CRANSTOWN CAPITAL CORP.
NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that the Annual General and Special Meeting (the “Meeting”) of Shareholders of Cranstown
Capital Corp. (the “Corporation”) will be held at the offices of DLA Piper (Canada) LLP at Suite 5100, Bay Adelaide - West
Tower, 333 Bay Street, Toronto, Ontario, on Friday, the 14" day of March, 2025, at the hour of 11:00 a.m. (ET) for the following
purposes:

1. to receive the audited financial statements of the Corporation for the financial years ended March 31, 2022, 2023 and 2024,
and the auditors’ report’s thereon, and the financial statements of the Corporation for the three and six months ended
September 30, 2024 (unaudited);

to elect three (3) directors for the ensuing year;
to appoint auditors of the Corporation for the ensuing year and authorize the directors to fix their remuneration;

to consider, and if thought appropriate, to pass, with or without variation, an ordinary resolution (the text of which is
disclosed in Section 9(iv) of the Information Circular) approving an amended and restated Option Plan, as more particularly
described in the Information Circular; and

5. to transactsuch further or other business as may properly come before the said meeting or any adjournmentor adjournments
thereof.

A copy of the Management Information Circular, a form of proxy and a return envelope accompany this Notice of Meeting. A
copy of the audited financial statements of the Corporation for the financial years ended March 31, 2022, 2023and 2024, and the
auditors’ report’s thereon, and the financial statements of the Corporation for the three and six months ended September30, 2024
(unaudited), and related management discussion and analysis’, will be available for review at the Meeting and are available to the
public on the SEDAR+ website at www.sedarplus.com.

Therecord date for the determination of shareholders entitled to receive notice of and to vote at the Meeting was February 13,
2025 (the “Record Date”). Shareholders of the Corporation whose names had been entered on the register of shareholders at the
close of business on the Record Date will be entitled to receive notice of and to vote at the Meeting.

A shareholder may attend the Meeting in person or may be represented by proxy. Shareholders who are unable to attend the
Meeting or any adjournmentthereof in personare requested to date, sign and return the accompanying form of proxy for use at
the Meeting or any adjournment thereof. To be effective, the enclosed proxy must be mailed so as to reach or be deposited with
Computershare Investor Services Inc., 100 University Avenue, 8th floor, Toronto, Ontario, M5J2Y1, facsimile: (416) 263 -9524,
not later than forty-eight (48) hours (excluding Saturdays, Sundays and holidays) prior to the time set for the Meeting or any
adjournment thereof.

The instrumentappointinga proxy mustbe in writing and must be executed by the shareholder or his or her attorney authorized
in writing or, if the shareholder is a corporation, under its corporate seal by an officer or attorney thereof duly authorized.

The individuals named in the enclosed form of proxy are directors and/or officers of the Corporation. Each shareholder has the
right to appoint a proxyholder other than such individuals, who need not be a shareholder, to attend and to act for such
shareholder and on such shareholder’s behalf at the Meeting. To exercise such right, the names of the nominees of management
should be crossed out and the name of the shareholder’s appointee should be legibly printed in the blank space provided.
DATED this 17! day of February, 2025.

BY ORDER OF THE BOARD

(signed) “Toby Pierce”
Chief Executive Officer

CAN: 55872412.1



INFORMATION CIRCULAR

FOR THE ANNUAL GENERAL & SPECIAL MEETING OF SHAREHOLDERS OF
CRANSTOWN CAPITAL CORP.

(this information is given as of February 17, 2025, except where otherwise indicated)

1. SOLICITATION OF PROXIES

This management information circular (the “Circular”) and accompanying form of proxy are furnished in connection with
the solicitation, by management of Cranstown Capital Corp. (the “Corporation”), of proxies to be used at the annual general
and special meeting of the holders (the “Shareholders”) of common shares (“Common Shares”) of the Corporation (the
“Meeting”) referred to in the accompanying Notice of Annual General and Special Meeting (the “Notice of Meeting™) to be
held on March 14, 2025, at the time and place and for the purposes set forthin the Notice of Meeting. The solicitation will
be made primarily by mail, but proxies may also be solicited personally or by telephone by directors and/or officers of the
Corporation, or by the Corporation’s transfer agent, Computershare Investor Services Inc. (“Computershare”), at nominal cost.
The cost of solicitation by management will be borne by the Corporation. Pursuant to National Instrument 54-101 — Communication
with Beneficial Owners of Securities of a Reporting Issuer (“NI 54-101"), arrangements have been made with clearing agencies,
brokerage houses and other financial intermediaries to forward proxy solicitation material to the beneficial owners of the Common
Shares. The cost of any such solicitation will be borne by the Corporation.

2. RECORD DATE

Shareholders of record at the close of business on February 13, 2025 are entitled to receive notice of and attend the Meeting in
person or by proxy and are entitled to one vote for each Common Share registered in the name of such Shareholder in respect of
each matter to be voted upon at the Meeting.

3. APPOINTMENT OF PROXIES

The persons named in the enclosed form of proxy are directors and/or officers of the Corporation. Each Shareholder submittinga
proxy has the rightto appointa person or company (who need not be a Shareholder), other than the persons named in the enclosed
form of proxy, to represent such Shareholder at the Meeting or any adjournment or postponement thereof. Such right may be
exercised by inserting the name of such representative in the blank space provided in the enclosed form of proxy. All proxies must
be executed by the Shareholder or his or her attorney duly authorized in writing or, if the Shareholder is a corporation, by an officer
or attorney thereof duly authorized.

A proxy will not be valid for the Meeting or any adjournment or postponement thereof unless it is completed and delivered to
Computershare no later than 11:00 a.m. (ET) on March 12, 2025 (or, if the Meetingis adjourned or postponed, 48 hours (Saturdays,
Sundays and holidays excepted) prior to the time of holding the Meeting) in accordance with the delivery instructions below or
delivered to the chairperson (the “Chairperson”) of the board of directors of the Corporation (the “Board”) on the day of the
Meeting, prior to the commencement of the Meeting or any adjournment or postponement thereof. The time limit for deposit of
proxies may be waived or extended by the Chairperson of the Meeting at his discretion, without notice.

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

Voting Instructions for Registered Holders

A registered Shareholder may submit a proxy by (i) mailing a copy to Computershare Investor Services Inc., Attention: Proxy
Department, 8th Floor, 100 University Avenue, Toronto, Ontario M5J2Y1, (ii) telephone by entering the 15 digit control number
at 1 (866) 732-8683 (Canada and the U.S. only) or (312) 588-1290 (outside Canada and the U.S.), or (iii) online by entering the 15
digit control number at www.investorvote.com.

4. REVOCATION OF PROXIES

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


http://www.investorvote.com/

In addition to revocation in any other manner permitted by law, a proxy may be revoked by instrumentin writingexecuted by the
Shareholder or his/her attorney duly authorized in writing, or, if the Shareholder is a corporation, under its corporate seal by an
officer or attorney thereof duly authorized and deposited with Computershare, in amanner provided above under “Proxy and Voting
Information — Appointment of Proxies”, atany time up to and including 11:00 a.m. (ET) on March 14,2025 (or, if the Meeting is
adjourned or postponed, 48 hours (Saturdays, Sundays and holidays excepted) prior to the holding of the Meeting) or, with the
Chairperson atthe Meeting on the day of such meeting or any adjournment or postponement thereof, and upon any such depostt,
the proxy is revoked.

5. NON-REGISTERED HOLDERS

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

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

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

(1) Voting Instruction Form. In most cases, a Non-Registered Holder will receive, as part of the Meeting Materials, a
votinginstruction form. If the Non-Registered Holder does not wish to attend and vote at the Meeting in person (or have
another person attend and vote on the Non- Registered Holder’s behalf), but wishes to direct the voting of the Common
Shares they beneficially own, the voting instruction form must be submitted by mail, telephone or over the internet in
accordance with the directions on the form. If a Non-Registered Holder wishes to attend and vote at the Meeting in person
(or have another person attend and vote on the Non-Registered Holder’s behalf), the Non-Registered Holder must
complete, sign and return the voting instruction form in accordance with the directions provided and a form of proxy
giving the right to attend and vote will be forwarded to the Non-Registered Holder; or

(2) Formof Proxy. Less frequently,a Non-Registered Holder will receive, as part of the Meeting Materials, a form of proxy
that has already been signed by the Intermediary (typically by facsimile, stamped signature) which is restricted as to the
number of Common Shares beneficially owned by the Non-Registered Holder but which is otherwise uncompleted. If
the Non-Registered Holder does not wish to attend and vote at the Meeting in person (or have another person attend and
vote on the Non-Registered Holder’s behalf) but wishes to direct the voting of the Common Shares they beneficially
own, the Non-Registered Holder must complete the form of proxy and submit it to Odyssey as described above. I1f a Non-
Registered Holder wishes to attend and vote at the Meeting in person (or have another personattend and vote onthe Non-
Registered Holder’s behalf), the Non-Registered Holder must strike out the persons named in the proxy and insert the
Non-Registered Holder’s (or such other person’s) name in the blank space provided.

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

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

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

These securityholder materials are being sent to both registered Shareholders and Non-Registered Holders. If you are a Non-
Registered Holder, and the Corporation or its agent sent these materials directly to you, your name, addressand information about
your holdings of securities, have been obtained in accordance with applicable securities regulatory requirements from the
Intermediary holding securities on your behalf. Please return your voting instruction form as specified in the request for voting
instructions that was sent to you.

6. EXERCISE OF DISCRETION BY PROXIES

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

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

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

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

Exceptas described elsewhere in this Information Circular, management of the Corporation is notaware of any material intere st,
direct or indirect, by way of beneficial ownership of securities or otherwise, of (a) any director or executive officer of the
Corporation, (b) any proposed nominee for election as a director of the Corporation, and (c) any associates or affiliates of any of
the persons or companies listed in (a) and (b), in any matter to be acted on at the Meeting.

8. VOTING SECURITIES AND PRINCIPAL HOLDERS

As at the date hereof, the Corporation had 8,404,000 Common Shares outstanding, representing the Corporation's only securities
with respect to which a voting right may be exercised at the Meeting. Each Common Share carries the right to one vote at the
Meeting. A quorum for the transaction of business at the Meeting is two shareholders, or one or more proxyholders representing
two shareholders, or one shareholder and a proxyholder representing anothershareholder, holding or representing not less than five
percent (5%) of the issued and outstanding Common Shares enjoying voting rights at the Meeting.

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

Name Number of Common Shares Percentage of Common Shares
Toby Pierce 1,000,000®) 11.9%Y

Notes:

1) In addition, Mr. Pierce holds stock options exercisable for up to 168,080 Common Shares at $0.10 per share, representing 13.6% on a

partially diluted basis.
9. BUSINESS OF THE MEETING

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



(i) Financial Statements

Pursuantto the Business Corporations Act (British Columbia) (the “BCBCA”), the directors of the Corporation will place before
the shareholders at the Meeting the financial statements of the Corporation for the financial years ended March 31, 2022, 2023 and
2024, and the auditors’ report’s thereon, and the financial statements of the Corporation for the three and six months ended
September 30, 2024 (unaudited).

(i) Election of Directors

The Board presently consists of three directors. All of the current directors have been directorssince the dates indicated below and
all three will be standing for re-election. The Board recommends that shareholders vote FOR the election of the three nominees of
management listed in the following table.

Each director will hold office until his/her re-election or replacement at the next annual meeting of the shareholders unless he/she
resigns his/her duties or his/her office becomes vacant following his/her death, dismissal or any other cause prior to such meeting

Unless otherwise instructed, proxies and voting instructions given pursuant to this solicitation by the management of the
Corporation will be voted for the election of the proposed nominees. If any proposed nominee is unable to serve as a director,
the individuals named in the enclosed form of proxy reserve the right to nominate and vote for another nominee in their
discretion.

Advance Notice Provisions

The Corporation’s Articles provide for advance notice of nominations of directors of the Corporation which require that advan ce
notice be provided to the Corporation in circumstances where nominations of persons for election to the Board are made by
shareholders ofthe Corporation otherthan pursuant to: (i) a requisition of a meeting of shareholders made pursuant to the provisions
of the BCBCA,; or (ii) ashareholder proposal made pursuantto the provisions of the BCBCA. A copy of the Articles are available
under the Corporation’s profile on SEDAR+ at www.sedarplus.com.

Nominees to the Board of Directors

Name and Residence Position and Office | Principal Occupation, Business or Served as Director | Number of Common
Employment within the five Since Shares over which
preceding years® Control or Direction
is Exercised®
Toby Pierce® Chief Executive Chief Executive Officer of the February 2, 2021 1,000,000©)
Vancouver, British Officer & Director Corporation
Columbia

Chief Executive Officer of TAG Oil
Ltd. (TSXV: TAO) from June 2015 to
December 2024

Dimitry Serov® Director President of American Aires Inc. (CSE: February 2, 2021 200,000®
Richmond Hill, Ontario WIFI) since May 2012, and Chief
Product Officer since February 2023.

Chief Executive Officer of American
Aires Inc. from May 2012 to February

2023.
Mark Goodman® Director Chairman of Copper Road Resources February 2, 2021 400,000®)
Toronto, Ontario Inc. since 2005, and Interim Chief

Executive Officer since May 2024

Notes:

1) The information as to principal occupation, business or employment and shares beneficially owned or controlled is not within the
knowledge of management of the Corporation and has been furnished by the respective individuals.

2) Member of the Audit Committee.

3) In addition, Mr. Pierce holds stock options exercisable for up to 168,080 Common Shares.

4) In addition, Mr. Serov holds stock options exercisable for up to 168,080 Common Shares.

(5) In addition, Mr. Goodman holds stock options exercisable for up to 168,080 Common Shares.

Corporate Cease Trade Orders or Bankruptcies

Other than as disclosed below, none of the proposed directors of the Corporation is, as at the date hereof, or has been, within the
previous 10 years, adirector, chief executive officer or chief financial officer of any company (includingthe Corporation) that, (i)
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was subject to an order that was issued while the proposed director was acting in the capacity as director, chief executive o fficer or
chief financial officer, or (ii) was subject to an order that was issued after the proposed director ceased to be a director, chief
executive officer or chief financial officer and which resulted from an event that occurred while that person was acting in the
capacity as director, chief executive officer or chief financial officer.

Toby Pierce is adirector of Prospect Park Capital Corp. On February 3, 2023, the Ontario Securities Commission issueda failure-
to-file cease trade order against Prospect Park Capital Corp. for failure to file audited financial statements for the financial year
ended September 30, 2022 and related management’s discussion and analysis and certifications.

None of the proposed directors of the Corporation is, as at the date hereof, or has been, within the previous 10 years, a dir ector or
executive officer of any company (includingthe Corporation) that, while that person was acting in that capacity, or within a year
of that person ceasing to act in that capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or
insolvency or was subject to or instituted any proceedings, arrangement or compromise with creditors or had a receiver, receiver
manager or trustee appointed to hold its assets.

Penalties or Sanctions

None of the proposed directors of the Corporation has been subject to (a) any penalties or sanctionsimposed by a courtrelatingto
securities legislation or by a securities regulatory authority or has entered into a settlement agreement with a securities regulatory
authority; or (b) any other penalties or sanctions imposedby a courtor regulatory body that would likely be considered impo rtant
to a reasonable securityholder in deciding whether to vote for a proposed director.

Personal Bankruptcies

None of the proposeddirectors ofthe Corporation has, within the 10 years before the date hereof, become bankrupt, made a pr oposal
under any legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings, arrangement or
compromise with creditors, or had areceiver, receiver manager or trustee appointed to hold the assets of the proposed director.

(iii) Appointment of Auditor

Unless otherwise instructed, the persons named in the enclosed proxy or votinginstruction form intend to vote such proxy or voting
instruction form in favour of the re-appointment of De Visser Gray LLP, as auditors of the Corporation to hold office until the next
annual meeting of shareholders and the authorization of the directors of the Corporation to fix their remuneration.

The directors of the Corporation recommend that shareholdersvote in favour of the appointment of De Visser Gray LLP, and the
authorization of the directors of the Corporation to fix their remuneration. To be adopted, this resolution is required to be passed
by the affirmative vote of a majority of the votes cast at the Meeting.

(iv) Option Plan

Under section 5.2(c) of Policy 4.4 — Security Based Compensation (“TSXV Policy 4.4”) of the TSX Venture Exchange (the
“TSXV?”) all rolling stock option plans, such as the Corporation’s stock option plan (the “Option Plan”), approved June 1, 2021,
must receive shareholder approval yearly, at the Corporation’s annual shareholders meeting.

On February 17,2025, the Board approved an amended and restated Option Plan to be effective upon approval of the shareholders
at the Meeting, or any adjournmentor postponement thereof. Atthe request of the TSXV, the amended and restated Option Plan
includes some additional immaterial language incorporating certain language in the CPC Policy and TSXV Policy 4.4.

At the Meeting, shareholders will be asked to pass a resolution approving the amended and restated Option Plan, a copy of which
is attached hereto as Schedule “A”. Accordingly, at the Meeting, shareholders are beingasked to consider and, if thought advisable,
approve an ordinary resolution in the following form:

“BE IT HEREBY RESOLVED THAT:

(1) the stock option plan of the Corporation, substantially in the form attached at Schedule “A” to the Management
Information Circular of the Corporation dated February 17,2025, be and the same is hereby ratified, confirmed
and approved as the stock option plan of the Corporation;

(2) any director or officer be and is hereby authorized to amend the stock option plan of the Corporation should
such amendments be required by applicable regulatory authorities including, but not limited to, the TSX
Venture Exchange; and



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

Unless otherwise instructed, the persons named in the enclosed proxy or votinginstruction form intend to vote such proxy or voting
instruction form in favour of the approval of the Option Plan. The directors of the Corporation recommend that shareholders vote
in favour of the approval of the Option Plan. To be adopted, this resolution is required to be passed by the affirmative vote of a
majority of the votes cast at the Meeting.

10. CORPORATE GOVERNANCE DISCLOSURE

Set forth below is a description of the Corporation’s current corporate governance practices, as prescribed by Form 58 -101F2,
which is attached to National Instrument 58-101 — Disclosure of Corporate Governance Practices (“NI 58-101"):

Board of Directors

The directors have determined that Dimitry Serov and Mark Goodman, current and prospective members of the Board, are
independent as such term is defined in NI 58-101, and that Toby Pierce, a current and prospective member of the Board, is not
independentas such term isdefinedin NI 58-101, ashe is a current executive officer (as such term is defined in National Instrument
51-102 — Continuous Disclosure Obligations (“NI 51-102”)) of the Corporation.

The Board is comprised of only three members, accordingly, other than meetings held quarterly related to the approval and filing
of quarterly financial statements, the Board and the independent directors engage on a regular basis on a more informal basis.

Directorships

The followingdirectors and prospective directors of the Corporation are presently directors of other issuers that are reporting issuers
(or the equivalent):

Name of Director Name of Other Reporting Issuers
Toby Pierce Wittering Capital Corp.

First Nordic Metals Corp.

Prospect Park Capital Corp.

Silver Viper Minerals Corp.
Dimitry Serov American Aires Inc

Mark Goodman Sterling Metals Corp.

Copper Road Resources Inc.

Orientation and Continuing Education

While the Corporation does not currently have a formal orientation and education program for new members of the Board, the
Corporation provides such orientation and education on an ad hoc and informal basis. Directors are encouraged to communicate
with management, auditors and technical consultants; and to keep themselves currentwith industry trends and developments and
changes in legislation with management’s assistance. Directors have full access to the Corporation’s records.

Ethical Business Conduct

The directors’ maintain that the Corporation must conduct and be seen to conduct its business dealings in accordance with all
applicable laws and the highest ethical standards, and in accordance with the policies of the TSXV. The Corporation’s reputation
for honesty and integrity amongst its Shareholders and other stakeholders is key to the success of its business. No officer or director
will be permitted to achieve results through violation of laws or regulations, or through unscrupulous dealings.

Any director with a conflict of interest or who is capable of being perceived as being in conflict of interest with respect to the
Corporation must abstain from discussion and voting by the Board or any committee of the Board on any motion to recommend or
approve the relevant agreement or transaction. The Board must comply with conflict of interest provisions of the BCBCA.

Nomination of Directors

Both the directors and managementare responsible for selecting nominees for election to the Board. At present, there is no formal
process established to identify new candidates for nomination. The Board and management determine the requirements for skills



and experience needed on the Board from time to time. For further information regarding the Board nomination procedures under
the Corporation’s Articles see “Election of Directors”.

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

At present, no compensation (other than the grant of incentive stock options) is paid to the directors of the Corporation in their
capacity as directors. The directors do not currently have a compensation committee. As a capital pool company pursuant to Policy
2.4 — Capital Pool Companies (the “CPC Policy”) of the TSXV the Corporation is not permitted to compensate officers, including
the Chief Executive Officer, for their services.

Assessments

The directors believe that nomination to the Board is not open ended and that directorships should be reviewed carefully for
alignment with the strategic needs of the Corporation. To this extent, the directors constantly review (i) individual director
performance and the performance of the Board as a whole, including processes and effectiveness; and (ii) the performance of the
Chairman, if any, of the Board.

11. AUDIT COMMITTEE

National Instrument52-110 — Audit Committees (“NI 52-110”) requires the Corporation, as a venture issuer, to disclose annually
in its Information Circular certain information concerning the constitution of its Audit Committee and its relationship with its
independent auditor.

Audit Committee Charter

The Corporation’s Audit Committee is governed by an audit committee charter, a copy of which is attached hereto as Schedule
E‘B”.

Composition of Audit Committee

The Corporation’s Audit Committee is comprised of the three (3) directors, Toby Pierce, Dimitry Serov and Mark Goodman. Each
member of the audit committee is financially literate, as such termis defined in NI 52-110,and two of the members (Dimitry Serov
and Mark Goodman) are independent, as such term is defined in NI 52-110 and in the BCBCA.

Relevant Education and Experience

In addition to each member’s general business experience, the education and experience of each audit committee member relevant
to the performance of her/his responsibilities as an audit committee member is as follows:

Toby Pierce

Mr. Toby Pierce holds a Masters in Business Administration from the Rotman School of Business and a Bachelors of Science
degree in Earth Sciences from the University of Victoria. He is currently an independent consultant providing oil and gas advisory
services. He was the Chief Executive Officer of TAG Oil Ltd. from June 2015 to December 2024, and was a director of TAG Oil
Ltd. until January 2025. Mr. Pierce has 28 years of geological and financial understanding within the resource sector. He was Chief
Executive Officer and director of Crest Petroleum Corp. and formerly a Partner & Senior Oil Equity Analystwith GMP Securities
and Tristone Capital in London, England. Over histen years in the finance industry he hasacquired extensive experience in mergers
and acquisitions, initial public offerings, fundraisings, equity and asset valuations and investment advice.

Dimitry Serov

Mr. Serov is a Founder, the President and the Chief Product Officer of American Aires Inc., a CSE listed nanotechnology company
which has developed proprietary silicon-based microprocessors that reduce the harmful effects of electromagnetic radiation (EMR).
From May 2012 to February 2023 he was the Chief Executive Officer of American Aires Inc. Mr. Serov holds a diploma from St. Petersburg’s
College of Economics and Business Management which he obtained in 2003. Mr. Serov has held various sales and executive
management positions in the automotive sector with BMW, Mercedes Benz and Audi.

Mark Goodman



Mr. Goodman has over 25 years public and mining company experience. Mr. Goodman is currently the Chairman (since 2005) and
Interim Chief Executive Officer (since May 2024) of Copper Road Resources Inc. Mr. Goodman previously, over several years,
served as Chief Operating Officer, Executive Vice-President, President and a director of Dundee Corporation, a TSX listed public
mining merchant bank. He has served on several public company boards and executive positions of both public and private
companies. He has been an officer or director of four CPC’s (as such term is defined in the CPC Policy) that have completed
Qualifying Transactions (as such term is defined in the CPC Policy).

External Auditor Matters

Since the commencement of the Corporation’s most recently completed financial year, the Corporation’s directors have not failed
to adopt a recommendation of the Audit Committee to nominate or compensate an external auditor and the Corporation has not
relied on the exemptions contained in sections 2.4or 8 of N1 52-110. Section 2.4 provides an exemption from the requirement that
the Audit Committee must pre-approve all non-audit servicesto be provided by the auditor, where the total amount of fees related
to the non-auditservices are not expected to exceed five percent (5%) of the total fees payable to the auditor in the financial year
in which the non-audit services were provided. Part 8 permits a company to apply to a securities regulatory authority for an
exemption from the requirements of NI 52-110, in whole or in part.

The Audit Committee has not adopted specific policies and procedures for the engagement of non-audit services. Subject to the
requirements of NI 52-110, the engagement of non-audit services is considered by the Corporation's directors and, where applicable,
the Audit Committee, on a case-by-case basis.

In the following table, “Audit fees” are fees billed by the Corporation’s external auditor for services provided in auditing the
Corporation’s annual financial statements for the subject year. “Audit-related fees” are fees not included in audit fees that are billed
by the auditor for assurance and related services that are reasonably related to the performance of the audit or review of the
Corporation’s financial statements. “Tax fees” are fees billed by the auditor for professional services rendered for tax compliance,
tax advice and tax planning. “All other fees” are fees billed by the auditor for products and services notincluded in the fo regoing
categories.

The fees paid by the Corporationto its auditorin its previous financial year-ends, by category, are as follows (expressed in Canadian
dollars):

Financial Year Ending Audit Fees Audit-Related Fees Tax Fees All Other Fees
March 31, 2024 $8,400 $3,000 $2,300 -
March 31, 2023 $8,400 - - -
March 31, 2022 $8,400 - - -
March 31, 2021 $4,200 - - -
Date of Incorporation (February
2, 2021) to March 31, 2021

Exemptions:

The Corporation is a “venture issuer” as defined in NI 52-110 and is relyingon the exemption contained in Section 6.1 of NI 52-
110, which exempts the Corporation from the requirements of Part 3 (Composition of the Audit Committee) and Part 5 (Reporting
Obligations) of NI 52-110.

12. EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

As at the date hereof, the Corporation had notyet completed a Qualifying Transaction (as suchterm is defined by the CPC Policy).
Accordingly, the executive officers ofthe Corporation (Toby Pierce (Chief Executive Officer)), and Chris Beltgens (Chief Financial
Officer)) (the “Named Executive Officers”), have not been paid any compensation since incorporation, as the CPC Policy prohibits
directors and officers from receiving remuneration (other than incentive stock options) while the Corporation is a CPC.

Option-Based Awards

On July 8, 2021, the date the Corporation closed its initial public offering (the “IPO”), the Corporation granted a total of 336,160
stock options to its Named Executive Officers, exercisable for a period of ten years from the date of grant, pursuant to its incentive
stock option plan (the “Option Plan”). Each option entitles its holder to purchase one common share of the Corporation at an
exercise price of $0.10 per share. The allocation and number of options granted was determined by the Board and the exercise price
was established by the directors in accordance with the policies of the TSXV and was based on the initial public offering price of
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the Corporation’s shares. The purpose of granting such options is to assistthe Corporation in compensating, attracting, retainin g
and motivating its Named Executive Officers and to closely align the personal interests of such personsto that of the shareholders.

Option-based awards are designed to reward individual performance and contribution to the Corporation’s objectives. Previous
grants of option-based awards are taken into account when considering new grants.

The Option Plan provides the Board the ability, from time to time, in its discretion, and in accordance with the TSXV requirements,
to grant directors, officers, employees and consultants to the Corporation and Eligible Charitable Organizations (as such term is
defined in the CPC Policy) non-transferable stock options to purchase Common Shares, provided that the number of Common
Shares reserved for issuance will not exceed 10% of the Common Shares of the Corporation issued and outstanding as at the date
of grant of any stock options, and that the exercise period does notexceed 10 years from the date of grant. Stock options may not
be issued to any person providing Investor Relations Activities (asdefinedin Policy 1.1 — Interpretation of the TSXV), promotional
or market-making services for the Corporation.

The granting of options shall be subject to the following conditions:

(a) notmore than two (2%) percent of the Common Shares issued and outstanding may be granted to any one Consultant (as
such term is defined in the Option Plan) in any 12 month period;

(b) not more than an aggregate of two (2%) percent of the Common Shares issued and outstanding may be granted in
aggregate to Eligible Persons (as such term is defined in the Option Plan)conducting Investor Relations Activities in any
12 month period;

(c) unless the Corporation has obtained disinterested shareholder approval, not more than five (5%) percent of the Common
Shares issued and outstanding may be issued to any one individual in any 12 month period;

(d) unless the Corporation has obtained disinterested shareholderapproval, not more than an aggregate of ten (10%) percent
of the Common Shares issued and outstanding may be issued to Insiders (as such term is defined in the Option Plan) in
any 12 month period;

(e) unless the Corporation has obtained disinterested shareholderapproval, not more than an aggregate of ten (10%) percent
of the Common Shares issued and outstanding may be issued to Insiders at any point in time; and

(f) unless the Corporation has obtained disinterested shareholder approval, the Corporation shall not decrease the exercise
price or extend the expiration of options previously granted to Insiders.

In addition, until such time as the TSXV issues a Final QT Exchange Bulletin (as such term is defined in the CPC Policy):

(a) not morethan five (5%) percent of the Common Shares issued and outstandingmay be reserved for issuance under an
option to any one Executive (as such term is defined in the Option Plan) as at the date of grant of such option;

(b) not more than an aggregate of two (2%) percent of the Common Shares issued and outstanding may be reserved for
issuance under Options to all Technical Consultants (assuch term is defined in the Option Plan) as at the date of grant of
such Option; and

(c) not more than an aggregate of one (1%) percent of the Common Shares issued and outstanding may be reserved for
issuance under options to all Eligible Charitable Organizations.

The term of a stock option must expire not later than 12 months after the optionee ceases to be a director, officer or technical
consultant of the Corporation, or of the Resulting Issuer (as such term is defined in the CPC Policy), as the case may be, subjectto
any earlier expiry date of such stock option.

All stock options and Common Shares issued prior to the date of the Final QT Exchange Bulletin (as such term is defined in the
CPC Policy) pursuant to the exercise of stock options are subject to escrow under the CPC Escrow Agreement (as such term is
defined in the CPC Policy). In addition, all Common Shares issued on or after the date of the Final QT Exchange Bulletin pursuant
to the exercise of stock options granted prior to the IPO with an exercise price that is less than $0.10 (the issue price of the IPO)
are also subject to escrow under the CPC Escrow Agreement.

At the Meeting, shareholders are being asked to approve an amended and restated Option Plan. See “Item 9 — Business of the
Meeting — Option Plan”.

Summary Compensation Table for Named Executive Officers
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The Named Executive Officers of the Corporation, namely Toby Pierce (Chief Executive Officer) and Chris Beltgens (Chief
Financial Officer), have not received any compensation from the Corporation since incorporation, other than stock options which
are disclosed below.

Incentive Plan Awards

Outstanding Share-Based Awards and Option-Based Awards

The following table sets forth all awards outstanding for the Named Executive Officer’s as of each financial year end of the
Corporation since its IPO:

Option-Based Awards Share-Based Awards
Name Financial Number of Option Option Value of Number of Market or
Year securities exercise expiration unexercised shares or units | payout value
underlying price date in-the-money | of shares that of share
unexercised options %) options® have not based awards
#) ()] vested that have not
#) vested
®)
Toby Pierce 2024 168,080 0.10 July 8, 2031 4,202 N/A N/A
2023 168,080 0.10 July 8, 2031 3,362 N/A N/A
2022 168,080 0.10 July 8, 2031 Nil N/A N/A
Chris Beltgens 2024 168,080 0.10 July 8, 2031 4,202 N/A N/A
2023 168,080 0.10 July 8, 2031 3,362 N/A N/A
2022 168,080 0.10 July 8, 2031 Nil N/A N/A
Notes:
@) Aggregate value is calculated based on the difference between the exercise price of the options and the last closing price of the Common

Shares on the Exchange as of the applicable financial year.

Incentive Plan Awards — Value Vested or Earned During the Year

The following table sets forth the value of all incentive plan awards vested or earned for the Named Executive Officer’s during

each financial year of the Corporation since its IPO:

Name Financial Option-based awards — Share-based awards — Non-equity incentive plan
Year Value vested during the year® Value vested during the year compensation — Value
%) $) earned during the year
)
Toby Pierce 2024 N/A N/A N/A
2023 N/A N/A N/A
2022 Nil N/A N/A
Chris Beltgens 2024 N/A N/A N/A
2023 N/A N/A N/A
2022 Nil N/A N/A
Notes:
1) Aggregate value is calculated based on the difference between the exercise price of the options on the date they vest and the closing

price of the Common Shares on the Exchange on such date, or in the event such date is not a trading date, the closing price on the next
trading date.

Pension Plan Benefits

The Corporation has not implemented a pension plan.

Termination and Change of Control Benefits

As atthe end of each of the Corporation’s completed financial years since its PO, the Corporation had not entered into any contract,
agreement, plan or arrangement that provides for payments to an Named Executive Officer at, followingor in connection with any
termination (whether voluntary, involuntary or constructive), resignation, retirement, a change in control of the Corporation or a
change in an Named Executive Officer’s responsibilities .

Director Compensation
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In accordance with the CPC Policy, no cash compensation was paid to any of the directors of the Corporation in their capacity as
directors duringany financial year of the Corporation since incorporation. The directors of the Corporation are eligible to receive
options to purchase Common Shares pursuant to the terms of the Option Plan.

Director Compensation Table for Directors (other than the Named Executive Officers)

No compensation has been provided to any of the directors of the Corporation (other than the Named Executive Officers, whose
disclosure with respect to compensation is set out above) since incorporation, other than stock options which are disclosed below.

Outstanding Share-Based Awards and Option-Based Awards

Option-Based Awards Share-Based Awards
Name Financial Number of Option Option Value of Number of Market or
Year securities exercise expiration unexercised shares or units | payout value
underlying price date in-the-money | of shares that of share
unexercised options %) options® have not based awards
#) %) vested that have not
#) vested
®)
Dimitry Serov 2024 168,080 0.10 July 8, 2031 4,202 N/A N/A
2023 168,080 0.10 July 8, 2031 3,362 N/A N/A
2022 168,080 0.10 July 8, 2031 Nil N/A N/A
Mark Goodman 2024 168,080 0.10 July 8, 2031 4,202 N/A N/A
2023 168,080 0.10 July 8, 2031 3,362 N/A N/A
2022 168,080 0.10 July 8, 2031 Nil N/A N/A
Notes:
@) Aggregate value is calculated based on the difference between the exercise price of the options and the last closing price of the Common

Shares on the Exchange as of the applicable financial year.
Incentive Plan Awards — Value Vested or Earned During the Year
The following table sets forth the value of all incentive plan awards vested or earned duringeach financial year of the Corporation

since its IPO for each person who was a director of the Corporation during each financial year of the Corporation since its IPO
(other than a director who is a Named Executive Officer, whose disclosure with respect to incentive plan awards is set outabove):

Name Financial Option-based awards — Share-based awards — Non-equity incentive plan
Year Value vested during the year Value vested during the year compensation — Value
%) %) earned during the year
(©)
Dimitry Serov 2024 N/A N/A N/A
2023 N/A N/A N/A
2022 Nil N/A N/A
Mark Goodman 2024 N/A N/A N/A
2023 N/A N/A N/A
2022 Nil N/A N/A

Notes:

@) Aggregate value is calculated based on the difference between the exercise price of the options on the date they vest and the closing
price ofthe Common Shares on the Exchange on such date, or in the event such date is not a trading date, the closing price on the next
trading date.

13. SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The following table provides information as of the end of each financial year since the Corporation’s IPO regarding the number of
Common Shares to be issued pursuant to equity compensation plans of the Corporationand the weighted -average exercise price of
said securities:

Plan Category Financial Number of securities to Weighted-average Number of securities remaining
Year be issued upon exercise of exercise price of available for future issuance
outstanding options, outstanding options, | underequity compensation plans
warrants and rights warrants and rights | (excluding securities reflected in
@) (b) column (a))
©
2024 - - -
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Equity oompensati_on plans 2023 - - -
approved by securityholders 2002 i i -
Equity compensation plans not 2024 840,400 $0.10 -
approved by securityholders 2003 840,400 $0.10 -
2022 840,400 $0.10 -
Total 2024 840,400 $0.10 -
2023 840,400 $0.10 -
2022 840,400 $0.10 -

The securities referred to in the table above were granted under the Option Plan.
14. INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

None of the directors, the proposed nominees for election as director, the executive officers of the Corporation, or any of their
respective associates or affiliates is or has been, duringthe any financial year of the Corporation since its incorporation, indebted
to the Corporation or any of its subsidiaries in respect of loans, advances or guarantees of indebtedness.

15. INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Other than as noted below, none of the informed persons (as such term is defined in N1 51-102) of the Corporation, any proposed
director of the Corporation, or any associate or affiliate of any informed person or proposed director, has had any material interest,
direct or indirect, in any transaction of the Corporation since the commencement of the Corporation’s financial year ended March
31, 2022 or in any proposed transaction which has materially affected or would materially affect the Corporation or any of its
subsidiaries.

On March 21, 2024, the Corporation entered into a non-binding letter of intent with J2 Metals Inc. (“J2”) whereby the Corporation
will acquire all of the issued and outstanding securities of J2 by way of a share exchange, amalgamation or such other form of
business combination as the parties may determine.

On December 23, 2024, the Corporation entered into a definitive amalgamation agreement with J2 pursuant to which a wholly-
owned subsidiary of the Corporation will amalgamate with J2 under the BCBCA (the “Amalgamation”). The Amalgamation will
resultin areverse-takeover of the Corporation and s intended to constitute the Corporation’s Qualifying Transaction (as such term
is defined by the CPC Policy), subject to several conditions, including TSXV approval. Following the completion of the
Amalgamation, the Company, as the issuer resulting therefrom, is expected to carry on the current business of J2.

Toby Pierce, an officer and director of the Corporation, and Chris Beltgens, an officer of the Corporation, are directors of J2. Mr.
Pierce currently holds 1,000,000 Common Shares, representing 11.9% of the outstanding Commaon Shares and 1,213,600 shares of
J2, representing 21.9% of the outstanding shares of J2. Mr. Beltgens currently holds 340,000 Common Shares, representing 4.0%
of the outstanding Common Shares and 35,000 shares of J2, representing 0.7% of the outstanding shares of J2.

17. MANAGEMENT CONTRACTS

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

18. PARTICULARS OF OTHER MATTERS TO BE ACTED UPON

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

19. ADDITIONAL INFORMATION
Additional information relating to the Corporation is available on SEDAR+ at www.sedarplus.com and is provided in the
Corporation’s financial statements and Management's Discussion and Analysis all as filed on SEDAR+ (www.sedarplus.com),

copies of which may be obtained from the Corporation upon request. The Corporation may require the payment of a reasonable
charge if the request is made by a person who is not a shareholder of the Corporation.
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DATED this 17 day of February, 2025.
BY ORDER OF THE BOARD

(signed) “Toby Pierce”
Chief Executive Officer
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SCHEDULE “A”
OPTION PLAN

(see attached)



AMENDED AND RESTATED STOCK OPTION PLAN OF
CRANSTOWN CAPITAL CORP.
(effective March 14, 2025)

PART 1 - INTRODUCTION

1.01  Purpose

The purpose ofthe Plan is to securefor the Corporation and its shareholders the benefits of incentive inherent
in share ownership by the directors, officers, key employees and, subject to the terms and conditions herein,
consultants of the Corporationand its Affiliates who, in the judgment of the Board, will be largely responsible for its
future growth and success.

1.02 Definitions

@)

(b)
©

(d)
©)
)
@

(h)

()
(k)

M

(m)
(n)

()

“Affiliate” has the meaning ascribed thereto in the Business CorporationsAct (Ontario) as amended
from time to time.

“Associate” has the meaning ascribed to such term in the Securities Act (Ontario).

“Blackout Period” means a period during which the Corporation prohibits Optionees from exercising
their Options.

“Board” means the board of directors of the Corporation.

“Completion ofthe Qualifying Transaction” has the meaningascribed to such term in Policy 2.4.
“Consultant” has the meaning ascribed to such term in Policy 4.4.

“Corporation” means Cranstown Capital Corp., a corporation existing under the laws of the Province
of British Columbia, and its Affiliates, if any, and includes any successor or assignee entity or
entities into which the Corporation may be merged, changed, or consolidated; any entity for whose
securities the securities of the Corporation shall be exchanged; and any assignee of or successor to
substantially all of the assets of the Corporation.

“Market Price” has the meaning ascribed to such term in Policy 1.1.

“Eligible Person” shallmean an officer or director ofthe Corporation (“ Executive”) or an employee
of the Corporation (“Employee”) ora Management Company Employee or a Consultant.

“Exchange” means the TSX Venture Exchange.

“Exercise Notice” means the notice respecting the exercise of an Option, substantially in the form
attached to the Option Certificate, duly executed by the Optionee.

“Exercise Price” means the price at whichan Optionmay be exercised as determined in a ccordance
with section 2.03.

“Final QT Exchange Bulletin” has the meaning ascribed thereto in the Policy 2.4.

“Insider” means (i) an insider as defined in the Securities Act (British Columbia), other thana person
who falls within the definition solely by virtue of beinga director or senior officer of a subsidiary
of the Corporation, and (i) an Associate of any person who isan insider by virtue of the preceding
sub-clause (i).

“Investor Relations Activities” has the meaning ascribed to such term in Policy 1.1.



()] “Management Company Employee” has the meaning ascribed to such term in Policy 4.4.
@ “Material Information” has the meaning ascribed to such term in Policy 1.1.

n “Option” shallmean an option granted under the terms of the Plan.

(s) “Option Certificate” means the certificate, substantially in the form set outas Schedule “A” hereto,

evidencing an Option.

9] “Option Period” shall mean the period during which an option may be exercised.

) “Optionee” shallmean an Eligible Person to whom an Option has been granted under the tems of
the Plan.

V) “Outstanding Issue” means the number of Shares outstanding on a non-diluted basis.

(W) “Plan” means the stock option plan established and operated pursuant to Part 2 hereof.

(x) “_Policy 1.1” means the Exchange’s Policy 1.1 entitled “Interpretation” as amended from time to
time.

() “Policy 2.4” means the Exchange’s Policy 2.4 entitled “Capital Pool Companies” as amended from
time to time.

@ “Policy 4.4” means the Exchange’s Policy 4.4 entitled “Incentive Stock Options” asamended from
time to time.

(aa) “Shares” shall mean the common shares of the Corporation.
(bb)  “Technical Consultant” meansa technical consultant whose particular industry expertise in relation
to the businessofthe Corporation is requiredto evaluate a proposed Qualifying Transaction (as such
term is defined in Policy 2.4).
PART 2 - SHARE OPTION PLAN
2.01  Participation
Options shall be granted only to Eligible Persons.
2.02  Determination of Option Recipients
The Boardshall make all necessary or desirable determinations regarding the granting of Options to Eligible
Personsand may take into considerationthe presentand potential contributions of a particular Eligible Person to the
success of the Corporation and any other factors which it may deem proper and relevant.
2.03  Price
The price at which an Optionee may purchase a Share upon the exercise of an Option shall be determined
from time totime by the Boardand shall be as set forth in the Option Certificate issued in respect of such Option but,
in any event, shall not be less than the Market Price.

2.04  Grantof Options

The Board may atanytimeauthorize the granting of Optionsto such Eligible Persons as it may select for the
number of Shares thatit shall designate, subject tothe provisions of the Plan. The date of eachgrant of Options shall
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be determined by the Board when the grant is authorized.

Prior to the issuance of the Final QT Exchange Bulletin the Board shall not grant Options to an Eligible
Person providing Investor Relations Activities.

In the event that Options are granted to Employees, Management Company Employees or Consultants, the
Corporation represents that such Optionees shall be bona fide Employees, Management Company Employees or
Consultants, as the case may be.

The Corporation may at the time of granting options hereunder provide foradditional termsand conditions
which are notinconsistentwith Part 2 hereof including, withoutlimitation, termsand conditions deferring or delaying
the dateatwhich an Option may be exercised in whole or in part. Such additional terms and conditions shall be as set
forth in the Option Certificate issued in respect of such Option.

Notwithstandingany of the foregoing provisions, the Board may authorize the grantof an Optiontoa person
not thenin the employ of the Corporation or of an Affiliate, conditioned upon such person becomingeligible to become
an Eligible Person at or prior to the execution ofthe Option Certificateevidencingthe actual grant of such Option.

2.05  Term of Options

Unless otherwise expired pursuantto theterms of the Plan, all Options granted to an Optionee pursuant to this
Plan shall expire atthe close of business ten (10) years from the date of grant, or such earlier date as the Board shall decide
when the Option is granted.

Upon theexpiration of the Option Period the Options granted shall forthwith expire and terminateand be of no
further force or effect whatsoever as to such of the Shares in respect of which the Option hereby granted has notthen been
exercised.

Notwithstanding the foregoing, if the expiration of the Option Period falls within a Blackout Period the expiration
of the Option Period shall be automatically extended for ten (10) business daysa fter the expiry of the Blackout Period on
the condition that (i) the Blackout Period was formally imposed by the Corporation pursuantto its internal trading policies
asa resultofthebona fide existence of undisclosed Material Information, (ii) the Blackout Period must be deemed to have
expired upon the general disclosure of the undisclosed Material Information, and (iii) the automatic extension of an
Optionee’s options will notbe permitted where the Optionee or the Corporation is subject toa cease trade order (or similar
order under applicable securities laws) in respect of the Corporation’s securities.

No Optionee or his or her legal representative, legatees or distributees will be, or will be deemed to be, a
holder of any Shares subjectto an Option, unless and until certificates for such Sharesare issuedto him, her or them
or a securities intermediary with whom the Optionee (or his or her legal representative, legatees or distributees) has
an account, is recorded as the owner of such Shares in a book-entry system under the terms of the Plan.

2.06  Exercise of Options

Except as set forth in section 2.10, no Option may be exercised unless the Optionee is at the time of such
exercise;

@) in the case of an Employee, in the employ of the Corporation orany Affiliate and shall have been
continuously so employed since the grant of his or her Option, or have beena Consultant of the
Corporation during such time thereafter, but absence on leave, having the approval of the
Corporationor such Affiliate, shallnotbe considered an interruption of employment for any purpose
of the Plan;

(b) in the caseof a Consultant, under contract with the Corporation or any Affiliate and shall have been
continuously so contracted since the grant of the Option; or

(©) in the case of an Executive, a director or officer of the Corporation orany Affiliate and shall have



been such a director or officer continuously since the grant of his or her Option.

No Option may be exercised by an Optionee until the Plan has been approved by the shareholders of the
Corporation.

The exercise of any Option will be contingent upon receipt by the Corporation of cash payment of the full
Exercise Price of the Shares being purchased by 5:00 p.m. (EST) on the lastday of the Option Period by delivering to
the Corporationan Exercise Notice, the applicable Option Certificate and a certified cheque or bank draft payable to
the Corporation in an amount equal to the aggregate Exercise Price of the Shares to be purchased pursuant to the
exercise of the Option.

Notwithstanding anything to the contrary herein, Options granted prior to the issuance of the Final QT
Exchange Bulletin may not be exercised before the Completion of the Qualifying Transaction unless the Optionee
agrees in writing to deposit the Shares acquired into escrow until the issuance of the Final QT Exchange Bulletin.

2.07  Vesting of Options

Executives, Employees, Management Company Employees and Consultants

All Options granted to an Eligible Person, other than an Optionee performing Investor Relations Activities,
pursuant to this Plan shall vestand become fully exercisableas determined by the Board when the Option is granted.

Optionees performing Investor Relations Activities

All Options granted to Optionees performing Investor Relations Activities, pursuantto this Planshall vestand
become full exercisable as follows or as determined by the Board when the Option is granted, but in any event such
Options shall not vest any sooner:

@) one quarter (1/4) of the Options on the date which is three (3) months from the date said Options are
granted;

(b) one quarter (1/4) of the Options on the date which is six (6) months from the date said Options are
granted;

(© one quarter (1/4) of the Options on the date which is nine (9) months from the date said Options are
granted; and

@ the final one quarter (1/4) of the Options on the date which is twelve (12) months from the date said
Options are granted.

2.08  Restrictions on Grant of Options
The granting of Options shall be subject to the following conditions:

@) not more thantwo (2%) percent of the Outstanding Issue may be granted to any one Consultant in
any 12 month period;

() not more than an aggregate of two (2%) percent of the Outstanding Issue may be granted in
aggregate to Eligible Persons conducting Investor Relations Activities in any 12 month period;

(© unless the Corporation has obtained disinterested shareholder approval, not more than five (5%)
percent of the Outstanding Issue may be issued to any one individual in any 12 month period;

@ unless the Corporation has obtained disinterested shareholder a pproval, notmore than an aggregate
of ten (10%) percentof the Outstanding Issue may be issuedto Insiders in any 12 month period;



©)

()

unless the Corporation has obtained disinterested shareholder a pproval, notmore than an aggregate
of ten (10%) percentof the Outstanding Issue may be issuedto Insidersatany point in time; and

unless the Corporation has obtained disinterested shareholder approval, the Corporation shall not
decrease the Exercise Price or extend the expiration of Options previously granted to Insiders.

If disinterested shareholder approval is required, the proposed grant(s) or plan mustbe approved by a majority
of the votes cast by all shareholders at the shareholders’ meeting excluding votes attaching to shares beneficially
owned by (i) Insiders to whom options may be granted under the stock option plan; and (ii) Associates of such Insiders.
Holders of non-voting and subordinate voting shares must be given full voting rights on a resolution that requires
disinterested shareholder approval.

Notwithstanding the foregoing, prior to the issuance of the Final QT Exchange Bulletin:

@)

(b)

©

not more than five (5%) percent of the Outstanding Issue may be reserved for issuance under an
Option to any one Executive as at the date of grant of such Option;

not more thanan aggregate of two (2%) percent of the Outstanding Issue may be reserved for
issuanceunder Options to all Technical Consultants as at the date of grant of such Option; and

not more than an aggregate of one (1%) percent of the Outstanding Issue may be reserved for
issuance under Options to all Eligible Charitable Organizations (as such tem is defined in Policy
2.4).

2.09  Lapsed Options

If Options are surrendered, terminated or expire without being exercised in whole or in part, new Options
may be granted covering the Shares not purchased under such lapsed Options.

2.10  Effect of Termination of Employment, Death or Disability

@)

(b)

If an Optioneeshall die while employed or retained by the Corporation, or while an Executive, any
Options held by the Optionee at the date of death, which have vested pursuantto section2.07, shall
become exercisable, in whole orin part, but only by the persons or persons to whom the Optionee’s
rights under the Option shall pass by the Optionee’s will or the laws of descentand distribution (the
“Successor Optionee”). All such Options shallbe exercisable only to the extent thatthe Optionee
was entitled to exercise the Option at the date of his or herdeath and only forone (1) year after the
date of death or priorto the expiration of the Option Period in respectthereof, whichever is sooner,
except thatin the event the expiration of the Option Period is earlier than one (1) year after the date
of death, with the consent of the Exchange, the Options shall be exercisable forup to one (1) year
afterthe date of death of the Optionee as determined by the Board. Notwithstanding the foregoing,
the Board, in its discretion, may resolvethat upto all of the Options held by an Optionee atthe date
of death which have not yet vested shall vest inmediately upon death.

If the employment or engagement of an Optionee shall terminate with the Corporation due to disability
while the Optionee is employed or retained by the Corporation, any Option held by the Optionee on the
datethe employmentor engagement of the Optionee is terminated due to disability, which have vested
pursuant to section 2.07, shall become exercisable, in whole or in part. All such Options shall be
exercisable only totheextent that the Optionee was entitled to exercise the Optionat thedate of his or
her termination due to disability and only for one (1) year after the date of termination or prior to the
expiration of the Option Period in respect thereof, whichever is sooner, provided that Options that
become exercisable due to disability shall only be exercisable by the person or persons who have the
legal authority to act on behalf of the Optionee in connection with the rights of the Optionee to the
Options. Notwithstanding the foregoing, the Board, in its discretion, may resolve that up to all of the
Optionsheld by anOptionee onthe date the employment or engagement of the Optionee is terminated
due to disability which have not yet vested shall vest immediately upon such date.



(© Subject to section 2.10(d) and (), if an Optionee ceases to be an Eligible Person (other than as
providedin section2.10(@), (b), (d) or (e)), any Optionsheld by the Optionee on the date such Optionee
ceased tobe anEligible Person, which have vested pursuantto section 2.07, shall be exercisable only
to the extent that the Optionee was entitled to exercise the Optionatthedate such Optionee ceased to
be anEligible Personand only for ninety (90) days after the date such Optionee ceased to bean Eligible
Person, or such later date, up to one (1) year, as the Board shall decide when the Option is granted,
subjecttothe Board’sdiscretion to extend such period for up to one (1) year, or prior to the expiration
of the Option Period in respect thereof, whichever is sooner. Notwithstanding the foregoing, the Board,
in its discretion, may resolve that up to all of the Options held by an Optionee on the date the
Optionee ceased to be an Eligible Person which have not yet vested shall vest immediately upon
such date.

@ If the employment of an Employee or Consultant is terminated for cause (as determined by the
Board) no Option held by such Optionee may be exercised following the date upon which

Termination occurred.

(e) If an Optionee ceasesto be an Eligible Person concurrently with, and in connection with, the
Completion of the Qualifying Transaction, any Options held by the Optionee on the date such Optionee
ceased tobe anEligible Person, which have vested pursuantto section 2.07, shall be exercisable only
to the extent that the Optionee was entitled to exercise the Optionatthedate such Optionee ceased to
be an Eligible Person and only for one (1) year after the date such Optionee ceased to be an Eligible
Person.

2.11 Effect of Offer or Sale

If atany timewhen the Option hereby granted remains unexercised with respectto any Shares, (a) a general offer
to purchase all of theissued shares of the Corporation is made by a third party or (b) the Corporation proposestosellall
or substantially all of its assets and undertaking or to merge, amalgamate or be absorbed by or into any other company
(saveand except for a subsidiary or subsidiaries of the Corporation) under any circumstances which involve or may involve
or require the liquidation of the Corporation, a distribution of its assets among its shareholders, or the temrmination of its
corporate existence, the Corporation shall use its reasonable best efforts to provide notice of such offer or proposal to the
Optioneeas soonaspracticableand (i) the Corporation may, at its option, permit the Option hereby granted to be exercised,
astoallorany of the Optioned Shares in respect of which such Option has not previously been exercised by the Optionee
at any time up to and including (but not after) a date twenty (20) days following the date of notice of such offer, sale or
other similar transaction or prior to the close of business on the expiration date of the Option Period, whichever is the
later; and (ii) the Corporation may, at its option, determine that upon the expiration of such twenty (20) day period, all
rights to exercise the Option shall terminate and cease to have any further force or effect.

The Corporation may, in its sole discretion and without the consent of Optionees, provide for one or more of the
following: (i) the assumption of the Planand outstanding Options by the surviving entity or its parent; (ii) the substitution
by the surviving entity or its parent of Options with substantially the same terms for such outstanding Options; (iii)
immediate exercisability of such outstanding Options followed by cancellation of such Options; and (iv) settlement of the
intrinsic value of the outstanding vested Optionsin cash or cash equivalents or equity followed by the cancellation of all
Options (whether or not then vested or exercisable).

2.12  Effect of Amalgamation, Consolidation or Merger

If the Corporation amalgamates, consolidateswith or mergeswith or into anothercorporation, upon the exercise
of an Option following such amalgamation, consolidation or merger, the Optionee shall be entitled to receive, and shall
accept, in lieu of Shares, the securities, property or cash which the Optionee would have received upon such amalgamation,
consolidation or merger if the Optionee had exercised his Option and held Shares immediately prior to the effective date
of such amalgamation, consolidation or merger, and the number of Shares and the option price shall be adjusted
appropriately by the directors of the Corporation and such adjustment shall be binding for all purposes herein.

2.13  Adjustmentin Shares Subject to the Plan



If there is any change in the Shares through or by means of a declaration of stock dividends of Shares or
consolidations, subdivisions or reclassification of Shares, or otherwise, the number of Shares available under the Plan,
the Sharessubject toany Option, and the Exercise Price thereof shall be adjusted appropriately by the Board and such
adjustment shall be effective and binding for all purposes of the Plan.

2.14 Hold Period

All Options and any Shares issued on the exercise of Options may be subject to and legended with a four
month hold period commencing on the date the Options were granted pursuant to the rules of the Exchange and
applicable securities laws. Any Shares issued on the exercise of Options may be subject resale restrictions contained
in National Instrument 45-102 — Resale of Securities which would apply to the first trade of the Shares.

2.15 Notification of Grant of Option

Followingthe grantingofan Option by the Board, the Corporation shall notify the Optionee in writing of the
Option and shallenclose with such notice the Option Certificate representing the Option so granted. Each Optionee,
concurrently with the notice of the grant of an Option, shall be provided with a copy of the Plan.

2.17 Disclosure of Personal Information

By acceptance of an Option Certificate representing the grant of an Option, the Optionee is deemed to consent
to (a) the disclosure of Personal Information by the Corporation to the Exchange (as defined in Appendix 6 A of the
Exchange) pursuantto Form 4G Summary Form— Incentive Stock Options (“Form4G”) ofthe Exchange, and (b) the
collection, use anddisclosure of Personal Information by the Exchange for the purposes described in Appendix 6A of
the Exchange or as otherwise identified by the Exchange, from time to time. “Personal Information” means any
informationabout an identifiable individual, and includes the information contained in the tables, as applicable, found
in Form 4G.

2.18  Options Granted to Corporations

Except in relation to a Consultant that is a corporation, Options may only be granted to an individual or a
corporation thatis wholly-owned by an Eligible Person. I f a corporation is an Optionee, it must provide the Exchange
with a completed Form 4F — Certification and Undertaking Required froma Corporation Granted an Incentive Stock
Option. The corporation must agree not to effect or permit any transfer of ownership or option of shares of the
corporation norto issue further shares of any class in the corporation to any other individual or entity aslongas the
Option remains outstanding, except with the written consent of the Exchange.

PART 3 - GENERAL
3.01 Number of Shares

The aggregate number of Shares that may be reserved for issuance, from time to time, under the Plan shall
not exceed ten (10%) percent of the total Outstanding Issue.

Any Shares subject to an Option which has been granted under the Planand which is cancelled or terminated
in accordancewith the terms of the Planwithout beingexercisedas provided for in this Plan shallagain be available
under the Plan.

3.02  Transferability

All benefits, rights and options accruing to any Optionee in accordance with the terms and conditions of the
Plan shallnot betransferable orassignable unless specifically provided herein. During the lifetime of an Optionee, all
benefits, rights and options may only be exercised by the Optionee.

3.03 Employment



Nothing contained in any Plan shall confer upon any Optionee any right with respect to employment or
continuance of employment with the Corporation or any Affiliate, or interfere in any way with the right of the
Corporation or any Affiliate to terminate the Optionee’s employment at any time. Participation in any Plan by an
Optionee is voluntary.

3.04  Approval of Plan

Optionsissued under the Plan shall only become exercisable after the Plan hasbeen approved by the shareholders
of the Corporation; provided, however:

@) unless consistentwith the terms contained herein and a pproved by the Board, nothing contained herein
shallin any way affect Options previously granted by the Corporation and currently outstanding; and

() the Plan must receive shareholder approval yearly, atthe Corporation’s annual general meeting.

The obligation of the Corporation to sell and deliver Shares in accordance with the Plan is subject to the
approval of any governmental authority having jurisdiction orany stock exchanges onwhich the Shares are listed for
tradingwhich may be required in connection withthe authorization, issuance or sale of such Shares by the Corporation.
If any Shares cannotbe issued to any Optioneeforany reason including, withoutlimitation, the failure to obtain such
approval, then theobligation of the Corporationto issue such Shares shall terminate and any Optionee’s option price
paid to the Corporation shall be returned to the Optionee.

3.05 Administration of the Plan

The Board is authorized to interpret the Plan from time to time and to adopt, amend and rescind rules and
regulations for carrying out the Plan. The interpretation and construction of any provision of the Plan by the Board
shallbe finaland conclusive. Administration of the Plan shall be the responsibility of the appropriate officers of the
Corporation and all costs in respect thereof shall be paid by the Corporation.

3.06 Income Taxes

As a conditionofand priorto participation in the Plan, if requested by the Board, a Optionee shall authorize
the Corporation in written form to withhold from any remuneration otherwise payable to such Optioneeany amounts
required by any taxing authority to be withheld for taxes of any kind asa consequence of such participation in the
Plan.

In addition, if the Corporation is required under the Income Tax Act (Canada) orany otherapplicable lawto
make source deductions in respect of employee stock option benefits to the Optionee and to remit to the applicable
governmental authority an amount on account of tax on the value of the taxable benefit associated with the issuance
of Shares on exercise of Options, then the Optioneeshall (i) pay to the Corporation, in additionto the Exercise Price
forthe Options, sufficient cash as is reasonably determined by the Corporation to be theamountnecessary to pemit
the required tax remittance, (ii) authorize the Corporation, on behalf of the Optionee, to sell in the market on such
termsand at such time ortimes as the Corporation determines a portion of the Shares beingissued upon exercise of
the Optionsto realize cash proceeds to be used tosatisfy therequired tax remittance, or (iii) make other arrangements
acceptable to the Corporation to fund the required tax remittance.

3.07  Amendments to the Plan

The Board reserves the right to amend, modify or terminate the Plan at any time if andwhen it is advisable
in the absolute discretionof the Board. However, any amendments of the Plan which could result, at any time, in:

@) a material increase in the benefits under the Plan; or

(b) an increase in the number of Shares which would be issued under the Plan (except any increase
resulting automatically from an increase in the total Outstanding Issue); or



(© a material modification in the requirement as to eligibility for participation in the Plan;

shall be effective only upon the approval of the shareholders of the Corporation. Any amendment to any
provision of the Plan shall be subject to approval, if required, by any regulatory body having jurisdiction over the
securities of the Corporation.
3.08  No Representation or Warranty

The Corporation makes no representation or warranty as the future market value of any Shares issued in
accordance with the provisions of the Plan.

3.09 Interpretation

The Plan will be governed by and construed in accordance with the laws of the Province of Ontario and the
laws of Canada applicable therein.

3.10  Compliance with Applicable Law, etc.

Ifany provision of the Planor of any Option Certificate delivered pursuantto the Plan contravenes any law
or any order, policy, by-law or regulation of any regulatory body or stock exchange having authority over the
Corporation or the Plan then such provision shall be deemed to be amended to the extent required to bring such
provision into compliance therewith.

3.11 Policy2.4

Notwithstandinganythingto the contrary herein, any Options granted prior to the issuance of the Final QT
Exchange Bulletin must comply with Policy 2.4.
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SCHEDULE “A”

CRANSTOWN CAPITAL CORP.
STOCK OPTION PLAN

If issued to officers or directors or at a discount to the Market Price - WITHOUT PRIOR WRITTEN
APPROVAL OF TSX VENTURE EXCHANGE AND COMPLIANCE WITH ALL APPLICABLE
SECURITIES LEGISLATION, THE SECURITIES REPRESENTED BY THIS CERTIFICATE MAY NOT
BE SOLD, TRANSFERRED, HYPOTHECATED OR OTHERWISE TRADED ON OR THROUGH THE
FACILITIES OF TSX VENTURE EXCHANGE OR OTHERWISE IN CANADA OR TO OR FOR THE
BENEFIT OF ACANADIAN RESIDENT UNTIL [INSERT DATE THAT ISFOUR MONTHS AND A DAY
FROM THE GRANT DATE].

CRANSTOWN CAPITAL CORP.

STOCK OPTIONPLAN
OPTION CERTIFICATE

(Canadian Optionees)

This Certificate isissued pursuantto the provisions of the Cranstown Capital Corp. (the “Corporation”) stock option
plan (the “Plan”)and evidences that isthe holder (the “Optionee”) of an option
(the “Option”)to purchaseup to commonshares (the “Shares”) in the capital
stock of the Corporation at a purchase price of CAD$ __per Share (the “Exercise Price”).

Subject to the provisions of the Plan:

@) the effective date of the grant of the Option is ;

(b) the Option expires at 5:00 p.m. (EST) on ;and
(©) the Options shall vest as follows:
Date Percent of Stock Number of Stock Aggregate Number of
Options Vested Options Vested Stock Options Vested

The vested portionor portions of the Option may be exercisedat any time and from time to time fromand including
the date of the grantof the Optionthrough to 5:00 p.m. (EST) ontheexpiration date of the Option Period by delivering
to the Corporationan Exercise Notice, in the form attached as Appendix A, together with this Certificateand a certified
chequeorbankdraftpayable tothe Corporation in an amount equal to theaggregate of the Exercise Price of the Shares
in respect of which the Option is being exercised.

IT the Optionee ceases to be employed or retained by the Corporation (other than as a result of death, disability or
termination for cause or pursuant to section2.10(e) of the Plan), any Options held by the Optionee on the date such
Optionee ceased to be employed or retained by the Corporation, which have vested, shall be exercisable only to the
extent that the Optionee was entitled to exercise the Option on the date such Optionee ceased to be employed or
retained by the Corporationand only for ninety (90) days after the date the Optionee ceased to be employed or retained
by the Corporation. In the event the Optionee ceases to be employed or retained by the Corporation as a result of
death, disability orterminationfor cause, the Options will be treated as contemplated in Section 2.10 of the Plan.

All Optionsand any Shares issued on theexercise of Options may besubject to resale restrictions and may be subject
to and legended with a four month hold period commencing onthe date the Options were granted pursuantto the rules
of the Exchange and applicable securities laws. The Options hereby granted are subject to the approval of the
Exchange.
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This Certificate and the Option evidenced hereby is not assignable, transferable or negotiable and is subject to the
detailed termsand conditions contained in the Plan, theterms and conditions of which the Optionee hereby expressly
agrees with the Corporation to be bound by. This Certificate is issued for convenience only and in the case of any
dispute with regard to any matter in respecthereof, the provisionsof the Planand the records of the Corporation shall
prevail.

All terms not otherwise defined in this Certificate shall have the meanings given to them under the Plan.

Dated this ___ day of :

CRANSTOWN CAPITAL CORP.

Per:

Authorized Signatory



APPENDIX “A”
CRANSTOWN CAPITAL CORP.

STOCK OPTION PLAN
EXERCISE NOTICE

TO: CRANSTOWN CAPITAL CORRP. (the “Corporation™)

1. The undersigned (the “Optionee”), being the holder of options to purchase common
shares of the Corporation at the exercise priceof ___ pershare, hereby irrevocably gives notice, pursuant to the
stock option plan of the Corporation (the “Plan”), of the exercise of the Option to acquire and hereby subscribes for
____of such common shares of the Corporation.

2. The Optionee tenders herewitha certified cheque or bank draft payable to the Corporation in anamountequal
to the aggregate Exercise Price of theaforesaid commonshares exercised and directs the Corporation to issue a share
certificate evidencingsaid common shares in the name of the Optionee to be mailed to the Optionee at thefollowing
address:

3. By executingthis Exercise Notice, the Optionee hereby confirms that the undersigned has read the Planand
agreesto be bound by the provisions of the Plan. All terms not otherwise defined in this Exercise Notice shall have
the meanings given to them under the Plan or the attached Option Certificate.

4, The Optionee is resident in Canada.

5. The undersigned Optionee hereby represents, warrants, acknowledges and agrees that the certificate(s)
representing the Shares may be subject to and legended with a four month hold period commencing on the date the
Options were granted pursuant to the rules of the Exchange and applicable securities laws.

DATED the _ ___dayof ,

Signature of Optionee



SCHEDULE “B”
AUDIT COMMITTEE CHARTER

(see attached)



CRANSTOWN CAPITAL CORP.
(the “Corporation”)

AUDIT COMMITTEE CHARTER
1. Mandate

The primary function of the audit committee (the “Committee”) is to assist the Board of Directors in
fulfilling its financial oversight responsibilities by reviewing the financial reports and other financial
information provided by the Corporation to regulatory authorities and shareholders, the Corporation’s systems
of internal controls regarding finance and accounting, and the Corporation’s auditing, accounting and
financial reporting processes. Consistent with this function, the Committee will encourage continuous
improvement of, and should foster adherence to, the Corporation’s policies, procedures and practices at all
levels. The Committee’s primary duties and responsibilities are to:

e Serve as an independent and objective party to monitorthe Corporation’s financialreportingand
internal control system and review the Corporation’s financial statements.

e Review and appraise the performance of the Corporation’s external auditors.

® Provide an open avenue of communication among the Corporation’s auditors, financial and
senior management and the Board of Directors.

II. Composition

The Committee shall be comprised of three directors as determined by the Board of Directors, the majority of
whom shall be independent directors.

At least one member of the Committee shall have accounting or related financial management expertise. All
members of the Committee that are not financially literate will work towards becoming financially literate to
obtain a working familiarity with basic finance and accounting practices. For the purposes of the
Corporation’s Charter, the definition of “financially literate” is the ability to read and understand a set of
financial statements that present a breadth and level of complexity of accounting issues that are generally
comparableto the breadth and complexity of the issues thatcan presumably be expected to be raised by the
Corporation’s financial statements.

The members of the Committee shall be elected by the Board of Directors at its first meeting following the
annual shareholders’ meeting. Unless a Chair is elected by the full Board of Directors, the members of the
Committee may designate a Chair by a majority vote of the full Committee membership.

IIL. Meetings

The Committee shall meet at least twice annually, or more frequently as circumstances dictate. As part of its
job to foster open communication, the Committee will meet at least annually with management and the
external auditors in separate sessions.

The minutes of the Committee meetings shall accurately record the decisions reached and shallbe distributed
to the Audit Committee members with copies to the Board of Directors, the Chief Financial Officer or such
other officer acting in that capacity, and the external auditor.

Iv. Responsibilities and Duties

CAN: 36684580.1



To fulfill its responsibilities and duties, the Committee shall:

Documents/Reports Review

1.

2.

Review and update this Charter annually.

Review the Corporation’s financial statements, MD&A and any annualand interim earnings,
press releases before the Corporation publicly discloses this information and any reports or
other financial information (including quarterly financial statements), which are submitted to
any governmental body, or to the public, including any certification, report, opinion, or
review rendered by the external auditors.

External Auditors

3.

4.

10.

11.

12.

13.

CAN: 36684580.1

Require the external auditors to report directly to the Committee.

Review annually the performance of the external auditors who shall be ultimately
accountable to the Board of Directors and the Committee as representatives of the
shareholders of the Corporation.

Obtain annually, a formal written statement of externalauditors setting forth all relationships
between the external auditors and the Corporation and confirming their independence from
the Corporation.

Review and discuss with the external auditors any disclosed relationships or services that
may impact the objectivity and independence of the external auditors.

Take, or recommend that the full Board of Directors take, appropriate action to oversee the
independence of the external auditors.

Recommend to the Board of Directors the selection and, where applicable, the replacement
of the external auditors nominated annually forshareholderapprovaland the compensation
of the external auditors.

Review with management and the external auditors the terms of the external auditors’
engagement letter.

At each meeting, may consult with the external auditors, without the presence of
management, about the quality of the Corporation’s accounting principles, internal controls
and the completeness and accuracy of the Corporation’s financial statements.

Review and approve the Corporation’s hiring policies regarding partners, employees and
former partners and employees of the present and former external auditors of the
Corporation.

Review with management and the external auditors the audit plan forthe year-end financial
statements and intended template for such statements.

Review and pre-approve all audit and audit-related services and the fees and other
compensation related thereto, and any non-audit services, provided by the Corporation’s



external auditors. The pre-approval requirement is waived with respect to the provision of
non-audit services if:

i. the aggregate amount of all such non-audit services provided to the Corporation
constitutes not more than five percent (5%) of the total amount of revenues paid by
the Corporation to its external auditors during the fiscal year in which the non-audit
services are provided;

ii. such services were not recognized by the Corporation at the time of the engagement
to be non-audit services; and

iii. such services are promptly brought to the attention of the Committee by the
Corporation and approved prior to the completion of the audit by the Committee or
by one or more members of the Committee who are members of the Board of
Directors to whom authority to grant such approvals has been delegated by the
Committee.

Provided the pre-approval of the non-audit services is presented to the Committee’s first
scheduled meeting following such approval, such authority may be delegated by the
Committee to one or more independent members of the Committee.

Financial Reporting Process

14.

15.

16.

17.

18.

19.

20.

21.

22.
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In consultation with the external auditors, review with management the integrity of the
Corporation's financial reporting process, both internal and external.

Consider the external auditors’ judgments about the quality and appropriateness of the
Corporation’s accounting principles as applied in its financial reporting.

Consider and approve, if appropriate, changes to the Corporation’s auditing and accounting
principles and practices as suggested by the external auditors and management.

Review significant judgments made by management in the preparation of the financial
statements and the view of the external auditors as to appropriateness of such judgments.

Following completion of the annual audit, review separately with management and the
external auditors any significant difficulties encountered during the course of the audit,
including any restrictions on the scope of work or access to required information.

Review any significant disagreement amongmanagement and the externalauditors regarding
financial reporting.

Review with the external auditors and management the extent to which changes and
improvements in financial or accounting practices have been implemented.

Review the certification process.
Establish procedures for:

i. the receipt, retention and treatment of complaints received by the Corporation
regarding accounting, internal accounting controls, or auditing matters; and



ii. the confidential, anonymous submission by employees of the Corporation of
concerns regarding questionable accounting or auditing matters.

Other

23. Review disclosure of any related-party transactions.
V. Authority

The Committee may:

@) engage independent outside counsel and other advisors as it determines necessary to carry
out its duties;

(b) set and pay the compensation for any advisors employed by the Committee; and
(© communicate directly with the internal and external auditors.

The Committee shall have unrestricted access to the Corporation’s personneland documents and will
be provided with the resources necessary to carry out its responsibilities.

CAN: 36684580.1



