event of my death, any Restricted Share Units that have vested but are subjectto the deferral electionabove
shall be paid to the following beneficiary in accordance with the timing of such election:

Name:

Address:




Relationship:

| have read andunderstandthe terms of the Planand this Restricted Share Deferral Agreement. By signing this form,
I hereby electto defer the payout of the Restricted Share Units as set forth above to which | may become entitled
to receive upon vesting of such Restricted Share Units. | UNDERSTAND THAT THE AMOUNT OF DEFERRAL, ANDTHE
TIMING OF THEPAYMENT ELECTIONS | MAKE, MAY NOT BE ALTERED. | also acknowledge thatthe Administrators
of the Plan have completediscretion to administerand interpretthe Plan. Notwithstandingthe elections setforth
above, | understand that the Administrators may, in their sole discretion, elect to terminate this deferral
arrangement and accelerate the timing of the payment to me of my deferred Restricted Share Units to the extent
that the Administrators determineitis permitted or requiredto do so underSection409A of the Code. The deferral
arrangement described in this form is intended to comply with Section 409A of the Code and shall be interpreted
accordingly.

FOX CREEK ENERGY LTD.

Authorized Signatory Signature of Participant

Name of Participant
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Incorporation No. BC

BUSINESS CORPORATIONS ACT
ARTICLES

OF

FOX CREEK ENERGY LTD.

(the “Company”)

PART 1- INTERPRETATION
Definitions

Without limiting Article 1.2, in these Articles, unless the context requires otherwise:

(a) “adjourned meeting” means the meeting to which a meeting is adjourned under Article 8.6 or
8.9;

(b) “board” and “directors” mean the board of directors of the Company for the time being;

(c) “Business Corporations Act” means the Business Corporations Act, S.B.C. 2002, c.57, and

includes its regulations;
(d) “Company” means “Fox Creek Energy Ltd."
(e) “Interpretation Act” means the Interpretation Act, R.S.B.C. 1996, c. 238; and

(f) “trustee”, in relation to a shareholder, means the personal or other legal representative of
the shareholder, and includes a trustee in bankruptcy of the shareholder.

Business Corporations Act definitions apply
The definitions in the Business Corporations Act apply to these Articles.
Interpretation Act applies

The Interpretation Act applies to the interpretation of these Articles as if these Articles were an
enactment.

Conflict in definitions

If there is a conflict between a definition in the Business Corporations Act and a definition or rule in the
Interpretation Act relating to a term used in these Articles, the definition in the Business Corporations
Act will prevail in relation to the use of the term in these Articles.

Conflict between Articles and legislation

If there is a conflict between these Articles and the Business Corporations Act, the Business
Corporations Act will prevail.



2.1

2.2

2.3

24

2.5

2.6

2.7

-2-

PART 2 — SHARES AND SHARE CERTIFICATES
Form of share certificate

Each share certificate issued by the Company must comply with, and be signed as required by, the
Business Corporations Act.

Shareholder Entitled to Certificate or Acknowledgement

Unless the shares are uncertificated shares, each shareholder is entitled, without charge, to (a) one
share certificate representing the shares of each class or series of shares registered in the
shareholder’s name or (b) a non-transferable written acknowledgement of the shareholder’s right to
obtain such a share certificate, provided that in respect of a share held jointly by several persons, the
Company is not bound to issue more than one share certificate and delivery of a share certificate for a
share to one of several joint shareholders or to one of the shareholders’ duly authorized agents will be
sufficient delivery to all.

Sending of share certificate

Any share certificate to which a shareholder is entitled may be sent to the shareholder by mail and
neither the Company nor any agent is liable for any loss to the shareholder because the certificate sent
is lost in the mail or stolen.

Replacement of worn out or defaced certificate

If the directors are satisfied that a share certificate is worn out or defaced, they must, on production
to them of the certificate and on such other termes, if any, as they think fit:

(a) order the certificate to be cancelled; and
(b) issue a replacement share certificate.
Replacement of lost, stolen or destroyed certificate

If a share certificate is lost, stolen or destroyed, a replacement share certificate must be issued to the
person entitled to that certificate if the directors receive:

(a) proof satisfactory to them that the certificate is lost, stolen or destroyed; and
(b) any indemnity the directors consider adequate.
Splitting share certificates

If a shareholder surrenders a share certificate to the Company with a written request that the
Company issue in the shareholder’s name two (2) or more certificates, each representing a specified
number of shares and in the aggregate representing the same number of shares as the certificate so
surrendered, the Company must cancel the surrendered certificate and issue replacement share
certificates in accordance with that request.

Shares may be uncertificated
Notwithstanding any other provisions of this Part, the directors may, by resolution, provide that:

(a) the shares of any or all of the classes and series of the Company’s shares may be
uncertificated shares; or

(b) any specified shares may be uncertificated shares.
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PART 3 - ISSUE OF SHARES
Directors authorized to issue shares

The directors may, subject to the rights of the holders of the issued shares of the Company, issue,
allot, sell, grant options on or otherwise dispose of the unissued shares, and issued shares held by the
Company, at the times, to the persons, including directors and officers, in the manner, on the terms
and conditions and for the issue prices that the directors, in their absolute discretion, may determine.

Company need not recognize unregistered interests

Except as required by law or these Articles, the Company need not recognize or provide for any
person’s interests in or rights to a share unless that person is the shareholder of the share.

PART 4 — SHARE TRANSFERS
Recording or registering transfer
A transfer of shares of the Company must not be registered:

(a) unless a duly signed instrument of transfer in respect of the shares has been received by the
Company and the certificate (or acceptable documents pursuant to Article 2.5 hereof)
representing the shares to be transferred has been surrendered and cancelled; or

(b) if no certificate has been issued by the Company in respect of the shares, unless a duly signed
instrument of transfer in respect of the shares has been received by the Company.

Form of instrument of transfer

The instrument of transfer in respect of any share of the Company must be either in the form, if any,
on the back of the Company’s share certificates or in any other form that may be approved by the
directors from time to time.

Signing of instrument of transfer

If a shareholder, or its, his or her duly authorized attorney, signs an instrument of transfer in respect of
shares registered in the name of the shareholder, the signed instrument of transfer constitutes a
complete and sufficient authority to the Company and its directors, officers and agents to register the
number of shares specified in the instrument of transfer, or, if no number is specified, all the shares
represented by share certificates deposited with the instrument of transfer:

(a) in the name of the person named as transferee in that instrument of transfer; or

(b) if no person is named as transferee in that instrument of transfer, in the name of the person
on whose behalf the share certificate is deposited for the purpose of having the transfer
registered.

Enquiry as to title not required

Neither the Company nor any director, officer or agent of the Company is bound to inquire into the
title of the person named in the instrument of transfer as transferee or, if no person is named as
transferee in the instrument of transfer, of the person on whose behalf the instrument is deposited for
the purpose of having the transfer registered or is liable for any claim related to registering the
transfer by the shareholder or by any intermediate owner or holder of the shares, of any interest in
the shares, of any share certificate representing such shares or of any written acknowledgment of a
right to obtain a share certificate for such shares.
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Transfer fee

There must be paid to the Company, in relation to the registration of any transfer, the amount
determined by the directors from time to time.

PART 5 — ACQUISITION OF SHARES
Company authorized to purchase shares

Subject to the special rights and restrictions attached to any class or series of shares, the Company
may, if it is authorized to do so by the directors, purchase or otherwise acquire any of its shares.

Company authorized to accept surrender of shares
The Company may, if it is authorized to do so by the directors, accept a surrender of any of its shares.
Company authorized to convert fractional shares into whole shares

The Company may, if it is authorized to do so by the directors, convert any of its fractional shares into
whole shares in accordance with, and subject to the limitations contained in, the Business
Corporations Act.

PART 6 — BORROWING POWERS
Powers of directors
The directors may from time to time on behalf of the Company:

(a) borrow money in the manner and amount, on the security, from the sources and on the terms
and conditions that they consider appropriate;

(b) issue bonds, debentures and other debt obligations either outright or as security for any
liability or obligation of the Company or any other person, and at any discount or premium
and on such other terms as they consider appropriate;

(c) guarantee the repayment of money by any other person or the performance of any obligation
of any other person; and

(d) mortgage or charge, whether by way of specific or floating charge, or give other security on
the whole or any part of the present and future assets and undertaking of the Company.

PART 7 — GENERAL MEETINGS
Annual general meetings

Unless an annual general meeting is deferred or waived in accordance with section 182(2)(a) or (c) of
the Business Corporations Act, the Company must hold its first annual general meeting within 18
months after the date on which it was incorporated or otherwise recognized, and after that must hold
an annual general meeting at least once in each calendar year and not more than 15 months after the
last annual general meeting.

When annual general meeting is deemed to have been held

If all of the shareholders who are entitled to vote at an annual general meeting consent by a
unanimous resolution under the Business Corporations Act to all of the business that is required to be
transacted at that annual general meeting, the annual general meeting is deemed to have been held
on the date of the unanimous resolution. The shareholders must, in any unanimous resolution passed
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under this Article 7.2, select as the Company’s annual reference date a date that would be appropriate
for the holding of the applicable annual general meeting.

Calling of shareholder meetings

The directors may, whenever they think fit, call a meeting of shareholders.

Notice for meetings of shareholders

The Company must send notice of the date, time and location of any meeting of shareholders, in the
manner provided in these Articles, or in such other manner, if any, as may be prescribed by ordinary
resolution (whether previous notice of the resolution has been given or not), to each shareholder
entitled to attend the meeting and to each director, unless these Articles otherwise provide, at least
the following number of days before the meeting:

(a) if and for so long as the Company is a public company, 21 days;
(b) otherwise, 10 days.
Record date for notice

The directors may set a date as the record date for the purpose of determining shareholders entitled
to notice of any meeting of shareholders. The record date must not precede the date on which the
meeting is to be held by more than two months or, in the case of a general meeting requisitioned by
shareholders under the Business Corporations Act, by more than four months. The record date must
not precede the date on which the meeting is held by fewer than:

(a) if and for so long as the Company is a public company, 21 days;
(b) otherwise, 10 days.

If no record date is set, the record date is 5 p.m. on the day immediately preceding the first date on
which the notice is sent or, if no notice is sent, the beginning of the meeting.

Record date for voting

The directors may set a date as the record date for the purpose of determining shareholders entitled
to vote at any meeting of shareholders. The record date must not precede the date on which the
meeting is to be held by more than two months or, in the case of a general meeting requisitioned by
shareholders under the Business Corporations Act, by more than four months. If no record date is set
as provided above, the record date for determining the shareholders entitled to vote at the meeting
shall be 5:00 p.m. the day before the meeting.

Failure to give notice and waiver of notice

The accidental omission to send notice of any meeting to, or the non-receipt of any notice by, any of
the persons entitled to notice does not invalidate any proceedings at that meeting. Any person
entitled to notice of a meeting of shareholders may, in writing or otherwise, waive or reduce the
period of notice of such meeting.

Notice of special business at meetings of shareholders

If a meeting of shareholders is to consider special business within the meaning of Article 8.1, the
notice of meeting must:

(a) state the general nature of the special business; and
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(b) if the special business includes considering, approving, ratifying, adopting or authorizing any
document or the signing of or giving of effect to any document, have attached to it a copy of
the document or state that a copy of the document will be available for inspection by
shareholders:

(i) at the Company’s records office, or at such other reasonably accessible location in
British Columbia as is specified in the notice, and

(ii) during statutory business hours on any one or more specified days before the day set
for the holding of the meeting.

PART 8 — PROCEEDINGS AT MEETINGS OF SHAREHOLDERS
Special business
At a meeting of shareholders, the following business is special business:

(a) at a meeting of shareholders that is not an annual general meeting, all business is special
business except business relating to the conduct of or voting at the meeting or the election or
appointment of directors;

(b) at an annual general meeting, all business is special business except for the following:
(i) business relating to the conduct of or voting at the meeting,
(ii) consideration of any financial statements of the Company presented to the meeting,
(iii) consideration of any reports of the directors or auditor,
(iv) the setting or changing of the number of directors,
(v) the election or appointment of directors,
(vi) the appointment of an auditor,

(vii) the setting of the remuneration of an auditor,

(viii) business arising out of a report of the directors not requiring the passing of a special
resolution or an exceptional resolution, and

(ix) any other business which, under these Articles or the Business Corporations Act, may
be transacted at a meeting of shareholders without prior notice of the business being
given to the shareholders.

Special resolution

The votes required for the Company to pass a special resolution at a meeting of shareholders is two-
thirds of the votes cast on the resolution.

Quorum

Subject to the special rights and restrictions attached to the shares of any affected class or series of
shares, the quorum for the transaction of business at a meeting of shareholders is one or more
persons, present in person or by proxy.

Other persons may attend

The directors, the president, if any, the secretary, if any, and any lawyer or auditor for the Company
are entitled to attend any meeting of shareholders, but if any of those shareholders do attend a
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meeting of shareholders, that person is not to be counted in the quorum, and is not entitled to vote at
the meeting, unless that person is a shareholder or proxy holder entitled to vote at the meeting.

Requirement of quorum

No business, other than the election of a chair of the meeting and the adjournment of the meeting,
may be transacted at any meeting of shareholders unless a quorum of shareholders entitled to vote at
the meeting is present at the commencement of the meeting.

Lack of quorum

If, within 1/2 hour from the time set for the holding of a meeting of shareholders, a quorum is not
present:

(a) in the case of a general meeting convened by requisition of shareholders, the meeting is
dissolved; and

(b) in the case of any other meeting of shareholders, the shareholders entitled to vote at the
meeting who are present, in person or by proxy, at the meeting may adjourn the meeting to a
set time and place.

Chair
The following individual is entitled to preside as chair at a meeting of shareholders:
(a) the chair of the board, if any;

(b) if the chair of the board is absent or unwilling to act as chair of the meeting, the president, if
any.

Alternate chair

At any meeting of shareholders, the directors present must choose one of their number to be chair of
the meeting if:

(a) there is no chair of the board or president present within 15 minutes after the time set for
holding the meeting;

(b) the chair of the board and the president are unwilling to act as chair of the meeting; or

(c) if the chair of the board and the president have advised the secretary, if any, or any director
present at the meeting, that they will not be present at the meeting. If, in any of the
foregoing circumstances, all of the directors present decline to accept the position of chair or
fail to choose one of their number to be chair of the meeting, or if no director is present, the
shareholders present in person or by proxy must choose any person present at the meeting to
chair the meeting.

Adjournments

The chair of a meeting of shareholders may, and if so directed by the meeting must, adjourn the
meeting from time to time and from place to place, but no business may be transacted at any
adjourned meeting other than the business left unfinished at the meeting from which the
adjournment took place.
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Notice of adjourned meeting

It is not necessary to give any notice of an adjourned meeting or of the business to be transacted at an
adjourned meeting of shareholders except that, when a meeting is adjourned for 30 days or more,
notice of the adjourned meeting must be given as in the case of the original meeting.

Motion need not be seconded

No motion proposed at a meeting of shareholders need be seconded unless the chair of the meeting
rules otherwise, and the chair of any meeting of shareholders is entitled to propose or second a
motion.

Manner of taking a poll
Subject to Article 8.13, if a poll is duly demanded at a meeting of shareholders:
(a) the poll must be taken:

(i) at the meeting, or within 7 days after the date of the meeting, as the chair of the
meeting directs, and

(ii) in the manner, at the time and at the place that the chair of the meeting directs;

(b) the result of the poll is deemed to be a resolution of, and passed at, the meeting at which the
poll is demanded; and

(c) the demand for the poll may be withdrawn.
Demand for a poll on adjournment

A poll demanded at a meeting of shareholders on a question of adjournment must be taken
immediately at the meeting.

Demand for a poll not to prevent continuation of meeting

The demand for a poll at a meeting of shareholders does not, unless the chair of the meeting so rules,
prevent the continuation of a meeting for the transaction of any business other than the question on
which a poll has been demanded.

Poll not available in respect of election of chair

No poll may be demanded in respect of the vote by which a chair of a meeting of shareholders is
elected.

Casting of votes on poll
On a poll, a shareholder entitled to more than one vote need not cast all the votes in the same way.
Chair must resolve dispute

In the case of any dispute as to the admission or rejection of a vote given on a poll, the chair of the
meeting must determine the same, and his or her determination made in good faith is final and
conclusive.
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Chair has no second vote

In case of an equality of votes, the chair of a meeting of shareholders does not, either on a show of
hands or on a poll, have a casting or second vote in addition to the vote or votes to which the chair
may be entitled as a shareholder.

Declaration of result

The chair of a meeting of shareholders must declare to the meeting the decision on every question in
accordance with the result of the show of hands or the poll, as the case may be, and that decision
must be entered in the minutes of the meeting.

Meetings by telephone or other communications medium

A shareholder or proxy holder who is entitled to participate in a meeting of shareholders may do so in
person, or by telephone or other communications medium, if all shareholders and proxy holders
participating in the meeting are able to communicate with each other; provided, however, that
nothing in this Section shall obligate the Company to take any action or provide any facility to permit
or facilitate the use of any communications medium at a meeting of shareholders. If one or more
shareholders or proxy holders participate in a meeting of shareholders in a manner contemplated by
this Article 8.20:

(a) each such shareholder or proxy holder shall be deemed to be present at the meeting; and

(b) the meeting shall be deemed to be held at the location specified in the notice of the meeting.
PART 9 — ALTERATIONS AND RESOLUTIONS

Alteration of Authorized Share Structure

Subject to Article 9.2 and the Business Corporations Act, the Company may by resolution of the
directors:

(a) create one or more classes or series of shares or, if none of the shares of a class or series of
shares are allotted or issued, eliminate that class or series of shares;

(b) increase, reduce or eliminate the maximum number of shares that the Company is authorized
to issue out of any class or series of shares or establish a maximum number of shares that the
Company is authorized to issue out of any class or series of shares for which no maximum is
established;

(c) if the Company is authorized to issue shares of a class of shares with par value:
(i) decrease the par value of those shares,
(ii) if none of the shares of that class of shares are allotted or issued, increase the par

value of those shares,

(iii) subdivide all or any of its unissued or fully paid issued shares with par value into
shares of smaller par value, or

(iv) consolidate all or any of its unissued or fully paid issued shares with par value into
shares of larger par value;

(d) subdivide or consolidate all or any of its unissued or fully paid issued shares without par value;

(e) change all or any of its unissued or fully paid issued shares with par value into shares without
par value or all or any of its unissued shares without par value into shares with par value;
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(f) alter the identifying name of any of its shares; or

(g) otherwise alter its shares or authorized share structure when required or permitted to do so
by the Business Corporations Act.

Change of Name

The Company may by resolution of the directors authorize an alteration to its Notice of Articles in
order to change its name or adopt or change any translation of that name.

Other Alterations or Resolutions
If the Business Corporations Act does not specify:

(a) the type of resolution and these Articles do not specify another type of resolution, the
Company may by resolution of the directors authorize any act of the Company, including
without limitation, an alteration of these Articles; or

(b) the type of shareholders’ resolution and these Articles do not specify another type of
shareholders’ resolution, the Company may by ordinary resolution authorize any act of the
Company.

PART 10 — VOTES OF SHAREHOLDERS
Voting rights

Subject to any special rights or restrictions attached to any shares and to the restrictions imposed on
joint registered holders of shares under Article 10.3:

(a) on a vote by show of hands, every person present who is a shareholder or proxy holder and
entitled to vote at the meeting has one vote; and

(b) on a poll, every shareholder entitled to vote has one vote in respect of each share held by that
shareholder that carries the right to vote on that poll and may exercise that vote either in
person or by proxy.

Trustee of shareholder may vote

A person who is not a shareholder may vote on a resolution at a meeting of shareholders, whether on
a show of hands or on a poll, and may appoint a proxy holder to act at the meeting in relation to that
resolution, if, before doing so, the person satisfies the chair of the meeting at which the resolution is
to be considered, or satisfies all of the directors present at the meeting, that the person is a trustee for
a shareholder who is entitled to vote on the resolution.

Votes by joint shareholders

If there are joint shareholders registered in respect of any share:

(a) any one of the joint shareholders, but not both or all, may vote at any meeting, either
personally or by proxy, in respect of the share as if that joint shareholder were solely entitled
toit; or

(b) if more than one of the joint shareholders is present at any meeting, personally or by proxy,

the joint shareholder present whose name stands first on the central securities register in
respect of the share is alone entitled to vote in respect of that share.
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Trustees as joint shareholders

Two or more trustees of a shareholder in whose sole name any share is registered are, for the
purposes of Article 10.3, deemed to be joint shareholders.

Representative of a corporate shareholder

If a corporation that is not a subsidiary of the Company is a shareholder, that corporation may appoint
a person to act as its representative at any meeting of shareholders of the Company, and:

(a) for that purpose, the instrument appointing a representative must

(i) be received at the registered office of the Company or at any other place specified, in
the notice calling the meeting, for the receipt of proxies, at least two (2) business
days before the day set for the holding of the meeting, or

(ii) unless the notice of the meeting provides otherwise, be provided, at the meeting, to
the chair of the meeting; and

(b) if a representative is appointed under this Article 10.5:

(i) the representative is entitled to exercise in respect of and at that meeting the same
rights on behalf of the corporation that the representative represents as that
corporation could exercise if it were a shareholder who is an individual, including,
without limitation, the right to appoint a proxy holder, and

(ii) the representative, if present at the meeting, is to be counted for the purpose of
forming a quorum and is deemed to be a shareholder present in person at the
meeting.

When proxy provisions do not apply
Articles 10.7 to 10.13 do not apply to the Company if and for so long as it is a public company.
Appointment of proxy holder

Every shareholder of the Company, including a corporation that is a shareholder but not a subsidiary
of the Company, entitled to vote at a meeting of shareholders of the Company may, by proxy, appoint
a proxy holder to attend and act at the meeting in the manner, to the extent and with the powers
conferred by the proxy.

Alternate proxy holders

A shareholder may appoint one or more alternate proxy holders to act in the place of an absent proxy
holder.

When proxy holder need not be shareholder

A person must not be appointed as a proxy holder unless the person is a shareholder, although a
person who is not a shareholder may be appointed as a proxy holder if:

(a) the person appointing the proxy holder is a corporation or a representative of a corporation
appointed under Article 10.5;

(b) the Company has at the time of the meeting for which the proxy holder is to be appointed
only one shareholder entitled to vote at the meeting; or
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(c) the shareholders present in person or by proxy at and entitled to vote at the meeting for
which the proxy holder is to be appointed, by a resolution on which the proxy holder is not
entitled to vote but in respect of which the proxy holder is to be counted in the quorum,
permit the proxy holder to attend and vote at the meeting.

Form of proxy

A proxy, whether for a specified meeting or otherwise, must be either in the following form or in any
other form approved by the directors or the chair of the meeting:

(Name of Company)

The undersigned, being a shareholder of the above named Company, hereby appoints
....................................... or, failing that person, ......ccccccevvvvieecvvereennne.,, @S Proxy
holder for the undersigned to attend, act and vote for and on behalf of the
undersigned at the meeting of shareholders to be held on the day of and at any
adjournment of that meeting.

Signed this .......... day Of e, S,

Signature of shareholder
Provision of proxies
A proxy for a meeting of shareholders must:

(a) be received at the registered office of the Company or at any other place specified in the
notice calling the meeting for the receipt of proxies, at least the number of business days
specified in the notice or, if no number of days is specified, two (2) business days before the
day set for the holding of the meeting; or

(b) unless the notice of the meeting provides otherwise, be provided at the meeting to the chair
of the meeting.

Revocation of proxies

Subject to Article 10.13, every proxy may be revoked by an instrument in writing that is:

(a) received at the registered office of the Company at any time up to and including the last
business day before the day set for the holding of the meeting at which the proxy is to be
used; or

(b) provided at the meeting to the chair of the meeting.

Revocation of proxies must be signed
An instrument referred to in Article 10.12 must be signed as follows:

(a) if the shareholder for whom the proxy holder is appointed is an individual, the instrument
must be signed by the shareholder or his or her trustee; or

(b) if the shareholder for whom the proxy holder is appointed is a corporation, the instrument
must be signed by the corporation or by a representative appointed for the corporation under
Article 10.5.
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Validity of proxy votes

A vote given in accordance with the terms of a proxy is valid despite the death or incapacity of the
shareholder giving the proxy and despite the revocation of the proxy or the revocation of the authority
under which the proxy is given, unless notice in writing of that death, incapacity or revocation is
received:

(a) at the registered office of the Company, at any time up to and including the last business day
before the day set for the holding of the meeting at which the proxy is to be used; or

(b) by the chair of the meeting, before the vote is taken.
Production of evidence of authority to vote

The chair of any meeting of shareholders may, but need not, inquire into the authority of any person
to vote at the meeting and may, but need not, demand from that person production of evidence as to
the existence of the authority to vote.

Chair May Determine Validity of Proxy

Unless prohibited by applicable law, the chair of any meeting of shareholders may determine whether
or not a proxy deposited for use at the meeting, which may not strictly comply with the requirements
of this Article 10 as to form, execution, accompanying documentation, time of filing or otherwise,
shall be valid for use at the meeting and any such determination made in good faith shall be final,
conclusive and binding upon the meeting.

PART 11 - DIRECTORS
First directors; number of directors

The first directors are the persons designated as directors of the Company in the Notice of Articles that
applies to the Company when it is recognized under the Business Corporations Act. The number of
directors, excluding additional directors appointed under Article 12.7, is set at:

(a) subject to paragraphs (b) and (c), the number of directors that is equal to the number of the
Company’s first directors;

(b) if the Company is a public company, the greater of three and the number most recently
elected by ordinary resolution (whether or not previous notice of the resolution was given);
and

(c) if the Company is not a public company, the number most recently elected by ordinary

resolution (whether or not previous notice of the resolution was given).
Change in number of directors
If the number of directors is set under Articles 11.1(b) or 11.1(c):

(a) the shareholders may elect or appoint the directors needed to fill any vacancies in the board
of directors up to that number;

(b) if, contemporaneously with setting that number, the shareholders do not elect or appoint the
directors needed to fill vacancies in the board of directors up to that number, then the
directors may appoint, or the shareholders may elect or appoint, directors to fill those
vacancies.
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Directors’ acts valid despite vacancy

An act or proceeding of the directors is not invalid merely because fewer directors have been
appointed or elected than the number of directors set or otherwise required under these Articles.

Qualifications of directors

A director is not required to hold a share in the capital of the Company as qualification for his or her
office but must be qualified as required by the Business Corporations Act to become, act or continue to
act as a director.

Remuneration of directors

The directors are entitled to the remuneration, if any, for acting as directors as the directors may from
time to time determine. If the directors so decide, the remuneration of the directors will be
determined by the shareholders. That remuneration may be in addition to any salary or other
remuneration paid to a director in such director’s capacity as an officer or employee of the Company.

Reimbursement of expenses of directors

The Company must reimburse each director for the reasonable expenses that he or she may incur in
and about the business of the Company.

Special remuneration for directors

If any director performs any professional or other services for the Company that in the opinion of the
directors are outside the ordinary duties of a director, or if any director is otherwise specially occupied
in or about the Company’s business, he or she may be paid remuneration fixed by the directors, or, at
the option of that director, fixed by ordinary resolution, and such remuneration may be either in
addition to, or in substitution for, any other remuneration that he or she may be entitled to receive.

Gratuity, pension or allowance on retirement of director

Unless otherwise determined by ordinary resolution, the directors on behalf of the Company may pay
a gratuity or pension or allowance on retirement to any director who has held any salaried office or
place of profit with the Company or to his or her spouse or dependants and may make contributions to
any fund and pay premiums for the purchase or provision of any such gratuity, pension or allowance.

PART 12 — ELECTION AND REMOVAL OF DIRECTORS
Election at annual general meeting
At every annual general meeting and in every unanimous resolution contemplated by Article 7.2:

(a) the shareholders entitled to vote at the annual general meeting for the election of directors
may elect, or in the unanimous resolution appoint, a board of directors consisting of up to the
number of directors for the time being set under these Articles; and

(b) all the directors cease to hold office immediately before the election or appointment of
directors under paragraph (a), but are eligible for re-election or re-appointment.

Consent to be a director
No election, appointment or designation of an individual as a director is valid unless:

(a) that individual consents to be a director in the manner provided for in the Business
Corporations Act;
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(b) that individual is elected or appointed at a meeting at which the individual is present and the
individual does not refuse, at the meeting, to be a director; or

(c) with respect to first directors, the designation is otherwise valid under the Business
Corporations Act.

Failure to elect or appoint directors

If:

(a) the Company fails to hold an annual general meeting, and all the shareholders who are
entitled to vote at an annual general meeting fail to pass the unanimous resolution
contemplated by Article 7.2, on or before the date by which the annual general meeting is
required to be held under the Business Corporations Act; or

(b) the shareholders fail, at the annual general meeting or in the unanimous resolution

contemplated by Article 7.2, to elect or appoint any directors;
then each director in office at such time continues to hold office until the earlier of:
(c) the date on which his or her successor is elected or appointed; and

(d) the date on which he or she otherwise ceases to hold office under the Business Corporations
Act or these Articles.

Directors may fill casual vacancies
Any casual vacancy occurring in the board of directors may be filled by the remaining directors.
Remaining directors’ power to act

The directors may act notwithstanding any vacancy in the board of directors, but if the Company has
fewer directors in office than the number set pursuant to these Articles as the quorum of directors,
the directors may only act for the purpose of appointing directors up to that number or for the
purpose of summoning a meeting of shareholders to fill any vacancies on the board of directors or for
any other purpose permitted by the Business Corporations Act.

Shareholders may fill vacancies

If the Company has no directors or fewer directors in office than the number set pursuant to these
Articles as the quorum of directors, and the directors have not filled the vacancies pursuant to Article
12.5 above, the shareholders may elect or appoint directors to fill any vacancies on the board of
directors.

Additional directors

Notwithstanding Articles 11.1 and 11.2, between annual general meetings or unanimous resolutions
contemplated by Article 7.2, the directors may appoint one or more additional directors, but the
number of additional directors appointed under this Article 12.7 must not at any time exceed:

(a) one-third of the number of first directors, if, at the time of the appointments, one or more of
the first directors have not yet completed their first term of office; or

(b) in any other case, one-third of the number of the current directors who were elected or
appointed as directors other than under this Article 12.7.
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Any director so appointed ceases to hold office immediately before the next election or appointment
of directors under Article 12.1(a), but is eligible for re-election or re-appointment.

Ceasing to be a director

A director ceases to be a director when:

(a) the term of office of the director expires;
(b) the director dies;

(c) the director resigns as a director by notice in writing provided to the Company or a lawyer for
the Company; or

(d) the director is removed from office pursuant to Articles 12.9 or 12.10.
Removal of director by shareholders

The Shareholders may, by special resolution, remove any director before the expiration of his or her
term of office, and may, by ordinary resolution, elect or appoint a director to fill the resulting vacancy.
If the shareholders do not contemporaneously elect or appoint a director to fill the vacancy created by
the removal of a director, then the directors may appoint, or the shareholders may elect or appoint by
ordinary resolution, a director to fill that vacancy.

Removal of director by directors

The directors may remove any director before the expiration of his or her term of office if the director
is convicted of an indictable offence, or if the director ceases to be qualified to act as a director of a
company and does not promptly resign, and the directors may appoint a director to fill the resulting
vacancy.

Nominations of directors

(a) Only persons who are nominated in accordance with the following procedures shall be eligible
for election as directors of the Company.

(b) Nominations of persons for election to the board may be made at any annual meeting of
shareholders or at any special meeting of shareholders (if one of the purposes for which the
special meeting was called was the election of directors):

(i) by or at the direction of the board, including pursuant to a notice of meeting,

(ii) by or at the direction or request of one or more shareholders pursuant to a proposal
made in accordance with the provisions of the Business Corporations Act, or a
requisition of the shareholders made in accordance with the provisions of the
Business Corporations Act, or

(iii) by any person (a “Nominating Shareholder”): (A) who, at the close of business on the
date of the giving of the notice provided for below in this Article 12.11 and on the
record date for notice of such meeting, is entered in the securities register as a holder
of one or more shares carrying the right to vote at such meeting or who beneficially
owns shares that are entitled to be voted at such meeting; and (B) who complies with
the notice procedures set forth below in this Article 12.11.

(c) In addition to any other applicable requirements, for a nomination to be made by a
Nominating Shareholder, the Nominating Shareholder must have given timely notice thereof
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(as provided for in Article 12.11(d)) in proper written form to the secretary of the Company at
the principal executive offices of the Company.

To be timely, a Nominating Shareholder’s notice to the secretary of the Company must be

given:

(i)

(i)

in the case of an annual meeting of shareholders, not less than 30 nor more than 65
days prior to the date of the annual meeting of shareholders; provided, however, that
in the event that the annual meeting of shareholders is to be held on a date that is
less than 50 days after the date (the “Notice Date”) on which the first public
announcement (as defined below) of the date of the annual meeting was made,
notice by the Nominating Shareholder may be given not later than the close of
business on the tenth (10th) day after the Notice Date in respect of such meeting; and

in the case of a special meeting (which is not also an annual meeting) of shareholders
called for the purpose of electing directors (whether or not called for other purposes),
not later than the close of business on the fifteenth (15th) day following the day on
which the first public announcement of the date of the special meeting of
shareholders was made.

In no event shall any adjournment or postponement of a meeting of shareholders or the
announcement thereof commence a new time period for the giving of a Nominating
Shareholder’s notice as described above.

To be in proper written form, a Nominating Shareholder’s notice to the secretary of the
Company must set forth:

(i)

(ii)

as to each person whom the Nominating Shareholder proposes to nominate for
election as a director: (A) the name, age, business address and residential address of
the person; (B) the principal occupation or employment of the person during the past
five years; (C) the class or series and number of shares in the capital of the Company
which are controlled or which are owned beneficially or of record by the person as of
the record date for the meeting of shareholders (if such date shall then have been
made publicly available and shall have occurred) and as of the date of such notice; (D)
a statement as to whether such person would be “independent” of the Company (as
such term is defined under Applicable Securities Laws (as defined below)) if elected as
a director at such meeting and the reasons and basis for such determination; (E) a
description of all direct and indirect compensation and other material monetary
agreements, arrangements and understandings during the past three years, and any
other material relationships, between or among such Nominating Shareholder and
beneficial owner, if any, and their respective affiliates and associates, or others acting
jointly or in concert therewith, on the one hand, and such nominee, and his or her
respective associates, or others acting jointly or in concert therewith, on the other
hand; and (F) any other information relating to the person that would be required to
be disclosed in a dissident’s proxy circular in connection with solicitations of proxies
for election of directors pursuant to the Business Corporations Act and Applicable
Securities Laws (as defined below); and

as to the Nominating Shareholder giving the notice: (A) any proxy, contract,
arrangement, understanding or relationship pursuant to which such Nominating
Shareholder has a right to vote any shares of the Company; (B) the class or series and
number of shares in the capital of the Company which are controlled or which are
owned beneficially or of the record by the Nominating Shareholder as of the record



(f)

(8)

(h)

-18 -

date for the meeting of shareholders (if such date shall then have been made publicly
available and shall have occurred) and as of the date of such notice, and (C) any other
information relating to such Nominating Shareholder that would be required to be
made in a dissident’s proxy circular in connection with solicitations of proxies for
election of directors pursuant to the Business Corporations Act and Applicable
Securities Laws (as defined below).

The Company may require any proposed nominee to furnish such other information as may
reasonably be required by the Company to determine the eligibility of such proposed nominee
to serve as an independent director of the Company or that could be material to a reasonable
shareholder’s understanding of the independence, or lack thereof, of such proposed nominee.

The chair of the meeting shall have the power and duty to determine whether a nomination
was made in accordance with the provisions set forth in this Article 12.11 and, if any proposed
nomination is not in compliance with such provisions, to declare that such defective
nomination shall be disregarded.

For purposes of this Article 12.11:

(i) “Affiliate”, when used to indicate a relationship with a person, means a person that
directly, or indirectly through one or more intermediaries, controls, or is controlled
by, or is under common control with, such specified person;

(ii) “Applicable Securities Laws” means the applicable securities legislation of each
relevant province and territory of Canada, as amended from time to time, the rules,
regulations and forms made or promulgated under any such statute and the
published national instruments, multilateral instruments, policies, bulletins and
notices of the securities commission and similar regulatory authority of each province
and territory of Canada;

(iii) “Associate”, when used to indicate a relationship with a specified person, means:

A. any corporation or trust of which such person beneficially owns, directly or
indirectly, voting securities carrying more than 10% of the voting rights
attached to all voting securities of such corporation or trust for the time
being outstanding,

B. any partner of that person,

C. any trust or estate in which such person has a substantial beneficial interest
or as to which such person serves as trustee or in a similar capacity,

D. a spouse of such specified person,

E. any person of either sex with whom such specified person is living in a
conjugal relationship outside marriage, or

F. any relative of such specified person or of a person mentioned in clauses D or
E of this definition if that relative has the same residence as the specified
person;

(iv) “Derivatives Contract” means a contract between two parties (the “Receiving Party”
and the “Counterparty”) that is designed to expose the Receiving Party to economic
benefits and risks that correspond substantially to the ownership by the Receiving
Party of a number of shares in the capital of the Company or securities convertible
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into such shares specified or referenced in such contract (the number corresponding
to such economic benefits and risks, the “Notional Securities”), regardless of whether
obligations under such contract are required or permitted to be settled through the
delivery of cash, shares in the capital of the Company or securities convertible into
such shares or other property, without regard to any short position under the same
or any other Derivatives Contract. For the avoidance of doubt, interests in broad-
based index options, broad-based index futures and broad-based publicly traded
market baskets of stocks approved for trading by the appropriate governmental
authority shall not be deemed to be Derivatives Contracts;

“owned beneficially” or “owns beneficially’ means, in connection with the
ownership of shares in the capital of the Company by a person:

A. any such shares as to which such person or any of such person’s Affiliates or
Associates owns at law or in equity, or has the right to acquire or become the
owner at law or in equity, where such right is exercisable immediately or
after the passage of time and whether or not on condition or the happening
of any contingency or the making of any payment, upon the exercise of any
conversion right, exchange right or purchase right attaching to any securities,
or pursuant to any agreement, arrangement, pledge or understanding
whether or not in writing,

B. any such shares as to which such person or any of such person’s Affiliates or
Associates has the right to vote, or the right to direct the voting, where such
right is exercisable immediately or after the passage of time and whether or
not on condition or the happening of any contingency or the making of any
payment, pursuant to any agreement, arrangement, pledge or understanding
whether or not in writing,

C. any such shares which are beneficially owned, directly or indirectly, by a
Counterparty (or any of such Counterparty’s Affiliates or Associates) under
any Derivatives Contract (without regard to any short or similar position
under the same or any other Derivatives Contract) to which such person or
any of such person’s Affiliates or Associates is a Receiving Party; provided,
however, that the number of shares that a person owns beneficially pursuant
to this clause in connection with a particular Derivatives Contract shall not
exceed the number of Notional Securities with respect to such Derivatives
Contract; provided, further, that the number of securities owned beneficially
by each Counterparty (including their respective Affiliates and Associates)
under a Derivatives Contract shall for purposes of this clause be deemed to
include all securities that are owned beneficially, directly or indirectly, by any
other Counterparty (or any of such other Counterparty’s Affiliates or
Associates) under any Derivatives Contract to which such first Counterparty
(or any of such first Counterparty’s Affiliates or Associates) is a Receiving
Party and this proviso shall be applied to successive Counterparties as
appropriate, and

D. any such shares which are owned beneficially within the meaning of this
definition by any other person with whom such person is acting jointly or in
concert with respect to the Company or any of its securities, and

“public announcement” shall mean disclosure in a press release reported by a
national news service in Canada, or in a document publicly filed by the Company
under its profile on the System of Electronic Document Analysis and Retrieval at
sedarplus.ca.
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(i) Notwithstanding any other provision of this Article 12.11, notice given to the secretary of the
Company pursuant to this Article 12.11 may only be given by personal delivery, facsimile
transmission or by email (at such email address as stipulated from time to time by the
secretary of the Company for purposes of this notice), and shall be deemed to have been
given and made only at the time it is served by personal delivery, email (at the address as
aforesaid, provided that receipt of confirmation of such transmission has been received) or
sent by facsimile transmission (provided that receipt of confirmation of such transmission has
been received) to the secretary at the address of the principal executive offices of the
Company; provided that if such delivery or electronic communication is made on a day which
is a not a business day or later than 5:00 p.m. (Vancouver time) on a day which is a business
day, then such delivery or electronic communication shall be deemed to have been made on
the subsequent day that is a business day.

)] Notwithstanding the foregoing, the board may, in its sole discretion, waive any requirement in
this Article 12.11.

PART 13 — PROCEEDINGS OF DIRECTORS
Meetings of directors

The directors may meet together for the conduct of business, adjourn and otherwise regulate their
meetings as they think fit, and meetings of the board held at regular intervals may be held at the place
and at the time that the board may by resolution from time to time determine.

Chair of meetings
Meetings of directors are to be chaired by:

(a) the chair of the board, if any;

(b) in the absence of the chair of the board, the president, if any, if the president is a director; or
(c) any other director chosen by the directors if:
(i) neither the chair of the board nor the president, if a director, is present at the

meeting within 15 minutes after the time set for holding the meeting,

(ii) neither the chair of the board nor the president, if a director, is willing to chair the
meeting, or
(iii) the chair of the board and the president, if a director, have advised the secretary, if

any, or any other director, that they will not be present at the meeting.
Voting at meetings

Questions arising at any meeting of directors are to be decided by a majority of votes and, in the case
of an equality of votes, the chair of the meeting does not have a second or casting vote.

Meetings by telephone or other communications medium

A director may participate in a meeting of the directors or of any committee of the directors in person,
or by telephone or other communications medium, if all directors participating in the meeting are able
to communicate with each other. A director who participates in a meeting in a manner contemplated
by this Article 13.4 is deemed for all purposes of the Business Corporations Act and these Articles to be
present at the meeting and to have agreed to participate in that manner.
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Who may call extraordinary meetings

A director may call a meeting of the board at any time. The secretary, if any, must on request of a
director, call a meeting of the board.

Notice of extraordinary meetings

Subject to Articles 13.7 and 13.8, if a meeting of the board is called under Article 13.5, reasonable
notice of that meeting, specifying the place, date and time of that meeting, must be given to each of
the directors:

(a) by mail addressed to the director’s address as it appears on the books of the Company or to
any other address provided to the Company by the director for this purpose;

(b) by leaving it at the director’s prescribed address or at any other address provided to the
Company by the director for this purpose; or

(c) orally, by delivery of written notice or by telephone, voice mail, e-mail, fax or any other
method of legibly transmitting messages.

When notice not required

It is not necessary to give notice of a meeting of the directors to a director if:

(a) the meeting is to be held immediately following a meeting of shareholders at which that
director was elected or appointed or is the meeting of the directors at which that director is
appointed;

(b) the director has filed a waiver under Article 13.9; or

(c) the director attends such meeting.

Meeting valid despite failure to give notice

The accidental omission to give notice of any meeting of directors to any director, or the non-receipt
of any notice by any director, does not invalidate any proceedings at that meeting.

Waiver of notice of meetings

Any director may file with the Company a notice waiving notice of any past, present or future meeting
of the directors and may at any time withdraw that waiver with respect to meetings of the directors
held after that withdrawal.

Effect of waiver

After a director files a waiver under Article 13.9 with respect to future meetings of the directors, and
until that waiver is withdrawn, notice of any meeting of the directors need not be given to that
director unless the director otherwise requires in writing to the Company.

Quorum

The quorum necessary for the transaction of the business of the directors may be set by the directors
and, if not so set, is a majority of the directors.

If only one director

If, in accordance with Article 11.1, the number of directors is one, the quorum necessary for the
transaction of the business of the directors is one director, and that director may constitute a meeting.
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PART 14 — COMMITTEES OF DIRECTORS

Appointment of committees

The directors may, by resolution:

(a)

(b)

(c)

appoint one or more committees consisting of the director or directors that they consider
appropriate;

delegate to a committee appointed under paragraph (a) any of the directors’ powers, except:

(i) the power to fill vacancies in the board,

(ii) the power to change the membership of, or fill vacancies in, any committee of the
board, and

(iii) the power to appoint or remove officers appointed by the board; and

make any delegation referred to in paragraph (b) subject to the conditions set out in the
resolution.

Obligations of committee

Any committee formed under Article 14.1, in the exercise of the powers delegated to it, must:

(a)
(b)

conform to any rules that may from time to time be imposed on it by the directors; and

report every act or thing done in exercise of those powers to the earliest meeting of the
directors to be held after the act or thing has been done.

Powers of board

The board may, at any time:

(a)

(b)
(c)

revoke the authority given to a committee, or override a decision made by a committee,
except as to acts done before such revocation or overriding;

terminate the appointment of, or change the membership of, a committee; and

fill vacancies in a committee.

Committee meetings

Subject to Article 14.2(a):

(a)
(b)

(c)

(d)

the members of a directors’ committee may meet and adjourn as they think proper;

a directors’ committee may elect a chair of its meetings but, if no chair of the meeting is
elected, or if at any meeting the chair of the meeting is not present within 15 minutes after
the time set for holding the meeting, the directors present who are members of the
committee may choose one of their number to chair the meeting;

a majority of the members of a directors’ committee constitutes a quorum of the committee;
and

questions arising at any meeting of a directors’ committee are determined by a majority of
votes of the members present, and in case of an equality of votes, the chair of the meeting
has no second or casting vote.
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PART 15 — OFFICERS
Appointment of officers

The board may, from time to time, appoint a president, secretary or any other officers that it considers
necessary or desirable, and none of the individuals appointed as officers need be a member of the
board.

Functions, duties and powers of officers
The board may, for each officer:
(a) determine the functions and duties the officer is to perform;

(b) entrust to and confer on the officer any of the powers exercisable by the directors on such
terms and conditions and with such restrictions as the directors think fit; and

(c) from time to time revoke, withdraw, alter or vary all or any of the functions, duties and
powers of the officer.

Remuneration

All appointments of officers are to be made on the terms and conditions and at the remuneration
(whether by way of salary, fee, commission, participation in profits or otherwise) that the board thinks
fit and are subject to termination at the pleasure of the board.

PART 16 — CERTAIN PERMITTED ACTIVITIES OF DIRECTORS
Other office of director

A director may hold any office or place of profit with the Company (other than the office of auditor of
the Company) in addition to his or her office of director for the period and on the terms (as to
remuneration or otherwise) that the directors may determine.

No disqualification

No director or intended director is disqualified by his or her office from contracting with the Company
either with regard to the holding of any office or place of profit the director holds with the Company
or as vendor, purchaser or otherwise.

Professional services by director or officer

Subject to compliance with the provisions of the Business Corporations Act, a director or officer of the
Company, or any corporation or firm in which that individual has an interest, may act in a professional
capacity for the Company, except as auditor of the Company, and the director or officer or such
corporation or firm is entitled to remuneration for professional services as if that individual were not a
director or officer.

Remuneration and benefits received from certain entities

A director or officer may be or become a director, officer or employee of, or may otherwise be or
become interested in, any corporation, firm or entity in which the Company may be interested as a
shareholder or otherwise, and, subject to compliance with the provisions of the Business Corporations
Act, the director or officer is not accountable to the Company for any remuneration or other benefits
received by him or her as director, officer or employee of, or from his or her interest in, such other
corporation, firm or entity.



17.1

17.2

18.1

18.2

19.1

19.2

19.3

194

19.5

-24-

PART 17 — INDEMNIFICATION
Indemnification of directors

The directors must cause the Company to indemnify its directors and former directors, and their
respective heirs and personal or other legal representatives to the greatest extent permitted by
Division 5 of Part 5 of the Business Corporations Act.

Deemed contract

Each director is deemed to have contracted with the Company on the terms of the indemnity referred
toin Article 17.1.

PART 18 — AUDITOR
Remuneration of an auditor

The directors may set the remuneration of the auditor of the Company without the prior approval of
the shareholders.

Waiver of appointment of an auditor

The Company shall not be required to appoint an auditor if all of the shareholders of the Company,
whether or not their shares otherwise carry the right to vote, resolve by a unanimous resolution to
waive the appointment of an auditor. Such waiver may be given before, on or after the date on which
an auditor is required to be appointed under the Business Corporations Act, and is effective for one
financial year only.

PART 19 - DIVIDENDS
Declaration of dividends

Subject to the rights, if any, of shareholders holding shares with special rights as to dividends, the
directors may from time to time declare and authorize payment of any dividends the directors
consider appropriate.

No notice required

The directors need not give notice to any shareholder of any declaration under Article 19.1.

Directors may determine when dividend payable

Any dividend declared by the directors may be made payable on such date as is fixed by the directors.
Dividends to be paid in accordance with number of shares

Subject to the rights of shareholders, if any, holding shares with special rights as to dividends, all
dividends on shares of any class or series of shares must be declared and paid according to the
number of such shares held.

Manner of paying dividend

A resolution declaring a dividend may direct payment of the dividend wholly or partly by the
distribution of specific assets or of paid up shares or fractional shares, bonds, debentures or other
debt obligations of the Company, or in any one or more of those ways, and, if any difficulty arises in
regard to the distribution, the directors may settle the difficulty as they consider expedient, and, in
particular, may set the value for distribution of specific assets.
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Dividend bears no interest
No dividend bears interest against the Company.
Fractional dividends

If a dividend to which a shareholder is entitled includes a fraction of the smallest monetary unit of the
currency of the dividend, that fraction may be disregarded in making payment of the dividend and that
payment represents full payment of the dividend.

Payment of dividends

Any dividend or other distribution payable in cash in respect of shares may be paid by cheque, made
payable to the order of the person to whom it is sent, and mailed:

(a) subject to paragraphs (b) and (c), to the address of the shareholder;

(b) subject to paragraph (c), in the case of joint shareholders, to the address of the joint
shareholder whose name stands first on the central securities register in respect of the shares;
or

(c) to the person and to the address as the shareholder or joint shareholders may direct in
writing.

Receipt by joint shareholders

If several persons are joint shareholders of any share, any one of them may give an effective receipt
for any dividend, bonus or other money payable in respect of the share.

PART 20 — ACCOUNTING RECORDS
Recording of financial affairs

The board must cause adequate accounting records to be kept to record properly the financial affairs
and condition of the Company and to comply with the provisions of the Business Corporations Act.

PART 21 — EXECUTION OF INSTRUMENTS
Who may attest seal

The Company’s seal, if any, must not be impressed on any record except when that impression is
attested by the signature or signatures of:

(a) any two (2) directors;

(b) any officer, together with any director;

(c) if the Company has only one director, that director; or

(d) any one or more directors or officers or persons as may be determined by resolution of the
directors.

Sealing copies

For the purpose of certifying under seal a true copy of any resolution or other document, the seal
must be impressed on that copy and, despite Article 21.1, may be attested by the signature of any
director or officer.
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Execution of documents not under seal

Any instrument, document or agreement for which the seal need not be affixed may be executed for
and on behalf of and in the name of the Company by any one director or officer of the Company, or by
any other person appointed by the directors for such purpose.

PART 22 — NOTICES
Method of giving notice

Unless the Business Corporations Act or these Articles provides otherwise, a notice, statement, report
or other record required or permitted by the Business Corporations Act or these Articles to be sent by
or to a person may be sent by any one of the following methods:

(a) mail addressed to the person at the applicable address for that person as follows:
(i) for a record mailed to a shareholder, the shareholder’s registered address,
(ii) for a record mailed to a director or officer, the prescribed address for mailing shown

for the director or officer in the records kept by the Company or the mailing address
provided by the recipient for the sending of that record or records of that class, or

(iii) in any other case, the mailing address of the intended recipient;
(b) delivery at the applicable address for that person as follows, addressed to the person:
(i) for a record delivered to a shareholder, the shareholder’s registered address,
(ii) for a record delivered to a director or officer, the prescribed address for delivery

shown for the director or officer in the records kept by the Company or the delivery
address provided by the recipient for the sending of that record or records of that

class,
(iii) in any other case, the delivery address of the intended recipient;
(c) sending the record by fax to the fax number provided by the intended recipient for the

sending of that record or records of that class;

(d) sending the record by email to the email address provided by the intended recipient for the
sending of that record or records of that class;

(e) physical delivery to the intended recipient; or
(f) such other manner of delivery as is permitted by applicable legislation governing electronic
delivery.

Deemed receipt of mailing

A record that is mailed to a person by ordinary mail to the applicable address for that person referred
to in Article 22.1 is deemed to be received by the person to whom it was mailed on the day, Saturdays,
Sundays and holidays excepted, following the date of mailing.

Certificate of sending

A certificate signed by the secretary, if any, or other officer of the Company or of any other
corporation acting in that behalf for the Company stating that a notice, statement, report or other
record was addressed as required by Article 22.1, prepaid and mailed or otherwise sent as permitted
by Article 22.1 is conclusive evidence of that fact.



224

22.5

23.1

23.2

24.1

-27 -

Notice to joint shareholders

A notice, statement, report or other record may be provided by the Company to the joint registered
shareholders of a share by providing the notice to the joint registered shareholder first named in the
central securities register in respect of the share.

Notice to trustees

A notice, statement, report or other record may be provided by the Company to the persons entitled
to a share in consequence of the death, bankruptcy or incapacity of a shareholder by:

(a) mailing the record, addressed to them:

(i) by name, by the title of the legal personal representative of the deceased or
incapacitated shareholder, by the title of trustee of the bankrupt shareholder or by
any similar description, and

(ii) at the address, if any, supplied to the Company for that purpose by the persons
claiming to be so entitled; or

(b) if an address referred to in Article 22.5(a)(ii) has not been supplied to the Company, by giving
the notice in a manner in which it might have been given if the death, bankruptcy or
incapacity had not occurred.

PART 23 — RESTRICTION ON SHARE TRANSFER
Application
Article 23.2 does not apply to the Company if and for so long as it is a public company.
Consent required for transfer

No shares may be sold, transferred or otherwise disposed of without the consent of the directors and
the directors are not required to give any reason for refusing to consent to any such sale, transfer or
other disposition.

PART 24 - SPECIAL RIGHTS AND RESTRICTIONS
Preferred shares issuable in series

The Preferred shares may include one or more series and, subject to the Business Corporations Act,
the directors may, by resolution, if none of the shares of that particular series are issued, alter the
Articles of the Company and authorize the alteration of the Notice of Articles of the Company, as the
case may be, to do one or more of the following:

(a) create a series of shares;
(b) create an identifying name for the shares of that series, or alter any such identifying name;
(c) determine the maximum number of shares of that series that the Company is authorized to

issue, determine that there is no such maximum number, or alter any such determination; and

(d) attach special rights or restrictions to the shares of that series, or alter any such special rights
or restrictions.
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Full Name and Signature of Director Date of Signing

, 2026

Shams Patel




SCHEDULE “D”
BUSINESS CORPORATIONS ACT (ALBERTA)

See attached.



SCHEDULE “D”
BUSINESS CORPORATIONS ACT (ALBERTA)

Shareholder’s right to dissent

191(1) Subject to sections 192 and 242, a holder of shares of any class of a corporation may dissent if the corporation
resolves to

(a) amend its articles under section 173 or 174 to add, change or remove any provisions restricting or
constraining the issue or transfer of shares of that class,

(b) amend its articles under section 173 to add, change or remove any restrictions on the business or businesses
that the corporation may carry on,

(b.1) amend its articles under section 173 to add or remove an express statement establishing the unlimited
liability of shareholders as set out in section 15.2(1),

(c) amalgamate with another corporation, otherwise than under section 184 or_187,

(d) Dbe continued under the laws of another jurisdiction under section 189, or
(e) sell, lease or exchange all or substantially all its property under section 190.

(2) A holder of shares of any class or series of shares entitled to vote under section 176, other than section 176(1)(a),
may dissent if the corporation resolves to amend its articles in a manner described in that section.

(3) In addition to any other right the shareholder may have, but subject to subsection (20), a shareholder entitled to
dissent under this section and who complies with this section is entitled to be paid by the corporation the fair value of
the shares held by the shareholder in respect of which the shareholder dissents, determined as of the close of business
on the last business day before the day on which the resolution from which the shareholder dissents was adopted.

(4) A dissenting sharecholder may only claim under this section with respect to all the shares of a class held by the
shareholder or on behalf of any one beneficial owner and registered in the name of the dissenting shareholder.

(5) A dissenting shareholder shall send to the corporation a written objection to a resolution referred to in subsection

(I)or(2)
(a) ator before any meeting of shareholders at which the resolution is to be voted on, or

(b)  if the corporation did not send notice to the shareholder of the purpose of the meeting or of the
shareholder’s right to dissent, within a reasonable time after the sharcholder learns that the resolution was
adopted and of the shareholder’s right to dissent.

(6) An application may be made to the Court after the adoption of a resolution referred to in subsection (1) or (2),
(a) by the corporation, or
(b) by a shareholder if the shareholder has sent an objection to the corporation under subsection (5),

to fix the fair value in accordance with subsection (3) of the shares of a shareholder who dissents under this section,
or to fix the time at which a shareholder of an unlimited liability corporation who dissents under this section ceases to
become liable for any new liability, act or default of the unlimited liability corporation.

(7) If an application is made under subsection (6), the corporation shall, unless the Court otherwise orders, send to
each dissenting shareholder a written offer to pay the shareholder an amount considered by the directors to be the fair
value of the shares.

(8) Unless the Court otherwise orders, an offer referred to in subsection (7) shall be sent to each dissenting shareholder


https://www.canlii.org/en/ab/laws/stat/rsa-2000-c-b-9/#sec192_smooth
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(a) atleast 10 days before the date on which the application is returnable, if the corporation is the applicant,
or

(b)  within 10 days after the corporation is served with a copy of the application, if a shareholder is the
applicant.

(9) Every offer made under subsection (7) shall
(a) be made on the same terms, and
(b) contain or be accompanied with a statement showing how the fair value was determined.
(10) A dissenting shareholder may make an agreement with the corporation for the purchase of the shareholder’s
shares by the corporation, in the amount of the corporation’s offer under subsection (7) or otherwise, at any time
before the Court pronounces an order fixing the fair value of the shares.
(11) A dissenting shareholder
(a) 1is not required to give security for costs in respect of an application under subsection (6), and
(b) except in special circumstances must not be required to pay the costs of the application or appraisal.
(12) In connection with an application under subsection (6), the Court may give directions for
(a) joining as parties all dissenting shareholders whose shares have not been purchased by the corporation
and for the representation of dissenting shareholders who, in the opinion of the Court, are in need of

representation,

(b)  the trial of issues and interlocutory matters, including pleadings and questioning under Part 5 of the
Alberta Rules of Court,

(c) the payment to the shareholder of all or part of the sum offered by the corporation for the shares,
(d) the deposit of the share certificates with the Court or with the corporation or its transfer agent,
(e) the appointment and payment of independent appraisers, and the procedures to be followed by them,
(f) the service of documents, and
(g) the burden of proof on the parties.
(13) On an application under subsection (6), the Court shall make an order

(a) fixing the fair value of the shares in accordance with subsection (3) of all dissenting shareholders who are
parties to the application,

(b)  giving judgment in that amount against the corporation and in favour of each of those dissenting
shareholders,

(c) fixing the time within which the corporation must pay that amount to a shareholder, and

(d) fixing the time at which a dissenting shareholder of an unlimited liability corporation ceases to become
liable for any new liability, act or default of the unlimited liability corporation.

(14) On

(a) the action approved by the resolution from which the shareholder dissents becoming effective,



(b) the making of an agreement under subsection (10) between the corporation and the dissenting shareholder
as to the payment to be made by the corporation for the shareholder’s shares, whether by the acceptance of the
corporation’s offer under subsection (7) or otherwise, or

(c) the pronouncement of an order under subsection (13),

whichever first occurs, the shareholder ceases to have any rights as a shareholder other than the right to be paid the
fair value of the shareholder’s shares in the amount agreed to between the corporation and the shareholder or in the
amount of the judgment, as the case may be.

(15) Subsection (14)(a) does not apply to a shareholder referred to in subsection (5)(b).
(16) Until one of the events mentioned in subsection (14) occurs,

(a) the shareholder may withdraw the shareholder’s dissent, or

(b) the corporation may rescind the resolution,
and in either event proceedings under this section shall be discontinued.

(17) The Court may in its discretion allow a reasonable rate of interest on the amount payable to each dissenting
shareholder, from the date on which the shareholder ceases to have any rights as a shareholder by reason of subsection
(14) until the date of payment.

(18) If subsection (20) applies, the corporation shall, within 10 days after
(a) the pronouncement of an order under subsection (13), or

(b) the making of an agreement between the sharecholder and the corporation as to the payment to be made
for the shareholder’s shares,

notify each dissenting shareholder that it is unable lawfully to pay dissenting shareholders for their shares.

(19) Notwithstanding that a judgment has been given in favour of a dissenting shareholder under subsection (13)(b),
if subsection (20) applies, the dissenting shareholder, by written notice delivered to the corporation within 30 days
after receiving the notice under subsection (18), may withdraw the shareholder’s notice of objection, in which case
the corporation is deemed to consent to the withdrawal and the shareholder is reinstated to the shareholder’s full rights
as a shareholder, failing which the shareholder retains a status as a claimant against the corporation, to be paid as soon
as the corporation is lawfully able to do so or, in a liquidation, to be ranked subordinate to the rights of creditors of
the corporation but in priority to its shareholders.

(20) A corporation shall not make a payment to a dissenting shareholder under this section if there are reasonable
grounds for believing that

(a) the corporation is or would after the payment be unable to pay its liabilities as they become due, or

(b) the realizable value of the corporation’s assets would by reason of the payment be less than the aggregate
of its liabilities.



	(1) to set the number of directors of the Company for the ensuing year at five (5);
	(2) to elect Shams Patel, Hamid Velji and Jamil Kassam as directors of the Company;
	(3) to appoint MNP LLP as the auditors of the Company for the fiscal year ending December 31, 2026 and to authorize the directors of the Company to fix the remuneration to be paid to the auditors for the fiscal year ending December 31, 2026;
	(4) to consider, and, if thought fit, to pass an ordinary resolution to ratify, confirm and approve the Company’s Equity Incentive Plan, as described in the accompanying information circular (the “Information Circular”);
	(5) to consider, and, if deemed advisable, to pass with or without variation, a special resolution, the full text of which is set forth in the Information Circular, to effect the consolidation of all the issued and outstanding common shares of the Com...
	(6) to consider, and, if deemed advisable, to pass, with or without variation, a special resolution, the full text of which is set forth in the Information Circular, approving the continuance of the Company from the Business Corporations Act (Alberta)...
	(7) to consider, and, if deemed advisable, to pass, with or without variation, a special resolution, the full text of which is set forth in the Information Circular, adopting new Articles for the Company; and
	(8) to transact such further or other business as may properly come before the Meeting and any adjournment or postponement thereof.
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	Stock Options and Other Compensation Securities
	Exercise of Compensation Securities by Directors and NEOs
	Stock Option Plans and Other Incentive Plans
	Oversight and Description of Director and NEO Compensation
	Compensation Objectives and Principles
	(a) attracting and retaining qualified executives;
	(b) motivating the short and long-term performance of these executives; and
	(c) better aligning their interests with those of the Company’s shareholders.

	Elements of Compensation
	Base Salary
	Bonus Incentive Compensation
	Equity Participation


	Compensation Process
	Option-Based Awards

	Employment, Consulting and Management Agreements
	Pension Plan Benefits

	SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS
	Notes:
	(1) The Company does not have any warrants or rights outstanding under any equity compensation plans.


	APPOINTMENT OF AUDITOR
	AUDIT COMMITTEE DISCLOSURE
	The Audit Committee Charter
	Composition of the Audit Committee
	Notes:
	(1) A member of an audit committee is independent if the member has no direct or indirect material relationship with the Company, which could, in the view of the Board, reasonably interfere with the exercise of a member’s independent judgment. Under N...
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	Restrictions on the Award of RSUs and Grant of Options
	1. the total number of Common Shares issuable pursuant to all Options and RSU granted or issued under ‎the Plan and any other share compensation arrangements of the Company ‎‎(“Security Based Compensation”) cannot exceed 15% of the Common Shares then ...
	2. unless the Company ‎ obtains disinterested shareholder approval, the maximum aggregate number of ‎Common Shares issuable pursuant to all Security Based Compensation granted or issued und ‎the Plan and any other share compensation arrangements of th...
	3. the maximum number of Common Shares issuable pursuant to all Security Based Compensation granted ‎or issued under the Plan and any other share compensation arrangements ‎of the Company‎ in any 12 month period to any one Consultant shall not exceed ...
	4. the maximum aggregate number of Common Shares issuable pursuant to all Options granted to Investor ‎Relations Service Providers (as such term is defined in the Plan) under the ‎Plan and any other share compensation arrangements of the Company in ‎a...
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	1. Mechanics for RSUs
	2. ‎Vesting Provisions
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	Options
	1. ‎Mechanics for Options
	(a) An ISO may be granted only to an employee of the Company, or an employee of a subsidiary of ‎the Company within the meaning of Section 424(f) of the Code.‎
	(b) The aggregate Fair Market Value (as defined in the Plan) of the Common Shares ‎‎(determined as of the applicable grant date) with respect to which ISOs are exercisable for ‎the first time by any U.S. Participant during any calendar year will not e...
	(c) The exercise price per Common Share payable upon exercise of an ISO will be not less than one ‎hundred percent (100%) of the Fair Market Value of a Common Share on the applicable ‎grant date; provided, however, that the exercise price per Share pa...
	(d) No ISO may be granted more than ten (10) years after the earlier of (i) the date on which the Plan is adopted by the Board or (ii) the date on which the New Equity ‎Compensation Plan is approved by the shareholders of the Company.‎
	(e) An ISO will terminate and no longer be exercisable no later than ten (10) years after the ‎applicable grant date; provided, however, that an ISO granted to a U.S. Participant who ‎is a 10% shareholder (within the meaning of Code Sections 422 and 4...
	(f) An ISO shall be exercisable in accordance with its terms under the Plan and ‎the applicable Option Agreement and related exhibits and appendices thereto. However, ‎in order to retain its treatment as an ISO for United States federal income tax pur...
	(i) For ISO treatment, if a U.S. Participant who has been granted an ISO ceases to be an ‎employee due to the Disability of such U.S. Participant (within the meaning of ‎Code Section 22(e)), such ISO must be exercised by the date that is one year ‎fol...
	(ii) For ISO treatment, if a U.S. Participant who has been granted an ISO ceases to be an ‎employee for any reason other than the death or Disability of such U.S. ‎Participant, such ISO must be exercised by such U.S. Participant within three ‎months f...
	(iii) For purposes of this Section 5.10(c)(vi), the employment of a U.S. Participant who ‎has been granted and ISO will not be considered interrupted or terminated ‎upon ‎
	(iv) An ISO granted to a U.S. Participant may be exercised during such U.S. Participant’s lifetime ‎only by such U.S. Participant.‎
	(v) An ISO granted to a U.S. Participant may not be transferred, assigned, pledged, hypothecated ‎or otherwise disposed of by such U.S. Participant, except by will or by the laws of ‎descent and distribution.‎
	(vi) In the event the Plan is not approved by the shareholders of the Company ‎in accordance with the requirements of Section 422 of the Code within twelve (12) ‎months of the date of adoption of the Plan, Options otherwise ‎designated as ISOs will be...
	(vii) The Company shall have no liability to a U.S. Participant or any other party if any Option (or any ‎part thereof) intended to be an ISO is not an ISO.‎


	2. ‎Vesting Provisions
	3. ‎Cashless Exercise
	4. ‎Net Exercise
	5. Termination, Retirement and Other Cessation of Employment in connection with Options
	6. ‎Other Terms

	Change of Control
	Transferability
	Reorganization and Change of Control Adjustments
	Amendment Provisions in the Plan
	1. not adversely alter or impair any RSU previously awarded or any Option previously granted, except as ‎permitted by the adjustment provisions of the Plan, and with respect to ‎RSUs and Options of US Participants, such amendment will not result in th...
	2. be subject to any regulatory approvals including, where required, the approval of the Exchange; and
	3. be subject to shareholder approval, where required, by the requirements of the Exchange, provided ‎that shareholder approval shall not be required for the following amendments:‎
	(a) amendments of a “housekeeping nature”, including any amendment to the Share Compensation ‎Plan or a RSU or Option that is necessary to comply with applicable laws, tax or ‎accounting provisions or the requirements of any regulatory authority or st...
	(b) amendments that are necessary or desirable for RSUs or Options to qualify for favourable ‎treatment under any applicable tax law;‎
	(c) a change to the vesting provisions of any RSU or any Option (including any alteration, ‎extension or acceleration thereof);‎
	(d) a change to the termination provisions of any Option or RSU (e.g., relating to termination of ‎employment, resignation, retirement or death) that does not entail an extension beyond the ‎original expiration date (as such date may be extended by vi...
	(e) the introduction of features to the Plan that would permit the Company to ‎retain a broker and make payments for the benefit of Participants to such broker who ‎would purchase Common Shares for such persons, instead of issuing Common Shares ‎from ...
	(f) amendments to the Plan that would permit the Company to make lump sum ‎cash payments to Participants, instead of issuing Common Shares from treasury upon ‎the vesting of the RSUs; ‎
	(g) the amendment of the cashless exercise feature set out in the Plan; and‎

	4. be subject to disinterested shareholder approval in the event of any reduction in ‎the exercise price, or the ‎extension of the term, of any Option granted under the Share Compensation ‎Plan to an Insider ‎Participant.‎
	1. change from a fixed maximum percentage of issued and outstanding Common Shares to a fixed ‎maximum number of Common Shares;‎
	2. increase the limits referred to above under “Restrictions on the Award of RSUs and Grant of Options”;‎
	3. reduce the exercise price of any Option (including any cancellation of an Option for the purpose of ‎reissuance of a new Option at a lower exercise price to the same person);‎
	4. extend the term of any Option beyond the original term (except if such period is being extend by virtue of ‎a blackout period); or
	5. amend the amendment provisions in Section 6.4 of the Plan.‎



	Plan Resolution
	1. the Plan, as described in the Circular, with the grant of RSUs and Options thereunder in accordance therewith, is hereby ratified, confirmed and approved and shall continue and remain in effect until further ratification is required pursuant to the...
	2. the maximum number of Common Shares reserved for issuance under the Plan shall be no more than 15% of the Company’s issued and outstanding share capital at the time of any Option award or grant;
	3. the Company is hereby authorized and directed to issue such Common Shares pursuant to the Plan as fully paid and non-assessable Common Shares;
	4. any one director or officer of the Company be and is hereby authorized to make any changes to the Plan, as may be required or permitted by any applicable Exchange policies;
	5. the Company will seek re-approval of the Plan by April 9, 2029 being the date no later than three years after such Shareholder approval; and
	6. any one director or officer of the Company is authorized and directed, on behalf of the Company, to take all necessary steps and proceedings and to execute, deliver and file any and all declarations, agreements, documents and other instruments and ...

	Approval of Consolidation
	Proposed Consolidation Resolution
	1. the directors of the Company be authorized to effect the consolidation (the “Consolidation”) of all of the issued and outstanding common shares in the capital of the Company (the “Common Shares”) on the basis of up to four (4) pre-Consolidation Com...
	2. any fractional Common Shares resulting from the Consolidation will be rounded up (if the fraction is half a share or more) or down (if the fraction is less than half a share) to the nearest whole Common Share, provided that no shareholder shall hol...
	3. upon the Consolidation being effected, any officer or director of the Company is authorized to cancel (or cause to be cancelled) any certificates evidencing the existing Common Shares and to issue (or cause to be issued) certificates representing t...
	4. the directors of the Company, in their sole and complete discretion, may act upon this resolution to effect the Consolidation or, if deemed appropriate and without any further approval from the shareholders of the Company, may choose not to act upo...
	5. any director or officer of the Company be and he or she is hereby authorized and directed, for and on behalf of the Company, to execute or cause to be executed, under the seal of the Company or otherwise and to deliver or to cause to be delivered a...

	Approval of Continuance to the Jurisdiction of British Columbia
	Reasons for the Continuance
	Procedure to Effect Continuance
	(a) the Company must obtain the approval of its Shareholders to the Continuance by way of the Continuance Resolution, being a special resolution to be passed by not less than two-thirds of the votes cast at the Meeting in person or by proxy;
	(b) the Company must make a written application to the registrar of corporations (the “ABCA Registrar”) under the ABCA for consent to continue under the BCBCA, such written application to establish to the satisfaction of the ABCA Registrar that the pr...
	(c) once the Continuance Resolution is passed and the Company has obtained the consent of the ABCA Registrar under the ABCA, in order to obtain a certificate of continuation (the “Certificate of Continuance”) under the BCBCA, the Company must file wit...
	(d) on the date shown on the Certificate of Continuance, the Company will become a company registered under the BCBCA as if it had been incorporated under the BCBCA; and
	(e) the Company must then file a copy of the Certificate of Continuation with the ABCA Registrar and receive a certificate of discontinuance under the ABCA (the “Certificate of Discontinuance”).

	Effect of the Continuance
	(a) the property, rights and interests of the foreign corporation continue to be the property, rights and interests of the company;
	(b) the company continues to be liable for the obligations of the foreign corporation;
	(c) an existing cause of action, claim or liability to prosecution is unaffected;
	(d) a legal proceeding being prosecuted or pending by or against the foreign corporation may be prosecuted or its prosecution may be continued, as the case may be, by or against the company; and
	(e) a conviction against, or a ruling, order or judgment in favour of or against, the foreign corporation may be enforced by or against the company.

	Comparison of the ABCA and the BCBCA
	Charter Documents
	Amendments to Charter Documents
	Alterations of Share Structure and Change of Name
	Requisite Shareholder Approval Thresholds
	Sale of Undertaking
	Rights of Dissent and Appraisal
	(a) a resolution to alter the articles to alter restrictions on the powers of the company or on the business it is permitted to carry on;
	(b) a resolution to adopt an amalgamation agreement;
	(c) a resolution to approve an amalgamation into a foreign jurisdiction;
	(d) a resolution to approve an arrangement, the terms of which arrangement permit dissent;
	(e) a resolution to authorize or ratify the sale, lease or other disposition of all or substantially all of the company’s undertaking;
	(f) a resolution to authorize the Continuance of the company into a jurisdiction other than British Columbia;
	(g) any other resolution, if dissent is authorized by the resolution; or
	(h) any court order that permits dissent.

	Oppression Remedies
	(a) the affairs of the company are being or have been conducted, or that the powers of the directors are being or have been exercised, in a manner oppressive to one or more of the shareholders, including the applicant; or
	(b) that some act of the company has been done or threatened, or that some resolution of the shareholders or of the shareholders holding shares of a class or series of shares has been passed or is proposed, that is unfairly prejudicial to one or more ...

	Shareholder Derivative Actions
	Requisite Approval
	Shareholders’ Proposals
	(a) be a registered holder or beneficial owner of a prescribed number of shares for a prescribed period. Under the regulations currently in effect, the prescribed number of shares is the number of voting shares (i) that is equal to at least 1% of all ...
	(b) have the prescribed level of support of other registered holders or beneficial owners of shares. Under the regulations currently in effect, the prescribed level of support for the proposal by other registered holders or beneficial owners of shares...
	(c) provide to the corporation his or her name and address and the names and addresses of those registered holders or beneficial owners of shares who support the proposal; and
	(d) continue to hold or own the prescribed number of shares up to and including the day of the meeting at which the proposal is to be made.

	Requisition of Meetings
	Place of Meetings
	Directors
	Continuance Resolution Dissent Rights

	Proposed Continuance Resolution
	1. The Company be authorized to make application to the Registrar of Corporations of Alberta for the issuance of a consent to file Articles of Continuance with the Registrar of Companies (the “BC Registrar”) under the Business Corporations Act (Britis...
	2. The Company be authorized to file Articles of Continuance with the BC Registrar to continue the Company as if it had been incorporated under the BCBCA;
	3. The Articles of Continuance shall make any amendments to the Company’s articles necessary to make the Articles of Continuance conform to the provisions of the BCBCA, and may make such other amendments as would be permitted under the BCBCA if the Co...
	4. Effective upon the issuance of the Certificate of Continuance, the board of directors of the Company is hereby authorized to determine, from time to time, the number of directors within the minimum and maximum number provided for in the articles of...
	5. Any director or officer of the Company is hereby authorized, empowered and instructed, acting for, in the name of and on behalf of the Company, to execute or cause to be executed, under the seal of the Company or otherwise, and to deliver or to cau...
	6. Notwithstanding that this special resolution has been duly passed by the shareholders of the Company, the directors of the Company be, and they hereby are, authorized and empowered to revoke this special resolution at any time before it is acted on...

	Approval of BC Company Articles
	1. Conditional upon the completion of continuance of the Company from the provincial jurisdiction of Alberta into the provincial jurisdiction of British Columbia, the Current Articles of the Company are cancelled in their entirety and the New Articles...
	2. any director or officer of the Company is hereby authorized, empowered and instructed, acting for, in the name and on behalf of Company, to execute or cause to be executed, under the seal of Company or otherwise, and to deliver or to cause to be de...
	3. the directors of the Company are hereby authorized and granted with absolute discretion to determine whether or not to proceed with the foregoing resolution, without further approval, ratification or confirmation by the Shareholders.
	Management recommends that Shareholders approve the Adoption of New Articles Resolution. In the absence of instructions to the contrary, the Proxyholders intend to vote the Common Shares represented by each Proxy, properly executed, FOR the approval o...


	ADDITIONAL INFORMATION
	OTHER MATTERS
	APPROVAL OF THE SOLE DIRECTOR
	1. Composition
	(a) Number of Members. The Audit Committee must be comprised of a minimum of three directors of the Company, a majority of whom will be independent. Independence of the board members will be as defined by applicable legislation.
	(b) Chair. If there is more than one member of the Audit Committee, members will appoint a chair of the Audit Committee (the “Chair”) to serve for a term of one (1) year on an annual basis. The Chair may serve as the chair of the Audit Committee for a...
	(c) Financially Literacy. All members of the audit committee will be financially literate as defined by applicable legislation. If upon appointment a member of the Audit Committee is not financially literate as required, the person will be provided wi...

	2. Meetings
	(a) Quorum. The quorum required to constitute a meeting of the Audit Committee is set at a majority of members.
	(b) Agenda. The Chair will set the agenda for each meeting, after consulting with management and the external auditor. Agenda materials such as draft financial statements must be circulated to all Audit Committee members for members to have a reasonab...
	(c) Notice to Auditors. The Company’s auditors (the “Auditors”) will be provided with notice as necessary of any Audit Committee meeting, will be invited to attend each such meeting and will receive an opportunity to be heard at those meetings on matt...
	(d) Minutes. Minutes of the Audit Committee meetings will be accurately recorded, with such minutes recording the decisions reached by the committee.

	3. Roles and Responsibilities
	(a) Selection of the external auditor. Select, evaluate and recommend to the Board, for shareholder approval, the Auditor to examine the Company’s accounts, controls and financial statements.
	(b) Scope of Work. Evaluate, prior to the annual audit by the Auditors, the scope and general extent of the Auditor’s review, including the Auditor’s engagement letter.
	(c) Compensation. Recommend to the Board the compensation to be paid to the external auditors.
	(d) Replacement of Auditor. If necessary, recommend the replacement of the Auditor to the Board of Directors.
	(e) Approve Non-Audit Related Services. Pre-approve all non-audit services to be provided by the Auditor to the Company or its subsidiaries.
	(f) Direct Responsibility for Overseeing Work of Auditors. Must directly oversee the work of the Auditor. The Auditor must report directly to the Audit Committee.
	(g) Resolution of Disputes. Assist with resolving any disputes between the Company’s management and the Auditors regarding financial reporting.
	(h) Review Audited Financial Statements. Review the audited consolidated financial statements of the Company, discuss those statements with management and with the Auditor, and recommend their approval to the Board.
	(i) Review of Interim Financial Statements. Review and discuss with management the quarterly consolidated financial statements, and if appropriate, recommend their approval by the Board.
	(j) MD&A, Annual and Interim Earnings Press Releases, Audit Committee Reports. Review the Company’s management discussion and analysis, interim and annual press releases, and audit committee reports before the Company publicly discloses this information.
	(k) Auditor Reports and Recommendations. Review and consider any significant reports and recommendations issued by the Auditor, together with management’s response, and the extent to which recommendations made by the Auditor have been implemented.
	(l) Internal Control. Review with the Auditors and with management, the general policies and procedures used by the Company with respect to internal accounting and financial controls. Remain informed, through communications with the Auditor, of any we...
	(m) Financial Management. Periodically review the team in place to carry out financial reporting functions, circumstances surrounding the departure of any officers in charge of financial reporting, and the appointment of individuals in these functions.
	(n) Accounting Policies and Practices. Review management plans regarding any changes in accounting practices or policies and the financial impact thereof.
	(o) Litigation. Review with the Auditors and legal counsel any litigation, claim or contingency, including tax assessments, that could have a material effect upon the financial position of the Company and the manner in which these matters are being di...
	(p) Other. Discuss with management and the Auditors correspondence with regulators, employee complaints, or published reports that raise material issues regarding the Company’s financial statements or disclosure.
	(q) Accounting, Auditing and Internal Control Complaints. The Audit Committee must establish a procedure for the receipt, retention and treatment of complaints received by the Company regarding accounting, internal controls or auditing matters.
	(r) Employee Complaints. The Audit Committee must establish a procedure for the confidential transmittal on condition of anonymity by the Company’s employees of concerns regarding questionable accounting or auditing matters.

	4. Authority
	(a) Auditor. The Auditor, and any internal auditors hired by the company, will report directly to the Audit Committee.
	(b) To Retain Independent Advisors. The Audit Committee may, at the Company’s expense and without the approval of management, retain the services of independent legal counsels and any other advisors it deems necessary to carry out its duties and set a...

	5. Reporting
	(a) the Auditor’s independence;
	(b) the performance of the Auditor and any recommendations of the Audit Committee in relation thereto;
	(c) the reappointment and termination of the Auditor;
	(d) the adequacy of the Company’s internal controls and disclosure controls;
	(e) the Audit Committee’s review of the annual and interim consolidated financial statements;
	(f) the Audit Committee’s review of the annual and interim management discussion and analysis;
	(g) the Company’s compliance with legal and regulatory matters to the extent they affect the financial statements of the Company; and
	(h) all other material matters dealt with by the Audit Committee.

	1. DEFINITIONS AND INTERPRETATION
	1.1 Definitions: For purposes of the Plan, unless the context requires otherwise, the following words and terms shall have the following meanings:
	(a) “1933 Act” means the United States Securities Act of 1933, as amended;
	(b) “Account” has the meaning attributed to that term in section 4.8;
	(c) “Administrators” means the Board or such other persons as may be designated by the Board from time to time;
	(d) “affiliate” has the meaning attributed to that term in the Securities Act (British Columbia);
	(e) “Associate” has the meaning attributed to that term in the Securities Act (British Columbia);
	(f) “Award Date” means the date or dates on which an award of Restricted Share Units is made to a Participant in accordance with section 4.1;
	(g) “Blackout Period” means the period during which designated Directors, Officers and Employees of ‎‎the Corporation cannot trade the Common Shares as a result of the bona fide ‎‎existence of material non-public information pursuant to the Corporatio...
	(h) “Board” means the board of directors of the Corporation from time to time;
	(i) “Business Day” means each day other than a Saturday, Sunday or statutory holiday in Vancouver, British Columbia, Canada;
	(j) “Change of Control” means:
	(i) the acceptance of an Offer by a sufficient number of holders of voting shares in the capital of the Corporation to constitute the offeror, together with persons acting jointly or in concert with the offeror, a shareholder of the Corporation being ...
	(ii) the completion of a consolidation, merger or amalgamation of the Corporation with or into any other corporation whereby the voting shareholders of the Corporation immediately prior to the consolidation, merger or amalgamation receive less than 50...
	(iii) the completion of a sale whereby all or substantially all of the Corporation’s undertakings and assets become the property of any other entity and the voting shareholders of the Corporation immediately prior to that sale hold less than 50% of th...

	(k) “Code” means the U.S. Internal Revenue Code of 1986, as amended;
	(l) “Common Shares” means the common shares of the Corporation;
	(m) “Consultant” means an individual (other than a Director, Officer or Employee of the Corporation or any of its majority-owned Subsidiaries) that:
	(i) is engaged to provide on an ongoing bona fide basis, consulting, technical, management or other services to the Corporation or to any of its majority-owned Subsidiaries, other than services provided in relation to an offer or sale of securities of...
	(ii) provides the services under a written contract between the Corporation or any of its majority-owned Subsidiaries and the individual‎; and
	(iii) in the reasonable opinion of the Corporation, spends or will spend a significant amount of time and attention on the affairs and business of the Corporation or of any of its majority-owned Subsidiaries.

	(n) “Corporation” means Fox Creek Energy Ltd. a corporation existing under the Business Corporations Act (Alberta) and the successors thereof;
	(o) ‎‎‎“CSE” means the Canadian Securities Exchange;‎
	(p) “Director” means a director (as defined under Securities Laws) of the ‎Corporation ‎or of any ‎of its majority-owned Subsidiaries;‎
	(q) “Disability” means any disability with respect to an Optionee which the Board, in its sole and unfettered discretion, considers likely to prevent the Optionee from permanently:
	(i) being employed or engaged by the Company, an Affiliate or another employee, in a position the same as or similar to that in which he was last employed or engaged by the Company or an Affiliate, or
	(ii) acting as a director or officer of the Company or an Affiliate,

	(r) “Discounted Market Price” means the Market Price of the Common Shares, less a discount of up to 25% if the Market Price is $0.50 or less; up to 20% if the Market Price is between $0.51 and $2.00; and up to 15% if the Market Price is greater than $...
	(s) “Effective Date” means April 9, 2026;
	(t) “Eligible Person” means any Director, Officer, Employee or ‎Consultant‎;
	(u) ‎“Employee” means an individual who:‎
	(i) is considered an employee of the Corporation or a majority-owned Subsidiary of the ‎Corporation ‎‎for purposes of source deductions under applicable tax or ‎social welfare ‎‎legislation; or
	(ii) works full-time or part-time on a regular weekly basis for the Corporation or ‎a ‎majority-owned Subsidiary of the ‎Corporation providing services normally provided by an ‎‎employee and who is subject to the ‎same control and direction by the ‎‎C...

	(v) “Event of Termination” means an event whereby a Participant ceases to be an Eligible Person and shall be deemed to have occurred by the giving of any notice of termination of employment or service (whether voluntary or involuntary and whether with...
	(w) “Exchange” means any stock exchange or quotation system in North America where the Common Shares are listed on or through which the Common Shares are listed or quoted;
	(x) ‎“Exchange Hold Period” means the hold period referred to in section 6.1(4)(a) of Policy 6 - Distributions & Corporate Finance of the CSE;‎
	(y) ‎‎“Exercise Price” means the price at which a Common Share may be ‎purchased ‎pursuant ‎to the ‎exercise of an Option‎; ‎
	(z) “Fair Market Value” has the meaning attributed to that term in section 5.1;
	(aa) “Grant Date” means the date on which a grant of Options is made to a Participant in accordance with section 5.1;
	(bb) “Incentive Stock Option” or “ISO” means a stock option that is designated, in the applicable Option Agreement or the resolutions of the Administrator under which the Option is granted, as an “incentive stock option” with the meaning of Section 42...
	(cc) “insider” has the meaning attributed to that term in the Securities Act (British Columbia);
	(dd) “Insider Participant” means a Participant who is (i) an insider of the Corporation or any of its Subsidiaries, and (ii) an associate of any person who is an insider by virtue of (i);
	(ee) “Investor Relations Activities” means any activities, by or on behalf of the Corporation or shareholder of the Corporation, that promote or reasonably could be expected to promote the purchase or sale of securities of the Corporation, but does no...
	(i) the dissemination of information provided, or records prepared, in the ordinary course of business of the Corporation:
	(A) to promote the sale of products or services of the Corporation, or
	(B) to raise public awareness of the Corporation, that cannot reasonably be considered to promote the purchase or sale of securities of the Corporation;

	(ii) activities or communications necessary to comply with the requirements of:
	(A) applicable Securities Laws;
	(B) the by-laws, rules or other regulatory instruments of the Exchange or any other self-regulatory body or exchange having jurisdiction over the Corporation;

	(iii) communications by a publisher of, or writer for, a newspaper, magazine or business or financial publication, that is of general and regular paid circulation, distributed only to subscribers to it for value or to purchasers of it, if:
	(A) the communication is only through the newspaper, magazine or publication, and
	(B) the publisher or writer receives no commission or other consideration other than for acting in the capacity of publisher or writer; or

	(iv) activities or communications that may be otherwise specified by the Exchange.

	(ff) ‎“Investor Relations Service Provider” includes any Director, Officer or Employee whose role and duties primarily consist of Investor Relations ‎‎Activities;‎
	(gg) “Market Price” means, as of any date, the closing price of the Common Shares on the Exchange for the last market trading day prior to the date of grant of the Option or if the Common Shares are not listed on a stock exchange, the Market Price sha...
	(hh) “Market Value” means, on any date, the volume weighted average price of the Common Shares traded on the Exchange for the five (5) consecutive trading days prior to such date;
	(ii) “Non-qualified Stock Option” or “NSO” means an Option that is not an Incentive Stock Option.
	(jj) “Offer” means a bona fide arm’s length offer made to all holders of voting shares in the capital of the Corporation to purchase, directly or indirectly, voting shares in the capital of the Corporation;
	(kk) “Officer” means an officer (as defined under Securities Laws) of the Corporation or any of its majority-owned Subsidiaries;
	(ll) “Option” means an option granted to an Eligible Person under the Plan to purchase Common Shares, and for greater certainty it includes Non-qualified Stock Options and Incentive Stock Options;
	(mm) “Option Agreement” has the meaning ascribed to that term in section 3.2;
	(nn) ‎“Option Exercise Notice” has the meaning given to that term in section ‎5.5;
	(oo) “Participant” means an Eligible Person selected by the Administrators to participate in the Plan in accordance with section 3.1 hereof;
	(pp) “Payout Date” means the day on which the Corporation pays to a Participant the Market Value of the Restricted Share Units that have become vested and payable;
	(qq) “Plan” means this share compensation plan, as amended, replaced or restated from time to time;
	(rr) “Previous Incentive Stock Option Plan” means the Corporation’s Incentive Stock Option Plan approved by the Board on October 12, 2022, and by the Corporation’s shareholders at the meeting held on March 31, 2023 and March 14, 2024;
	(ss) “reserved for issuance” refers to Common Shares that may be issued in the future upon the vesting of Restricted Share Units which have been awarded and upon the exercise of Options which have been granted;
	(tt) “Restricted Share Unit” means a right granted to a Participant in accordance with section 4.1 hereof as compensation for employment or consulting services or services as a Director or Officer to receive, for no additional cash consideration, one ...
	(uu) “Restricted Share Unit Agreement” has the meaning ascribed to that term in section 3.2;
	(vv) “Restricted Share Unit Deferral Agreement” has the meaning ascribed to that term in section 4.5;
	(ww) “Securities Laws” means securities legislation, securities regulation and securities rules, as amended, and the policies, notices, instruments and blanket orders in force from time to time that are applicable to the Corporation;
	(xx) “Security Based Compensation”  means any Options and Restricted Share Units granted or issued under this Plan but, as the context requires, also includes any deferred share unit, performance share unit, restricted share unit, securities for servi...
	(i) arrangements which do not involve the issuance from treasury or potential from ‎treasury of securities of the Corporation;‎ and
	(ii) arrangements under which Security Based Compensation is settled solely in cash ‎and/or securities purchased on the secondary market.

	(yy) “Share Compensation Arrangement” means a stock option, stock option plan, employee stock purchase plan or any other compensation or incentive mechanism involving the issuance or potential issuance of Common Shares to Directors, Officers and Emplo...
	(zz) “Subsidiary” has the meaning ascribed thereto in the Securities Act (British Columbia) and “Subsidiaries” shall have a corresponding meaning;
	(aaa) “United States” means the United States of America, its territories and possessions, any state of the United States and the District of Columbia;
	(bbb) “U.S. Participant” means a Participant who is a citizen of the United States or a resident of the United States, as defined in section 7701(a)(30)(A) and section 7701(b)(1) of the Code and any other Participant who is subject to tax under the Co...
	(ccc) “U.S. Person” means a “U.S. person”, as such term is defined in Regulation S under the 1933 Act;
	(ddd) “Withholding Obligations” has the meaning ascribed to that term in section 4.6; and
	(eee) “VWAP” means the volume weighted average trading price of the Common ‎‎Shares on the Exchange calculated by dividing the total value by ‎the total volume ‎‎of such securities trade for the five trading days immediately ‎preceding the ‎‎exercise ...

	1.2 Headings: The headings of all articles, sections, and paragraphs in the Plan are inserted for convenience of reference only and shall not affect the construction or interpretation of the Plan.
	1.3 Context, Construction: Whenever the singular or masculine are used in the Plan, the same shall be construed as being the plural or feminine or neuter or vice versa where the context so requires.
	1.4 References to this Plan: The words “hereto”, “herein”, “hereby”, “hereunder”, “hereof” and similar expressions mean or refer to the Plan as a whole and not to any particular article, section, paragraph or other part hereof.
	1.5 Currency: All references in this Plan or in any agreement entered into under this Plan to “dollars”, “$” or lawful currency shall be references to Canadian dollars, unless the context otherwise requires.

	2. PURPOSE AND ADMINISTRATION OF THE PLAN
	2.1 Purpose: The Corporation is replacing its Previous Incentive Stock Option Plan with this new omnibus equity incentive plan featuring a rolling reserve of up to 15% of outstanding shares. The purpose of the Plan is to advance the interests of the C...
	2.2 Common Shares Subject to the Plan:
	(a) General: This Plan is a “rolling up to 15%” omnibus plan whereby the total number of ‎Common Shares that are issuable pursuant to all Security Based Compensation ‎granted or awarded hereunder, in aggregate, is equal to up to a maximum of ‎15% ‎of ...
	(b) Limits for Individuals: Unless the Corporation obtains disinterested shareholder ‎approval, the maximum aggregate number of Common Shares issuable pursuant ‎to all Security Based Compensation granted or issued under the Plan to any one ‎Participan...
	(c) Limits for Consultants: The maximum number of Common Shares issuable ‎pursuant to all Security Based Compensation granted or issued under the Plan in ‎any 12 month period to any one Consultant (together with those Common Shares ‎issuable pursuant ...
	(d) Limits for Investor Relations Service Providers: The maximum aggregate number ‎of Common Shares issuable pursuant to all Options granted to Investor Relations ‎Service Providers under the Plan in any 12 month period  in aggregate shall not ‎exceed...

	2.3 Other Terms of the Plan:
	(a) Unless the Corporation obtains disinterested shareholder approval, the maximum ‎aggregate number of Common Shares issuable pursuant to all Security Based ‎Compensation granted or issued under the Plan to Insider Participants as a group ‎‎(together...
	(b) Unless the Corporation obtains disinterested shareholder approval, the maximum ‎number of Common Shares issuable pursuant to all Security Based ‎Compensation granted or issued under the Plan in any 12 month period to Insider ‎Participants as a gro...

	2.4 Administration of the Plan: The Plan shall be administered by the Administrators, through the recommendation of the Compensation Committee, if any, of the Board. Subject to any limitations of the Plan, the Administrators shall have the power and a...
	(a) adopt rules and regulations for implementing the Plan;
	(b) determine the eligibility of persons to participate in the Plan in accordance with section 3 herein;
	(c) determine when Restricted Share Units and Options to Eligible Persons shall be awarded or granted, the number of Restricted Share Units and Options to be awarded or granted, the vesting criteria for each award of Restricted Share Units and the ves...
	(d) interpret and construe the provisions of the Plan and any agreement or instrument under the Plan;
	(e) subject to regulatory requirements, make exceptions to the Plan in circumstances which they determine to be exceptional;
	(f) require that any Participant provide certain representations, warranties and certifications to the Corporation to satisfy the requirements of applicable laws, including without limitation, if applicable, exemptions from the registration requiremen...
	(g) make all other determinations and take all other actions as they determine to be necessary or desirable to implement, administer and give effect to the Plan.


	3. ELIGIBILITY AND PARTICIPATION IN PLAN
	3.1 The Plan and Participation: The Plan is hereby established for Eligible Persons. Restricted Share Units may be awarded and Options may be granted to any Eligible Person as determined by the Administrators in accordance with the provisions hereof. ...
	3.2 Agreements: All Restricted Share Units awarded hereunder shall be evidenced by a restricted share unit agreement (“Restricted Share Unit Agreement”) between the Corporation and the Participant, substantially in the form set out in Exhibit A or in ...

	4. AWARD OF RESTRICTED SHARE UNITS
	4.1 Award of Restricted Share Units: The Administrators may, at any time and from time to time, award Restricted Share Units to Eligible Persons (other than Eligible Persons providing Investor Relations Activities)‎. Restricted Share Units will not be...
	(a) to whom Restricted Share Units pursuant to the Plan will be awarded;
	(b) the number of Restricted Share Units to be awarded and credited to each Participant’s Account;
	(c) the Award Date; and
	(d) subject to section 4.3 hereof, the applicable vesting criteria.

	4.2 Restricted Share Unit Agreement: Upon the award of each Restricted Share Unit to a Participant, a Restricted Share Unit Agreement shall be delivered by the Administrators to the Participant.
	4.3 Vesting:
	(a) Subject to subsections (c) and (d) below, at the time of the award of Restricted Share Units, the Administrators shall, subject to Exchange rules, determine in their sole discretion the vesting criteria applicable to such Restricted Share Units, p...
	(b) For greater certainty, the vesting of Restricted Share Units may be determined by the Administrators to include criteria such as performance vesting, in which the number of Common Shares and/or lump sum payment in cash to be delivered to a Partici...
	(c) Each Restricted Share Unit shall be subject to vesting in accordance with the terms set out in the Restricted Share Unit Agreement.
	(d) Notwithstanding anything to the contrary in this Plan, all vesting and issuances or payments, as applicable, in respect of a Restricted Share Unit shall be completed no later than December 15 of the third calendar year commencing after the Award D...

	4.4 Blackout Periods: Should the date of vesting of a Restricted Share Unit fall within a Blackout Period formally imposed by the Corporation or within nine Business Days following the expiration of a Blackout Period, such date of vesting shall be aut...
	4.5 Vesting and Settlement: With respect to Restricted Share Units of a U.S. Participant, the date of vesting means the date on which the Restricted Share Units are no longer subject to a substantial risk of forfeiture, because the continued-service v...
	(a) a lump sum payment in cash equal to the number of vested Restricted Share Units recorded in the Participant’s Account multiplied by the Market Value of a Common Share on the Payout Date;
	(b) the number of Common Shares required to be issued to a Participant upon the vesting of such Participant’s Restricted Share Units (on the basis of one Common Share for each vested Restricted Share Unit) in the Participant’s Account, duly issued as ...
	(c) any combination of the foregoing.

	4.6 Taxes and Source Deductions: the Corporation or an affiliate of the Corporation may take such reasonable steps for the deduction and withholding of any taxes and other required source deductions which the Corporation or the affiliate, as the case ...
	4.7 Rights Upon an Event of Termination:
	(a) If an Event of Termination has occurred in respect of any Participant, any and all Common Shares corresponding to any vested Restricted Share Units in the Participant’s Account shall be issued and/or any applicable lump sum cash amounts shall be p...
	(b) If an Event of Termination has occurred in respect of any Participant, any unvested Restricted Share Units in the Participant’s Account shall, unless otherwise determined by the Administrators in their discretion, forthwith and automatically be fo...
	(c) Notwithstanding the foregoing subsection 4.7(b) and subject to the requirements of the Exchange, if a Participant retires in accordance with the Corporation’s retirement policy, at such time, any unvested Restricted Share Units that remain subject...
	(d) For greater certainty, if a Participant’s employment is terminated for just cause, each unvested Restricted Share Unit in the Participant’s Account shall forthwith and automatically be forfeited by the Participant and cancelled.
	(e) For the purposes of this Plan and all matters relating to the Restricted Share Units, the date of the Event of Termination shall be determined without regard to any applicable severance or termination pay, damages, or any claim thereto (whether ex...

	4.8 Restricted Share Unit Accounts: A separate notional account for Restricted Share Units shall be maintained for each Participant (an “Account”). Each Account will be credited with Restricted Share Units awarded to the Participant from time to time ...
	4.9 Record Keeping: The Corporation shall maintain records in which shall be recorded:
	(a) the name and address of each Participant;
	(b) the number of Restricted Share Units credited to each Participant’s Account;
	(c) any and all adjustments made to Restricted Share Units recorded in each Participant’s Account; and
	(d) any other information which the Corporation considers appropriate to record in such records.


	5. GRANT OF OPTIONS
	5.1 Grant of Options: The Administrators may at any time and from time to time grant Options to Eligible Persons. In granting any Options, the Administrators shall determine:
	(a) to whom Options pursuant to the Plan will be granted;
	(b) the number of Options to be granted, the Grant Date and the Exercise Price of each Option;
	(c) subject to section 5.4, the expiration date of each Option;
	(d) subject to section 5.3 hereof, the applicable vesting criteria; and
	(e) for Options awarded to U.S. Participants, whether the Option is an Incentive Stock Option or a Non-qualified Stock Option,

	5.2 Option Agreement: Upon each grant of Options to a Participant, an Option Agreement shall be delivered by the Administrators to the Participant.
	5.3 Vesting:
	(a) Subject to subsection 2.2(d) above with respect to grants to Eligible Persons providing Investor Relations Activities, at the time of the grant of any Options, the Administrators shall determine in accordance with minimum vesting requirements of t...
	(b) The Administrators may determine when any Option will become exercisable and may determine that Options shall be exercisable in instalments or pursuant to a vesting schedule.  The Option Agreement will disclose any vesting conditions prescribed by...

	5.4 Term of Option/Blackout Periods: The term of each Option shall be determined by the Administrators; provided that no Option shall be exercisable after ten years from the Grant Date. Should the term of an Option expire on a date that falls within a...
	5.5 Exercise of Option: Options that have vested in accordance with the provisions of this Plan and the applicable Option Agreement may be exercised at any time, or from time to time, during their term and, subject to the provisions of sections 5.7, 5...
	5.6 Regular Exercise; Payment and Issuance: Upon actual receipt by the Corporation or its agent of the materials required by subsection 5.5 and receipt by the Corporation of cash, a cheque, bank draft or other form of payment acceptable to the Adminis...
	5.7 Cashless Exercise: Without limiting the foregoing section 5.6, unless otherwise determined by the Administrators or not compliant with any applicable ‎laws or rules of any applicable securities exchange ‎or market, ‎a Participant may elect  cashle...
	(a) The Participant will instruct a broker selected by the Participant to sell through the stock exchange or market on which the Common Shares are listed or quoted, sufficient number of Common Shares issuable on the exercise of Options to cover the Ex...
	(b) Before the relevant trade date, the Participant will deliver the Option Exercise Notice including details of the trades to the Corporation electing the cashless exercise and the Corporation will direct its registrar and transfer agent to issue a c...

	5.8 Net Exercise: Subject to prior approval by the Administrators, a Participant may elect to surrender for ‎cancellation to ‎the Corporation any vested Options being exercised and the Corporation will issue to ‎the Participant, as ‎consideration for ...
	5.9 Taxes and Source Deductions: The Corporation or an affiliate of the Corporation may take such reasonable steps for the deduction and withholding of any taxes and other required source deductions which the Corporation or the affiliate, as the case ...
	5.10 Rights Upon an Event of Termination:
	(a) If an Event of Termination has occurred in respect of a Participant, any unvested Options, to the extent not available for exercise as of the date of the Event of Termination, shall, unless otherwise determined by the Administrators in their discr...
	(b) Except as otherwise stated herein or otherwise determined by the Administrators in their discretion, upon the occurrence of an Event of Termination in respect of a Participant, any vested Options granted to the Participant may be exercised that un...
	(c) If the engagement of the Participant as a Director, Officer, Employee or Consultant is terminated for cause (as determined by common law), any Option granted hereunder to such optionee shall terminate and cease to be exercisable immediately upon t...
	(d) If the engagement of the Participant as a Director, Officer, Employee or Consultant of the Company is terminated for any reason other than cause (as determined by common law), disability or death, or if such Director, Officer, Employee, or Consult...
	(e) If the Participant dies, the Participant’s lawful personal representatives, heirs or executors may exercise any Option granted hereunder to the Participant to the extent such Option was exercisable and had vested on the date of death until the ear...
	(f) If the Participant ceases to be an Eligible Person due to his Disability, or, in the case of an Participant that is a company, the Disability of the person who provides management or consulting services to the Company or to an Affiliate, the Parti...
	(g) If the Participant ceases to be one type of Eligible Person but concurrently is or becomes one or more other type of Eligible Person, the Option will not terminate but will continue in full force and effect and the optionee may exercise the Option...
	(h) Notwithstanding the foregoing subsections 5.10(a) and (b), if a Participant’s employment or engagement is terminated by the Corporation for just cause, any vested ‎Options granted to the Participant that are available for exercise may be exercised...
	(i) the expiry of the Option; and
	(ii) 120 days after the date of the Event of Termination.‎

	(i) For the purposes of this Plan and all matters relating to the Options, the date of the Event of Termination shall be determined without regard to any applicable severance or termination pay, damages, or any claim thereto (whether express, implied,...
	(j) If an Event of Termination involving the death of a Participant occurs and such ‎‎Participant is entitled to any Options in accordance with this section 5.10, the heirs ‎‎or administrators of such Participant must claim such Security Based ‎‎Compe...

	5.11 Record Keeping: The Corporation shall maintain an Option register in which shall be recorded:
	(a) the name and address of each holder of Options;
	(b) the number of Common Shares subject to Options granted to each holder of Options;
	(c) the term of the Option and Exercise Price, including adjustments for each Option granted; and
	(d) any other information which the Corporation considers appropriate to record in such register.

	5.12 Incentive Stock Options:
	(a) Maximum Number of Shares for Incentive Stock Options. Notwithstanding any other provision of this Plan to the contrary, the aggregate number of Common Shares available for Incentive Stock Options is 500,000, subject to adjustment pursuant to Secti...
	(b) Designation of Options. Each Option Agreement with respect to an Option granted to a U.S. Participant shall specify whether the related Option is an Incentive Stock Option or a Nonqualified Stock Option.  If no such specification is made in the Op...
	(c) Special Requirements for Incentive Stock Options.  In addition to the other terms and conditions of this Plan (and notwithstanding any other term or condition of this Plan to the contrary), the following limitations and requirements will apply to ...
	(i) An Incentive Stock Option may be granted only to an employee of the Corporation, or an employee of a subsidiary of the Corporation within the meaning of Section 424(f) of the Code.
	(ii) The aggregate Fair Market Value of the Common Shares (determined as of the applicable Grant Date) with respect to which Incentive Stock Options are exercisable for the first time by any U.S. Participant during any calendar year (pursuant to this ...
	(iii) The exercise price per Common Share payable upon exercise of an Incentive Stock Option will be not less than one hundred percent (100%) of the Fair Market Value of a Common Share on the applicable Grant Date; provided, however, that the exercise...
	(iv) No Incentive Stock Option may be granted more than ten (10) years after the earlier of (i) the date on which this Plan is adopted by the Board or (ii) the date on which this Plan is approved by the shareholders of the Corporation.
	(v) An Incentive Stock Option will terminate and no longer be exercisable no later than ten (10) years after the applicable Grant Date; provided, however, that an Incentive Stock Option granted to a U.S. Participant who is a 10% Shareholder (within th...
	(vi) An Incentive Stock Options shall be exercisable in accordance with its terms under the Plan and the applicable Option Agreement and related exhibits and appendices thereto.  However, in order to retain its treatment as an Incentive Stock Option f...
	(A) For Incentive Stock Option treatment, if a U.S. Participant who has been granted an Incentive Stock Option ceases to be an employee due to the Disability of such U.S. Participant (within the meaning of Code Section 22(e)), such Incentive Stock Opt...
	(B) For Incentive Stock Option treatment, if a U.S. Participant who has been granted an Incentive Stock Option ceases to be an employee for any reason other than the death or Disability of such U.S. Participant, such Incentive Stock Option must be exe...
	(C) For purposes of this Section 5.12(c)(vi), the employment of a U.S. Participant who has been granted and Incentive Stock Option will not be considered interrupted or terminated upon (a) sick leave, military leave or any other leave of absence appro...

	(vii) An Incentive Stock Option granted to a U.S. Participant  may be exercised during such U.S. Participant’s lifetime only by such U.S. Participant.
	(viii) An Incentive Stock Option granted to a U.S. Participant may not be transferred, assigned, pledged, hypothecated or otherwise disposed of by such U.S. Participant, except by will or by the laws of descent and distribution.
	(ix) In the event the Plan is not approved by the shareholders of the Corporation in accordance with the requirements of Section 422 of the Code within twelve (12) months of the date of adoption of the Plan, Options otherwise designated as Incentive S...
	(x) The Corporation shall have no liability to a U.S. Participant or any other party if any Option (or any part thereof) intended to be an Incentive Stock Option is not an Incentive Stock Option.



	6. GENERAL
	6.1 Effective Date of Plan: The Plan shall be effective as of the Effective Date.
	6.2 Change of Control: If there is a Change of Control transaction then, notwithstanding any other provision of this Plan except subsection 4.3(d) which will continue to apply in all circumstances, all unvested Restricted Share Units and any or all Op...
	6.3 Reorganization Adjustments:
	(a) In the event of any stock split, reverse stock split, stock dividend, recapitalization, combination, reclassification or other distribution of the Corporation’s equity securities without the receipt of consideration by the Corporation, of or on th...
	(b) Notwithstanding the foregoing, with respect to Options and Restricted Share Units of U.S. Participants, such changes or adjustments will be made in a manner so as to not result in the imposition of taxes under Section 409A of the Code and will com...
	(c) The Corporation shall give notice to each Participant in the manner determined, specified or approved by the Administrators of any change or adjustment made pursuant to this section and, upon such notice, such adjustment shall be conclusive and bi...
	(d) The Administrators may from time to time adopt rules, regulations, policies, guidelines or conditions with respect to the exercise of the power or authority to make changes or adjustments pursuant to section 6.2 or section 6.3(a). The Administrato...

	6.4 Amendment or Termination of Plan:
	(a) not adversely alter or impair any Restricted Share Unit previously awarded or any Option previously granted except as permitted by the provisions of section 6.3 hereof, and, with respect to Restricted Share Units and Options of U.S. Participants, ...
	(b) be subject to any regulatory approvals including, where required, the approval of the Exchange; and
	(c) be subject to shareholder approval, where required by the requirements of the Exchange, provided that shareholder approval shall not be required for the following amendments:
	(i) amendments of a “housekeeping nature”, including any amendment to the Plan or a Restricted Share Unit or Option that is necessary to comply with applicable laws, tax or accounting provisions or the requirements of any regulatory authority or stock...
	(ii) amendments that are necessary or desirable for Restricted Share Units or Options to qualify for favourable treatment under any applicable tax law;
	(iii) a change to the vesting provisions of any Restricted Share Unit or any Option (including any alteration, extension or acceleration thereof);
	(iv) a change to the termination provisions of any Option or Restricted Share Units (for example, relating to termination of employment, resignation, retirement or death) that does not entail an extension beyond the original expiration date (as such d...
	(v) the introduction of features to the Plan that would permit the Corporation to, instead of issuing Common Shares from treasury upon the vesting of the Restricted Share Units, retain a broker and make payments for the benefit of Participants to such...
	(vi) the amendment of this Plan as it relates to making lump sum payments to Participants upon the vesting of the Restricted Share Units;
	(vii) the amendment of the cashless exercise feature set out in this Plan; and

	(d) be subject to disinterested shareholder approval in the event of any reduction in the Exercise Price, or the extension of the term, of any Option granted under the Plan to an Insider Participant.
	(e) change from a fixed maximum percentage of issued and outstanding Common Shares to a fixed maximum number of Common Shares;
	(f) increase the limits in section 2.2;
	(g) reduce the Exercise Price of any Option (including any cancellation of an Option for the purpose of reissuance of a new Option at a lower Exercise Price to the same person);
	(h) extend the term of any Option beyond the original term (except if such period is being extended by virtue of section 5.4 hereof); or
	(i) amend this section 6.4.

	6.5 Termination: The Administrators may terminate this Plan at any time in their absolute discretion. If the Plan is so terminated, no further Restricted Share Units shall be awarded and no further Options shall be granted, but the Restricted Shares U...
	6.6 Transferability: A Participant shall not be entitled to transfer, assign, charge, pledge or hypothecate, or otherwise alienate, whether by operation of law or otherwise, the Participant’s Restricted Share Units or Options or any rights the Partici...
	6.7 Rights as a Shareholder: Under no circumstances shall the Restricted Share Units or Options be considered Common Shares nor shall they entitle any Participant to exercise voting rights or any other rights attaching to the ownership of Common Share...
	6.8 Credits for Dividends:
	(a) Subject to section 6.8(b), whenever cash or other dividends are paid on Common Shares, additional Restricted Share Units will be automatically granted to each Participant who holds Restricted Share Units on the record date for such dividends.  The...
	(b) ‎In the event that the number of Restricted Share Units to be granted in accordance ‎with section 6.8(a) would result in the number of Common Shares issuable ‎pursuant to all Security Based Compensation granted or awarded hereunder exceeding 15% o...

	6.9 No Effect on Employment, Rights or Benefits:
	(a) The terms of employment shall not be affected by participation in the Plan.
	(b) Nothing contained in the Plan shall confer or be deemed to confer upon any Participant the right to continue as a director, officer, employee or Consultant nor interfere or be deemed to interfere in any way with any right of the Corporation, the B...
	(c) Under no circumstances shall any person who is or has at any time been a Participant be able to claim from the Corporation or any Subsidiary any sum or other benefit to compensate for the loss of any rights or benefits under or in connection with ...

	6.10 Market Value of Common Shares: The Corporation makes no representation or warranty as to the future market value of any Common Shares. No Participant shall be entitled, either immediately or in the future, either absolutely or contingently, to re...
	6.11 Compliance with Applicable Law:
	(a) If any provision of the Plan contravenes any law or any order, policy, by-law or regulation of any regulatory body having jurisdiction, then such provision shall be deemed to be amended to the extent necessary to bring such provision into complian...
	(b) The award of Restricted Share Units, the grant of Options and the issuance of Common Shares and/or lump sum payment of cash under this Plan shall be carried out in compliance with applicable statutes and with the regulations of governmental author...
	(c) If the Common Shares are listed on the CSE and the award of Restricted Share Units or grant of Options under this Plan is made to a Director, Officer, promoter or other insider of the Corporation, and unless the respective award, grant or issuance...

	6.12 Governing Law: This Plan shall be governed by and construed in accordance with the laws of the Province of British Columbia and the laws of Canada applicable therein, and with respect to U.S. Participants, the Code.
	6.13 Subject to Approval: The Plan is adopted subject to the approval of the Exchange and any other required regulatory approval. To the extent a provision of the Plan requires regulatory approval which is not received, such provision shall be severed...
	6.14 Special Terms and Conditions Applicable to U.S. Participants: Options issued to U.S. Participants are intended to be exempt from Section 409A of the Code pursuant to Treas. Reg. Section 1.409A-1(b)(5)(i)(A) and the Plan and such Options will be c...
	6.15 Special Terms and Conditions Applicable to California Residents:  Notwithstanding any other provision of this Plan or any agreement hereunder, unless otherwise exempted from the provisions of the California securities laws, all Options and Restri...
	(a) No Option or Restricted Share Unit shall be granted to a resident of the State of California more than 10 years after the earlier of (i) the date the Board approved the Plan or (ii) the date the Plan is adopted by the Corporation’s shareholders.
	(b) No Option or Restricted Share Unit held by a resident of the State of California may be exercised or settled more than 10 years after its Grant Date or Award Date, respectively.
	(c) With respect to Section 4.7 and Section 5.10(c), cause means cause as defined by applicable law, the terms of the Plan or the grant, or a contract of employment.  Unless employment is terminated for cause, as so defined, the right to exercise in t...
	(d) No Option or Restricted Share Unit shall be granted to a resident of the State of California unless at the time of such grant, the Corporation is a foreign private issuer, as defined by Rule 3b-4 of the United States Securities Exchange Act of 193...
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	(a) Pursuant to the Plan and as compensation to the Participant, the Corporation hereby grants to the Participant, as of the Restricted Share Grant Date, the number of Restricted Share Units set forth above.
	(b) The granting and vesting of the Restricted Share Units and the payment by the Corporation of any payout in respect of any Vested Restricted Share Units (as defined below) are subject to the terms and conditions of the Plan, all of which are incorp...
	(c) Provided the Participant remains in continuous service with the Corporation or an affiliate through the applicable dates below, the Restricted Share Units shall become vested restricted share units (the “Vested Restricted Share Units”) in accordan...
	(i) (on the 12 month anniversary of the Restricted Share Grant Date; [NTD: If U.S. Participants will be allowed to elect a later settlement/payout date for their RSUs, and they will be given 30 days from Grant to make the election, the vesting date sh...
	(ii) (on the 18 month anniversary of the Restricted Share Grant Date; and
	(iii) ( on the 24 month anniversary of the Restricted Share Grant Date (each a “Vesting Date”).

	(d) As soon as reasonably practicable and no later than 60 days following the applicable Vesting Date, or, if the Participant is not a U.S. Participant (as defined in the Plan), such later date mutually agreed to by the Corporation and the Participant...
	(i) a lump sum payment in cash equal to the number of vested Restricted Share Units recorded in the Participant’s Account multiplied by the Market Value of a Common Share on the Payout Date; or
	(ii) the number of Common Shares required to be issued to a Participant upon the vesting of such Participant’s Restricted Share Units in the Participant’s Account, duly issued as fully paid and non-assessable shares and such Participant shall be regis...
	(iii) any combination of the foregoing.

	(e) The Participant acknowledges that:
	(i) he or she has received and reviewed a copy of the Plan; and
	(ii) the Restricted Share Units have been granted to the Participant under the Plan and are subject to all of the terms and conditions of the Plan to the same effect as if all of such terms and conditions were set forth in this Restricted Share Unit A...
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	(a) [insert vesting provisions, if applicable]; and
	(b) [insert hold period when required].
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