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WASKAHIGAN OIL & GAS CORP.

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF THE SHAREHOLDERS

TAKE NOTICE THAT the Annual General and Special Meeting (the "Meeting") of the shareholders of Waskahigan
Oil & Gas Corp. (the "Corporation” or “WOGC”) will be held at the offices of the Corporation, Suite 203, 221 —
10" Avenue SE, Calgary, Alberta T2G 0V9 on Friday April 10, 2026 at 7:00 a.m. (Calgary time). The Meeting is
being called for the following purposes:

1.

¢o

to receive and consider the consolidated financial statements of the Corporation as at and for the year ended
December 31, 2023 and December 31, 2024, together with the report of the auditors thereon;

to fix the number of directors of the Corporation to be elected at the Meeting at up to five members;

to consider and if deemed advisable to approve the following directors: Ross Ewaniuk, Jamil Kassam,
Gregory J. Leia, Tracy Zimmerman and Gerald Roe;

to consider and if thought fit, to pass an ordinary resolution of disinterested shareholders of the Corporation
to approve the sale of securities of the Corporation which may Materially Affect Control of the Listed Issuer
(as defined in the policies of the Canadian Securities Exchange (the “CSE” of the “Exchange”) in accordance
with paragraph 4.6(2)(a)(iv) of CSE Policy 4;

to consider, and, if thought fit, to pass an ordinary resolution to ratify, confirm and approve the Company’s
Equity Incentive Plan, as described in the accompanying information circular (the “Information Circular”);

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

to consider, and, if deemed advisable, to pass, with or without variation, a special resolution, the full text of
which is set forth in the Information Circular, adopting new Articles for the Company;
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ending December 31, 2026 and to authorize the directors of the Company to fix the remuneration to be pai
to the auditors for the fiscal year ending December 31, 2026; and
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to transact such other business as may properly come before the Meeting.



Information relating to matters to be acted upon by the shareholders at the Meeting is set forth in the accompanying
Management Proxy Circular. A shareholder may attend the Meeting in person or may be represented at the
Meeting by proxy. Shareholders who are unable to attend the Meeting in person and wish to be represented
by proxy are requested to date, sign and return the accompanying Instrument of Proxy, or other appropriate
form of proxy, in accordance with the instructions set forth in the accompanying Management Proxy Circular
and Instrument of Proxy. An Instrument of Proxy will not be valid unless it is deposited at the offices of
Computershare (Attention: Proxy Department), 8 Floor, 100 University Avenue, Toronto, Ontario M5J 2Y1, by
12:00 (Toronto time) or not less than 48 hours (excluding Saturdays, Sundays and statutory holidays) before the time
of the adjournment of the Meeting thereof. A registered shareholder can complete internet voting by logging on at
www.investorvote.com and entering the web voting control number located on the address box of the shareholder's
instrument of proxy. A person appointed as proxy holder need not be a shareholder of the Corporation. In the event
of a strike, lockout or other work stoppage involving postal employees, all documents required to be emailed by a
shareholder at www.investorvote.com. Shareholders are cautioned that the use of the mail to transmit proxies is at
each shareholder's risk. Dated at Calgary, Alberta as of the 11th day of March, 2026.

BY ORDER OF THE BOARD OF DIRECTORS

(signed) Gregory J. Leia

Director, President and Chief Executive Officer
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WASKAHIGAN OIL & GAS CORP.
MANAGEMENT PROXY CIRCULAR

(Unless otherwise stated, information contained herein is given as of March 11, 2026)
INFORMATION REGARDING PROXIES AND VOTING AT THE MEETING
Soliciiation of Proxies
This Management Proxy Circular is furnished in connection with the solicitation of proxies by the management of
Waskahigan Oil & Gas Corp. (the "Corporation" or “WOGC?”) for use at the Annual General and Special Meeting
of the holders (the "Shareholders") of common shares ("Common Shares" or “WOGC Common Shares”) of the
Corporation to be held at 203, 221 10 Avenue SE, Calgary, Alberta T2G 0V9 on Friday, April 10, 2026 at 7:00 a.m.
(Calgary time) (the "Meeting"), for the purposes set forth in the Notice of the Annual General and Special Meeting
(the "Notice") accompanying this Management Proxy Circular. Solicitation of proxies will be primarily by mail, but
may also be undertaken by way of telephone, facsimile, electronic or oral communication by the directors, officers

and regular employees of the Corporation, at no additional compensation. Costs associated with the solicitation of
proxies will be borne by the Corporation.

Appointment of Proxyholders

Accompanying this Management Proxy Circular is an instrument of proxy for use at the Meeting. Shareholders who
are unable to attend the Meeting in person and wish to be represented by proxy are required to date and sign the
enclosed instrument of proxy and return it in the enclosed return envelope. All properly executed instruments of
proxy for Shareholders must be mailed so as to reach or be deposited at the offices of Computershare
{Attention: Proxy Department), 8™ Floor, 100 University Avenue, Toronto, Outairio M5J 2Y1, not later than
12:00 noon (Toronto time) or 48 hours (excluding Saturdays, Sundays and statutory holidays in the Province
of Alberta) prior to the time set for adjournment of the Meeting thereof. A registered shareholder can complete
internet voting by logging on at www.investorvote.com and entering the WEB VOTING ID NUMBER located

on the address box of {he Shareholdér's instrumént of proxy.

The persons designated in the instrument of proxy are officers and directors of the Corporation. A Shareholder has

the right to appoint a person (who need not be a Shareholder) other than the persons designated in the
accompanying instrument of proxy,; to attend at and represent the Shareholder at the Meeting To exercise this

righ:::—a 'éiarehoi;l-e;l-' ;i;(;l;ld 'i.n's-él:t"the nam.enc;f theqc;e.si_gr;a;t_e'd“representa{i:/e_in—the blank space provided on the
instrument of proxy and strike out the names of management's nominees. Alternatively, a Shareholder may complete

another appropriate instrument of proxy.
Signing of Proxy

The instrument of proxy must be signed by the Shareholder or the Shareholder's duly appointed attorney authorized
in writing or, if the Shareholder is a corporation, under its corporate seal or by a duly authorized officer or attorney of
the corporation. An instrument of proxy signed by a person acting as attorney or in some other representative capacity
(including a representative of a corporate Shareholder) should indicate that person's capacity (following his or her
signature) and should be accompanied by the appropriate instrument evidencing qualification and authority to act
(unless such instrument has previously been filed with the Corporation).

Reéveeability of Proxies

A Shareholder who has submitted an instrument of proxy may revoke it at any time prior to the exercise thereof. In
addition to any manner permitted by law, a proxy may be revoked by instrument in writing executed by the Shareholder
or by his or her duly authorized attorney or, if the Shareholder is a corporation, under its corporate seal or executed
by a duly authorized officer or attorney of the corporation and deposited either: (i) at the registered office of the
Corporation at any time up to and including the last business day preceding the day of the Meeting, or any
adjournments thereof, at which the instrument of proxy is to be used; or (ii) with the Chairman of the Meeting on the
day of the Meeting, or any adjournment thereof; In addition, an instrument of proxy may be revoked: (i) by the
Shareholder personally attending the Meeting and voting the securities represented thereby or, if the Shareholder is a
corporation, by a duly authorized representative of the corporation attending at the Meeting and voting such securities;
or (ii) in any other manner permitted by law.



Voting of Proxies and Exercise of Discretion by Proxyholders

All Common Shares represented at the Meeting by properly executed proxies will be voted on any ballot that may be
called for and, where a choice with respect to any matter to be acted upon has been specified in the instrument of
proxy, the Common Shares represented by the instrument of proxy will be voted in accordance with such instructions.
The management designees named in the accompanying instrument of proxy will vote or withhold from voting the
Common Shares in respect of which they are appointed in accordance with the direction of the Shareholder appointing
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him or her on any ballot that fidy o€ Caucd 101 ai ui® IVISCUIig. In the absenice of such din €TI0, such Common
Shares will be voted "FOR" the proposed resolutions at the Meeting. The accompanying instrument of proxy
confers discretionary authority upon the persons named therein with respect to amendments of or variations
to the matters identified in the accompanying Notice and with respect to other matters that may properly be
brought before the Meeting. In the event that amendments or variations to matters identified in the Notice are
properly brought before the Meeting or any further or other business is properly brought before the Meeting, it is the
intention of the management designees to vote in accordance with their best judgment on such matters or business.
At the time of printing this Management Proxy Circular, the management of the Corporation knows of no such
amendment, variation or other matter to come before the Meeting other than the matters referred to in the
accompanying Notice.

INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED ON

Except as disclosed in this Management Proxy Circular, none of the directors or senior officers of the Corporation at
any time since the beginning of the Corporation's last financial year, nor any proposed nominee for election as a
director of the Corporation, nor any associate or affiliate of any of the foregoing persons, has any material interest,
direct or indirect, by way of beneficial ownership of securities or otherwise in any matter to be acted on, other than
the election of directors.

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES
Voting Shares and Record Date

The authorized share capital of the Corporation consists of an unlimited number of Common Shares and an unlimited
number of first preferred shares ("Preferred Shares” or “WOGC Preferred Shares"). The record date for the
determination of Shareholders entitled to receive notice of and to vote at the Meeting is February 23, 2026 (the
"Record Date"). As at the Record Date, there were 3,423,069 Common Shares issued and outstanding as fully paid
and non-assessable. No WOGC Preferred Shares were outstanding as of the Record Date.

WOGC Common Shares

The holders of WOGC Common Shares are entitled to notice of and to vote at the annual general and special meeting
of shareholders and are entitled to one vote per WOGC Common Share. Subject to any prior rights of the holders of
Preferred Shares, the holders of WOGC Common Shares are entitled to receive such dividends as the board of directors
of the Corporation (the "Board of Directors" or the "Board") declare and, upon liquidation, to receive such assets of
the Corporation as are distributable to holders of WOGC Common Shares.

Voting of WOGC Common Shares — General

Only Shareholders whose names are entered in the Corporation's 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, provided that, to the extent that: (i) a
registered Shareholder has transferred the ownership of any Common Shares subsequent to the Record Date; and (ii)
the transferee of those Common Shares produces properly endorsed share certificates, or otherwise establishes that he
or she owns the Common Shares and demands, not later than ten days before the Meeting, that his or her name be
included on the Shareholder list before the Meeting, in which case the transferee shall be entitled to vote his or her
Common Shares at the Meeting.



Voting of Common Shares — Advice to Non-Registered Holders

Only registered holders of Common Shares, or the persons they appoint as their proxies, are permitted to attend and
vote at the Meeting. However, in many cases, Common Shares beneficially owned by a holder (a "Non-Registered
Holder") are registered either:

(a) in the name of an intermediary (an "Intermediary") that the Non-Registered Holder deals with in
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respect of the Cominoi Shares. Inteimediaries include baiks, trust uuiilpaiiica, securities dealeis or
brokers, and trustees or administrators of self-administered RRSPs, RRIFs, RESPs and similar
plans; or

(b) in the name of a clearing agency (such as The Canadian Depository for Securities Limited or
"CDS").

In accordance with the requirements of National Instrument 54-101 of the Canadian Securities Administrators, the
Corporation has distributed copies of the Notice, this Management Proxy Circular and the instrument of proxy
(collectively, the "Meeting Materials™) to the clearing agencies and Intermediaries for onward distribution to Non-
Registered Holders.

Intermediaries are required to forward Plan of Arrangement Meeting Materials to Non-Registered Holders unless a
Non-Registered Holder has waived the right to receive them. Typically, Intermediaries will use a service company
(such as Broadridge Financial Solutions Inc. ("Broadridge")) to forward Meeting Materials to Non-Registered
Holders.

Generally, Non-Registered Holders who have not waived the right to receive Meeting Materials will:

(a) have received as part of the Meeting Materials a voting instruction form which must be completed,
signed and delivered by the Non-Registered Holder in accordance with the directions on the voting
instruction form; voting instruction forms sent by Broadridge permit the completion of the voting
instruction form by telephone or through the Internet based voting procedures; or

®) less typically, be given a proxy which has already been signed by the Intermediary (typically by a
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. This form of proxy
need not be signed by the Non-Registered Holder. In this case, the Non-Registered Holder who
wishes to submit a proxy should otherwise properly complete the form of proxy and deposit it with
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Computershare at the address referred to above.

The purpose of these procedures is to permit Non-Registered Holders to direct the voting of the Common Shares they
beneficially own. Should a Non-Registered Holder wish to attend and vote at the Meeting in person (or have another
person attend and vote on behalf of the Non-Registered Holder), the Non-Registered Holder should strike out the
names of the persons named in the proxy and insert the Non-Registered Holder's (or such other person's) name in the
blank space provided or, in the case of a voting instruction form, follow the corresponding instructions on the form.
In either case, Non-Registered Holders should carefully follow the instructions of their Intermediaries and their
service companies.

Only registered Shareholders have the right to revoke a proxy. Non-Registered Holders who wish to change their vote
must, in sufficient time in advance of the Meeting, arrange for their respective Intermediaries to change their vote,
and if necessary, revoke their proxy in accordance with the revocation procedures set above.



Principal Holders of Common Shares

Except as set forth below, to the knowledge of the directors and the executive officers, as at February 23, 2026, no
person or company beneficially owns, directly or indirectly, or controls or directs, voting securities carrying 10% or
more of the voting rights attached to any class of voting securities of the Corporation.

Percentage of
Name & Residence Type of Ownership Number of Shares Outstanding Shares
Gregory J. Leia Direct/Indirect ®® 2,197,575 64.2%
Calgary, Alberta, Canada

Note: (1) common shares are directly and held indirectly through companies owned or controlled by Gregory J. Leia, El Indio
Investment Corp. (95,000 common shares), Gregory J. Leia Professional Corporation (1,391,550 common shares) and Future Key
Management Inc. (27,500 common shares).

Note: (2) In March 2026, Gregory J. Leia Professionai Corporation proposes to seil 1o Ross Ewaniuk 1,391,550 common shares.
In March 2026, Gregory J. Leia (as to 659,525 Common Shares), El Indio Investmnt Corp (as to 95,000 Common Shares) and
Future Key Management Inc ( as to 27,500 Common Shares) propose to sell to Jamil Kassam (total 953,100). The transactions
have not closed as at the date of the Circular.

PARTICULARS OF MATTERS TO BE ACTED UPON

1. Financial Statements

The audited consolidated financiai statements of the Corporation for the years ended December 31, 2024 and
December 31, 2023 and the respective Auditors’ Report thereon (attached as Appendix “A”) accompanying this
Management Proxy Circular will be placed before the Shareholders at the Annual General and Special Meeting for
their consideration. Attached as Appendix “B” is a copy ofhte interim unaudited financial statement for the 9 months
ended September 30, 2025. Shareholders who wish to receive interim financial statements are encouraged to send the
enclosed notice, in the addressed envelope to Computershare. No formal action will be taken at the Meeting to approve
the financial statements, which have been approved by the Board of Directors of the Corporation in accordance with

applicable corporate and securities legislation. Any questions regarding the financial statements may be brought
forward at the Meeting,

2. Fix the Number of Directors

The term of office of each of the present directors expires at the Meeting. At the Meeting, the shareholders will be
asked to fix the number of directors of the Corporation to be elected at the Meeting at five. Management of the
Corporation proposes to nominate the four persons.

3. Election of the Directors

Approval of the election of the directors will require the affirmative votes of the holders of not less than half of the
votes cast in respect thereof by Shareholders present in person or by proxy at the Meeting. Unless otherwise directed,
the management designees named in the accompanying instrument of proxy intend to vote in favour of the
election, as directors, whose names are set forth below. In the event that prior to the Meeting, any vacancies occur
on the slate of directors submitted herewith, it is intended that discretionary authority will be granted to vote proxies
solicited by or on behalf of management for the election of any other person or persons as directors. Management is
not currently aware that any such director would not be willing to serve as director if elected. Approval of the election
of the final two directors will require the affirmative votes of the holders of not less than half of the votes cast in
respect thereof by Shareholders present in person at the Meeting.



The following information concerning the proposed directors has been furnished by each of them:

Number of
Coriftiéii SHares
Beneficially
Owned or
Controlled® and
Name, Residence and Director tgt:cies::l:%leu(fd
Present Office Held Principal Occupation or Employment Since outstanding
Ross Ewaniuk Mr Ewaniuk is a businessperson who provides business Proposed Nil®
Calgary, Alberta development capital markets advisory services to reporting CEO and
issners and private companies. Previously, Mr. Ewaniuk
Proposed Chief worked as an Investment Advisor with Northern Financial. director
Executive Officer and
Director Nominee
Jamil Kassam® Mr. Jamil Kassam has been a Chartered Professional Proposed Nil®
Biitishi Coluinbia, Accouitaiit ai Kassain & Associates siiice 1999, and has .
Canada experience in public practice, tax, and strategic business
advisory. Mr, Kassam has also served as the Corporate
Director Nominee Secretary of ME Therapeutics Holdings Inc. (CSE:METX)
since March 2023.
TRACY Mr. Zimmerman holds a Geological Engineering degree January 171,075
ZIMMERMAN from the University of Saskatchewan. Mr. Zimmerman 12,2021
Calgary, Alberta holds a Professional Geoscientist designation from APEGA. 5%
Mr. Zimmerman was a director of Tenth Avenue Petroleum
Dhirecior. Chiel Corp, from Jung 2019 & December 2021, Mr. Zimmerman
Direcior, Chuei L
Financial Officer has 34 years of experience in the oil and gas industry
primarily in western Canada. Mr. Zimmerman was principal
in junior startup Cheveyo Energy Ltd. which was sold in
. 12014
GREGORY J. LEIA Mr. Leia Mr. Leia has practiced law in the Province of February 2,197,575
Calgary, Alberta Alberta for over 43 years primarily with the law firm Wolff 26, 2009
Canada Leia, Calgary, Alberta. Mr. Leia received a Bachelor of 64.2%
Commerce and a Bachelor of Laws from the University of
Director, Chief Saskatchewan. From June 2007 to May 2010, Mr. Leia was
Executive Officer the President of Batoche Energy Corp which amalgamated
with Antler Creck Energy Corp whose common shares were
listed on the TSXV. Antler Creek Energy Corp changed its
name to Pinecrest Energy Inc. Mr. Leia was a director of
Jadela Oil Corp from 2011 to 2015. Jadela Oil Corp changed
its name to Tenth Avenue Petroleum Corp. Mr. Leia was
President from 2015 to December 2021. Mr. Leia was the
President of Waskahigan Oil & Gas Corp from February
2009
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Number of
Common Shares

Beneficially
Owned or
Controlled® and
5 percentage of
Name, Residence and Director total issue%i and
Present Office Held Principal Occupation or Employment Since outstanding
GERALD ROE® Mr. Roe Mr. Roe received a Bachelor of Science in January 10,000
Calgary, Alberta Mechanical Engineering from Montana State University. 12,2021
Canada Mr. Roe has over 48 years of experience in the upstream oil 0.2%

Director from 2011 to 2015. Mr. Roe was a director of Tenth Avenue

and gas industry. Mr. Roe was 2 director of Jadela Oil Corp

Petroleum Corp. from 2015 to December 2021. Mr. Roe was
a director of Waskahgan Oil & Gas Corp from December
2021. Mr Roe was a Director and Chairman of the Board of
(asTrac Encrgy Scrvices Inc. an oil scivices company listed
on the TSX until June 2014, Mr. Roe was the Chief
Operating Officer (from January 2005 to November 2007)
and the Vice-President, Operations (from May 2004 and
January 2005) of Oilexco Incorporated, an oil and gas
company that was listed on the TSX and the London Stock
Exchange. Since October 2003, Mr. Roe has been a director
of ExGen Resources Ltd. (formerly Boxxer Gold Corp.), a
mining company listed on the TSXV. From May 2009 to
2013, Mr. Roe was VP Operations of Canadian QOverseas
Petroleum Limited, an oil and gas company listed on the
TSXV.

Notes:
¢))

@
(3)

Q)

The information as to the number of Common Shares beneficially owned, not being within the knowledge of the
Corporation, has been furnished by the respective directors. These figures do not include any securities that are
convertible into or exercisable for Common Shares. These figures are based on the number of Common Shares issued
and outstanding as of the date of this Management Proxy Circular.

Member of the Audit Committee.

Ross Ewaniuk proposes to purchase1.391,550 common shares (40.6% of the total issued and outstanding common shares
of the Corporation) from Gregory J. Leia Profesisonal Corporation. The purchase and sale transaction is expected to be
completed prior to the Meeting.

Jamil Kassam proposes to purchase an aggregate of 953,100 common shares (27.84% of the total issued and outstanding
common shares of the Corporation) from the following vendors: (a) Gregory J. Leia (659,525 common shares); El Indio
Invesment Corp (95,000 common shares); Future Key Management Inc (27,500 common shares) and Oilrac Enterprses
Inc (171,075 common shares). The purchase and sale transaction is expected to be completed prior to the Meeting.



Corporate Cease Trade Orders or Bankruptcies

On May 6, 2019, the securities of the Tenth Avenue Petroleum Corp. were cease traded for failure to file the audited
financial statements and management discussion and analysis for the fiscal year ended December 31, 2018. On May
15, 2019, the Corporation filed the required documents. On May 17, 2019, the cease trade was revoked. Gregory J.
Leia, Craig Leggatt and Gerald Roe were directors at the time.

Other than as set out below, no proposed director of the Corporation is, or has been within the past ten years, a director,
chief executive officer or chief financial officer of any company that, while such person was acting in that capacity:

@) was the subject of a cease trade order, an order similar to a cease trade order or an order that denied the
company access to any exemptions under securities legislation, and that was in effect for a period of more
than 30 consecutive days; or

(ii) was the subject of a cease trade order, an order similar to a cease trade order or an order that denied the

company access to any exemptions under securities legislation, that was issued after that individual ceased
to be a director or chief executive officer or chief financial officer and which resulted from an event that
occurred while such person was acting in a capacity as a director, chief executive officer or chief financial
officer.
No proposed director of the Corporation is, or has been within the past ten years, a director or executive officer of any
other company that, while such person was acting in that capacity, or within a year of that individual 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. Mr. Gerald Roe was a director of Queve Group Inc., which was ceased traded
on October 1, 2002 for failure to file financial statements.

Individual Bankruptcies

No proposed director of the Corporation is or has, within the ten years prior to the date hereof, become bankrupt, made
a proposal under any legislation relating to bankruptcy or insolvency, or become subject to or instituted any
proceedings, arrangement or compromise with creditors or had a receiver, receiver manager or trustee appointed to
hold the assets of that individual.

Penalties or Sanctions

No proposed direcior of ihe Corpuration lras been subjeci iv auy penaliies or sanciious impused by a couri relaiing iv
securities legislation or by a securities regulatory authority or has entered into a settlement agreement with a securities
regulatory authority. No proposed director of the Corporation has been subject to any other penalties or sanctions
imposed by a court or regulatory body that would likely be considered important to a reasonable securityholder in
deciding whether to vote for a proposed director.

Conflicts of Interest

The directors and officers of the Corporation may, from time to time, be involved with the business and operations of
other oil and gas issuers, in which case a conflict of interest may arise between their duties as officers and directors of
the Corporation and as officer and directors of such other companies. Such conflicts must be disclosed in accordance
with, and are subject to such procedures and remedies, as applicable, under the ABCA.
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4. Approval of Sale of Securities to Control Persons

The Company is seeking approval of an ordinary resolution of the disinterested Shareholders of the Corporation
pursuant to paragraph 4.6(2)(a)(iv) of CSE Policy 4 in respect of the potential future sale of securities to Ross Ewaniuk,
Jamil Kassam or entities controlled by either of them which may Materially Affect Control of the Listed Issuer (as
such term is defined in CSE Policy 1).

Each of Mr. Ewaniuk and Mr. Kassam, who are nominated for election as directors of the Corporation at the Meeting,
have proposed to acquire common shares of the Corporation from Gregory Leia, Tracy Zimmerman and entities
controlled by them, as follows, subject to entry into definitive transaction agreements and satisfaction of customary
closing conditions: (a) Mr. Ewaniuk will acquire 1,391,550 common shares (40.6% of the total issued and outstanding
common shares of the Corporation) from Gregory J. Leia Profesisonal Corporation at a purchase price of $0.20 per
share for total consideration of $278,310, and (b) Mr. Kassam will acquire an aggregate of 953,100 common shares
(27.84% of the total issued and outstanding common shares of the Corporation) from the following vendors: (i)
Gregory J. Leia (659,525 common shares), El Indio Invesment Corp (95,000 common shares), Future Key
Management Inc (27,500 common shares) and Oiirac Enterprses Inc (171,075 common shares) at a purchase price of
$0.20 per share for total consideration of $190,620 (collectively, the “Control Block Purchase Transactions”). Mr.
Ewaniuk and Mr. Kassam do not act jointly or in concert, and operate at arm’s length to each other, the vendors and
the Corporation. The Control Block Purchase Transactions are expected to be completed prior to the Meeting pursuant
to exemptions from the takeover bid requirements under applicable securities laws, and completion of such
transactions do not require prior approval of the shareholders of the Corporation or of the CSE.

On completion of the Control Block Purchase Transactions, each of Mr. Ewaniuk and Mr. Kassam are expected to
become Control Persons (as defined in CSE Policies) of the Corporation as each of them will hold more than 20% of
the issued and outstanding common shares of the Corporation (each of them, a “Control Person”) and, if elected at
the Meeting, to become directors of the Corporation. If, subsequent to completion of the Control Block Purchase
Transactions, the Corporation issues new shares from treasury to either Control Person pursuant to a private placement
or otherwise, such sale of securities would Materially Affect Conirol of the Listed Issuer (as defined in CSE Policies)
and would trigger approval of the shareholders of the Corporation pursuant to paragraph 4.6(2)(a)(iv) of CSE Policy

4 (the “CSE Shareholder Approval Requirement”).

At the Meeting, the Corporation will seek the approval of an ordinary resolution by the majority of the disinterested
shareholders of the Corporation (the “Change of Control Resolution™) for, among other things, the issuance of
additional securiites of the Corporation to the Control Persons or entities controlled by either of them, in one or more
transactions, on or before April 10, 2028, provided that such issuances are completed in accordance with applicable
laws and CSE policies (the “Future Securities Issuances™), for the fact that such Future Securities Issuances may
Materially Affect Control of the Listed Issuer (the “Change of Control”) and that the Future Securiites Issuances may
be related party transactions of the Corporation at the time of issuance (the “Related Party Future Issuances™). There
is no guarantee that there will be any Future Securities Issuances to the Control Persons, and approval of the Change
of Control Resolution is being sough prospectively to limit the risk of delays to any future transacitons of the
Corporation or delays in seeking CSE or reguiatory approval that may be necessary in the future. The vendors in the
Control Block Purchase Transactions, Mr. Ewaniuk and Mr. Kassam are considered interested parties with respect to
the Change of Control Resolution (collectively, the “Interested Parties”) and will be excluded from voting such
resolution the Meeting to satisfy the CSE Shareholder Aprpoval Requirement. The Change of Control Resolution is
an ordinary resolution, which must be passed by more than 50% of the votes cast by those shareholders entitled to
vote, whether in person or by proxy at the Meeting, excluding the Interested Parties. In the absence of contrary
instructions, the persons named in the accompanying form of proxy intend to vote the Common Shares represented
thereby FOR the Change of Control Resolution.
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The Change of Control Resolution, which must be approved by the disinterested holders of a majority of the
Common Shares voting at the Meeting, is as follows:

“RESOLVED AS AN ORDINARY RESOLUTION OF DISINTERESTED SHAREHOLDERS THAT:

1. the creation of each of Ross Ewaniuk and Jamil Kassam as a Control Person (as defined in CSE Policies) of
the Corporation as a result of the completion of the Control Block Purchase Transactions be and is hereby
ratified, approved and confirmed;

2 the Future Securities Issuances to either Ross Ewaniuk, Jamil Kassam or entities controlled by either of them,
as applicable, in one or more transactions on or before April 10, 2028, be and are hereby authorized and
approved, subject to compliance with applicable laws and CSE policies;
the Change of Control resulting from any Future Securities Issuance is hereby authorized and approved;
the Related Party Future Issuances, if any, are hereby authorized and approved;
all acts, ommissions and transactions of the Corporation, if any, in connection with the Control Block
Purchase Transactions and Change of Control, and all documents, certificate and instruments executed or
delivered by or on behalt of the Corporation in connection therewith, be and are hereby ratified, approved,
confirmed and authorized, as applicable; and

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

il oo

The Change of Conirol Resolution must be approved by a simple majority approval of the votes cast at the Meeting
by the holders of Common Shares, excluding the Interested Parties. Completion of the Control Block Purchase
Transactions is not conditional upon approval of the Change of Control Resolution, and may be completed event if
the Change of Control Resolution is not approved. If the Change of Control Resolution is not approved by the
shareholders, the Corporation may seek approval for the matters set out in the Change of Control Resolution in the

future in connection with a Future Securities Issuance or Related Party Future Issuance, if any, in the future.

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



5. Approval of the Equity Incentive Plan

The Corporation is seeking Shareholder approval of the Equity Incentive Plan at the Meeting. The Equity Inventive
Plan features: (a) a rolling reserve of up to 15% of outstanding shares; and (b) the ability to grant stock options and
RSUs. At the Meeting, Shareholders will be asked to vote on an ordinary resolution (the “Equity Inventive Plan” or
the “Plan Resolution™) to approve, for the ensuing year, the Plan as described below. A copy of the Plan is attached
to this Circular as Schedule “C”. If the Plan Resolution is approved at the Meeting, the Equity Incentive Plan will
replace and supersede the Corporation’s current stock option plan. There are no options outstanding under the
Corporation’s current stock option plan.

(a) Particulars of the Equity Incentive Plan
) Overview of the Plan

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

The RSUs will rise and fall in value based on the value of the Common Shares. Unlike the Options, the RSUs will not
require the payment of any monetary consideration to the Corporation. Instead, each RSU represents a right to receive
one Common Share or a lump sum payment in cash following the attainment of vesting criteria determined by the
Administrators at the time of the award (subject to the Exchange). See “Restricted Share Units — Vesting Provisions”
below. The Opiions, on ihe oiber and, are righis io acquire Cominon Shares upon paymeni of moneiary consideration
(i.e., the exercise price), subject also to vesting criteria determined at the time of the grant. See “Options — Vesting
Provisions” below.

(i)  Purpose of the Plan

The stated purpose of the Plan is to advance the interests of the Corporation and its subsidiaries, and its Shareholders
by: (a) ensuring that the interests of Eligible Persons (as such term is defined below) are aligned with the success of
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compensation opportunities to attract, retain and motivate such persons.

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

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

(iv) Number of Common Shares Available for Issuance under the Plan

The number of Common Shares available for issuance upon the vesting of RSUs awarded and Options granted under
the Plan is limited to 15% of the issued and outstanding Common Shares at the time of any grant.
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5(a)(v) Restrictions on the Award of RSUs and Grant of Options
Certain restrictions on awards of RSUs and grants of Options will apply as follows:

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

(B) unless the Corporation obtains disinterested shareholder approval, the maximum
aggregate number of Common Shares issuable pursuant to all Security Based
Compensation granted or issued und the Plan and any other share compensation
arrangements of the Company to any one Participant in any 12 month period
cannot exceed 5% of the Common Shares then outstanding;

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

(D) the maximum aggregate number of Common Shares issuable pursuant to all
Options granted to Investor Relations Service Providers (as such term is defined
in the Plan) under the Plan and any other share compensation arrangements of the
Company in any 1Z month period in aggregate shail not exceed Z% of the issued
and outstanding Common Shares;

5(b) Restricted Share Units

The Administrators may award RSUs to Eligible Persons (other than Investor Relations Service Providers) under the
Plan reserving for issuance such number of Common Shares equal to up to a maximum of 15% of the issued and
outstanding Comumon Sharcs at the datc of the award (such maximum amount to includc any Option grantcd under

the Plan that may be exercised for Common Shares).
(i) Mechanics for RSUs

RSUs awarded to Participants under the Plan are credited to an account that is established on their behalf and
maintained in accordance with the Plan. After the vesting criteria of any RSUs awarded under the Plan is
satisfied, a Participant shall be entitled to receive and the Company shall issue or pay (at its discretion): (i) a
lump sum payment in cash equal to the number of vested RSUs recorded in the Participant’s account
multiplied by the Market Price (as such term is defined in the Plan) of the Common Shares traded on the
Exchange on the payout date; (ii) the number of Common Shares required to be issued to a Participant upon
the vesting of such Participant’s RSUs in the Participant’s account will be, duly issued as fully paid and non-
assessable shares and such Participant shall be registered on the books of the Corporation as the holder of the
appropriate number of Common Shares; or (iii) any combination of thereof.

(ii) Vesting Provisions

The Plan provides that: (i) at the time of the award of RSUs, the Administrators will determine the vesting
criteria applicabie to the awarded RSUs, provided that, subject 10 certain exceptions in the Pian, no RSU may
vest before the date that is one year following the date of grant or issue; (ii) vesting of RSUs may include
criteria such as performance vesting; (iii) each RSU shall be subject to vesting in accordance with the terms
set out in an agreement evidencing the award of the RSU attached as Exhibit A to the Plan (or in such form
as the Administrators may approve from time to time) (each an “RSU Agreement”); and (iv) all vesting and
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issuances or payments in respect of an RSU shall be completed no later than December 15 of the third
calendar year commencing after the award date for such RSU.

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

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

5(b)(iii) Termination, Retirement and Other Cessation of Employment in connection with
RSUs

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



5 Options

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

(0 Mechanics for Options

Each Option granted pursuant to the Plan will entitle the holder thereof to the issuance of one Common Share
upon achievement of the vesting criteria and payment of the applicable exercise price. Options granted under
the Plan will be exercisable for Common Shares issued from treasury once the vesting criteria established by
the Administrators at the time of the grant have been satisfied, which criteria shall, among others include for
U.S. Participants, whether the Option is an incentive stock option (“ISO”) or a non-qualified stock option
(“NSO”). However, the Company will continue to retain the flexibility t5(hrough the amendment provisions
in the Plan to satisfy its obligation to issue Common Shares by making a lump sum cash payment of
equivalent value (i.e., pursuant to a cashless exercise), provided there is a full deduction ot the number of
underlying Common Shares from the Plan’s reserve. Each Option Agreement with respect to an Option
granted to a U.S. Participant shall specify whether the related Option is an ISO or a NSO. If no such
specification is made in the Option Agreement or in the resolutions of the Administrator under which the
Option was granted, the related Option will be a NSO.

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

(A) An ISO may be granted only to an employee of the Company, or an employee of a
subsidiary of the Company within the meaning of Section 424(f) of the Code.

® The aggregate Fair Market Value (as defined in the Plan) of the Common Shares
(determined as of the applicable grant date) with respect to which ISOs are exercisable for
the first time by any U.S. Participant during any calendar year will not exceed one hundred
thousand United States dollars (US$100,000) or any other limitation subsequently set forth
in Section 422(d) of the Code. To the extent that an Option that is designated as an ISO
becomes exercisable for the first time during any calendar year for Common Shares having
a Fair Market Value greater than US$100,000, the portion that exceeds such amount will
be treated as an NSO.

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

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



5(c)(i) Mechanics for Options cont.

(E)

(F)

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

An ISO shall be exercisable in accordance with its terms under the Plan and the applicable
Option Agreement and related exhibits and appendices thereto. However, in order to retain
its treatment as an 1SO for United States federal income tax purposes, the ISO must be
exercised within the following time periods:

)

(D

av)

V)

(VD

(Vi)

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

For ISO treatment, if a U.S. Participant who has been granted an ISO ceases to be
an employee for any reason other than the death or Disability of such U.S.
Participant, such ISO must be exercised by such U.S. Participant within three
months following the date of termination.

For purposes of ihis Seciion 5.10(c){vi}, ibe employmeni of a U.S. Pariicipani
who has been granted and ISO will not be considered interrupted or terminated
upon

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

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

An ISO granted to a U.S. Participant may be exercised during such U.S.
Participant’s lifetime only by such U.S. Participant.

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

In the event the Plan is not approved by the shareholders of the Company in
accordance with the requirements of Section 422 of the Code within twelve (12)
months of the date of adoption of the Plan, Options otherwise designated as 1SOs
will be NSOs.

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



5(c)(ii) Vesting Provisions for Options

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

5(c)(iii) Cashless Exercise of Options

5(c)(iv)

S(e)v)

A Participant may elect a cashless exercise in its exercise notice. In such case, the Participant will not be
required to deliver to the Administrators a cheque or other form of payment for the aggregate exercise price.

Instead the Participant will instruct a broker selected by the participant to sell through the stock exchange or
market on which the Common Shares are listed or quoted, sufficient number of Common Shares to the
Participant at the then bid price of the Common Shares. Before the relevant trade date, the Participant deliver
the exercise notice to the Corporation which will then direct its registrar and transfer agent to issue a
certificate for such Participant’s Common shares in the broker against payment by the broker to the Company
of (i) the exercise price for such Common Shares and (ii) the amount the Corporation determines in its
discretion is required to satisfy the Corporation ’s withholding tax a source deduction remittance obligations
in respect of the exercise of the Options and issuance of the Common Shares.

Net Exercise

Subject to prior approval by the Administrators, a Participant may elect to surrender for cancellation to the
Corporation any vested Options being exercised and the Corporation will issue to the Participant, as
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whole Common Share) on a net issuance basis in accordance with the following formula below:

X = Y(A-B)
(A)
Where:
= The number of Common Shares to be issued to the Participant in consideration for the net exercise
of the Options.
Y= the number of vested Options with respect to the vested portion of the Option to be surrendered for
cancellation
A= the VWAP of the Common Shares; and
B= the Exercise Price for such Options.

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

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

5(c)(vi) Other Option and RSU Terms



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

1(b)(5)(iv)(B);”.

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

norind
pyiica.

5(c)(VI)(A) Change of Control

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

5(c)(VI)(B) Transferability

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

5(c)(VD)(C) Reorganization and Change of Control Adjustments

In the event of any stock split, reverse stock split, stock dividend, recapitalization, combination, reclassification or
other distribution of the Company’s equity securities without the receipt of consideration by the Corporation, of or on
the Common Shares, the Administrators shall proportionately adjust the number of securities purchasable and the
exercise price thereof under each outstanding Option, and the number of securities allocated under each outstanding
RSU. In the event of any other declaration by the Corporation of any stock dividend payable in securities (other than
adividend which may be paid in cash or in securities at the option of the holder of Common Shares), or any subdivision
or consolidation of Common Shares, reclassification or conversion of the Common Shares, or any combination or
exchange of securities, merger, consolidation, recapitalization, amalgamation, plan of arrangement, reorganization,
spin off involving the Company, distribution (other than normal course cash dividends) of Corporation assets to

Shares, the Administrators may make such changes or adjustments, if any, as they consider fair or equitable, to reflect

such change or event including adjusting the number of Options and RSUs outstanding under the Plan, the type and
number of securities or other property to be received upon exercise or redemption thereof, and the exercise price of
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Options outstanding under the Plan, provided that the value of any Option or RSU immediately after such an
adjustment shall not exceed the value of such Option or RSU prior thereto.

5(c)(viy(D) Amendment Provisions in the Plan

The Board may amend the Plan or any RSU or Option at any time without the consent of any Participant provided
that such amendment shall:

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

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

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

(@)

(b

©

(d

(e)

®

®

amendments of a “housekeeping nature”, including any amendment to the Share Compensation Plan
or a RSU or Option that is necessary to comply with applicable laws, tax or accounting provisions
or the requirements of any regulatory authority or stock exchange and any amendment to the Plan
or an RSU or Option to correct or rectify any ambiguity, defective provision, error or omission
iherein, including any amendmeni o any definitions therein;

amendments that are necessary or desirable for RSUs or Options to qualify for favourable treatment
under any applicable tax law;

a change to the vesting provisions of any RSU or any Option (including any alteration, extension or
acceleration thereof);

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

the introduction of features to the Plan that would permit the Corporation to retain a broker and
make payments for the benefit of Participants to such broker who would purchase Common Shares
for such persons, instead of issuing Common Shares from treasury upon the vesting of the RSUs;

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

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

4. Be subject to disinterested shareholder approval in the event of any reduction in the exercise price, or the
extension of the term, of any Option granted under the Share Compensation Plan to an Insider Participant.
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For greater certainty, shareholder approval will be required in circumstances where an amendment to the Plan
would:

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

(b) increase the limits referred to above under “Restrictions on the Award of RSUs and Grant of
Options”;

() reduce the exercise price of any Option (including any cancellation of an Option for the purpose of

reissuance of a new Option at a lower exercise price to the same person);

(d) extend the term of any Option beyond the original term (except if such period is being extend by
virtue of a blackout period); or

(e) amend the amendment provisions in Section 6.4 of the Plan.

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

5(d) Plan Resolution

The Plan Resolution is an ordinary resolution, whi<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>