VANADIUMCORP RESOURCE INC.

NOTICE OF ANNUAL AND SPECIAL GENERAL

NOTICE IS HEREBY GIVEN that the annual and special general meeting of the shareholders of
VanadiumCorp Resource Inc. (the “Corporation”) will be held at Suite 208 — 2383 King George Hwy,
Surrey, BC on Friday, July 17, 2020 at 11:00 a.m. (Pacific Time) for the following purposes:

1. to receive the audited financial statements of the Company for the financial year ended October 31,
2019 together with the auditor's report thereon;

2. to fix the number of directors at five;

3. to elect five directors for the ensuing year;

4. to appoint the auditor for the ensuing year and to authorize the directors to fix the auditor’s
remuneration;

5. to consider and, if thought advisable, to affirm, ratify and approve the long-term performance
incentive plan of the Company, as more particularly described in the accompanying information
circular;

6. to transact such further or other business as may properly come before the meeting and any

adjournments thereof.

The accompanying information circular provides additional information relating to the matters to be dealt
with at the meeting and is deemed to form part of this notice of meeting.

Only shareholders of record at the close of business on June 12, 2020 will be entitled to receive notice of,
and to vote at, the meeting or any adjournment thereof. Registered shareholders who are unable to or who
do not wish to attend the Meeting in person are requested to date and sign the enclosed Proxy form promptly
and return it in the self-addressed envelope enclosed for that purpose or by any of the other methods
indicated in the Proxy form. To be used at the meeting, proxies must be received by Computershare Investor
Services Inc., Proxy Department, 100 University Avenue, 9th Floor, Toronto, Ontario M5J 2Y1 no later
than 48 hours (excluding Saturdays, Sundays and holidays) prior to the time of the meeting or any
adjournment thereof, unless the chairman of the Meeting elects to exercise his discretion to accept proxies
deposited subsequently. If a registered shareholder receives more than one Proxy form because such
shareholder owns shares registered in different names or addresses, each Proxy form should be completed
and returned.

Dated this 12% day of June, 2020.
BY ORDER OF THE BOARD OF DIRECTORS
“Adriaan Bakker”

Wim (Adriaan) Bakker,
CEO



VANADIUMCORP RESOURCE INC.
208-2383 King George Hwy
Surrey, BC V4A 5A4

INFORMATION CIRCULAR
AS AT JUNE 12, 2020

This Information Circular accompanies the Notice of the Annual and Special General Meeting (the
“Meeting”) of the holders (“shareholders”) of common shares (“Common Shares”) of
VANADIUMCORP RESOURCE INC. (the “Corporation”) to be held at Suite 208 — 2383 King George
Hwy, Surrey, BC on July 17,2020 at 11:00 a.m., and is furnished in connection with a solicitation of proxies
by the Board of Directors of the Corporation for use at that Meeting and at any adjournment thereof. The
solicitation will be by mail. Proxies may also be solicited personally by regular employees of the
Corporation. The Corporation does not reimburse shareholders, nominees or agents for the cost incurred
in obtaining from their principals authorization to execute forms of proxy. No solicitation will be made by
agents. The cost of solicitation will be borne by the Corporation.

GENERAL PROXY INFORMATION
Appointment of Proxyholder

A duly completed form of proxy will constitute the persons named in the enclosed form of proxy as the
shareholder’s proxyholder. The persons whose names are printed in the enclosed form of proxy for the
Meeting are officers or directors of the Corporation (the “Management Proxyholders”).

A shareholder has the right to appoint a person other than a Management Proxyholder to represent
the shareholder at the Meeting by inserting the desired person’s name in the blank space provided
or by executing a proxy in a form similar to the enclosed form. A proxyholder need not be a
shareholder.

Voting By Proxy

Common Shares represented by properly executed proxies in the accompanying form will be voted or
withheld from voting on each respective matter in accordance with the instructions of the shareholder on
any ballot that may be called for and, if the shareholder has specified a choice with respect to any matter to
be acted upon, the Common Shares will be voted accordingly.

If no choice is specified and one of the Management Proxyholders is appointed by a shareholder as
proxyholder, such person will vote in favour of the matters proposed by management at the Meeting
and for all other matters proposed by management at the Meeting.

The enclosed form of proxy confers discretionary authority upon the person named therein as
proxyholder with respect to amendments or variations to matters identified in the Notice of the
Meeting and with respect to other matters which may properly come before the Meeting. At the date
of this Information Circular, management of the Corporation knows of no such amendments, variations or
other matters to come before the Meeting.

Completion and Return of Proxy
Completed forms of proxy must be deposited at the office of the Corporation’s registrar and transfer agent,

Computershare Investor Services Inc. (the “Transfer Agent”), Attention: Proxy Department, 9th Floor,
100 University Avenue, Toronto, Ontario, M5J 2Y1, not later than forty-eight (48) hours, excluding



-
Saturdays, Sundays and holidays, prior to the time of the Meeting or any adjournment thereof, unless the
chairman of the Meeting elects to exercise his discretion to accept proxies deposited subsequently.

Non-Registered Shareholders

Only registered holders of Common Shares or the persons they appoint as their proxyholders are permitted
to vote at the Meeting. In many cases, however, 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
respect of the shares. Intermediaries include banks, trust companies, securities dealers 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 (CDS))
of which the Intermediary is a participant.

Non-Registered Holders who have not objected to their Intermediary disclosing certain ownership
information about themselves to the Corporation are referred to as “NOBOs”. Those Non-Registered
Holders who have objected to their Intermediary disclosing ownership information about themselves to the
Corporation are referred to as “OBOs”.

In accordance with the requirements of National Instrument 54-101 of the Canadian Securities
Administrators (“NI 54-1017), the Corporation has elected to send the Notice of Meeting and this
Information Circular (collectively, the “Meeting Materials™) directly to the NOBOs, and indirectly through
intermediaries to the OBOs. The Corporation is not relying on the notice and access delivery procedures
outlined in NI 54-101 to distribute copies of proxy-related materials in connection with the Meeting.

The intermediaries (or their service companies) are responsible for forwarding the Meeting Materials to
each OBO, unless the OBO has waived the right to receive them. Intermediaries will frequently use service
companies to forward the Meeting Materials to the OBOs. Generally, an OBO who has not waived the
right to receive Meeting Materials will either:

(a) be given a form of 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 OBO and must be completed, but not signed, by the OBO and deposited with
Computershare Investor Services Inc.; or

(b) more typically, be given a voting instruction form (“VIF”) which is not signed by the intermediary,
and which, when properly completed and signed by the OBO and returned to the intermediary or
its service company, will constitute voting instructions which the intermediary must follow.

The Corporation will not be paying for Intermediaries to deliver to OBOs (who have not otherwise waived
their right to receive proxy-related materials) copies of the Meeting Materials and related documents.
Accordingly, an OBO will not receive copies of the Meeting Materials and related documents unless the
OBO’s Intermediary assumes the costs of delivery.

The Meeting Materials are being sent to both registered shareholders of the Corporation and
Non-Registered Holders. If you are a Non-Registered Holder, and the Corporation or its agent has
sent these materials to you, your name and address and information about your holdings of securities
have been obtained in accordance with applicable securities regulatory requirements from the
intermediary holding on your behalf. By choosing to send these materials to you directly, the
Corporation (and not the intermediary holding on your behalf) has assumed responsibility for
(i) delivering these materials to you, and (ii) executing your proper voting instructions. Please return
your voting instructions as specified in the request for voting instructions.
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The Meeting Materials sent to NOBOs who have not waived the right to receive meeting materials are

accompanied by a VIF, instead of a Proxy form. By returning the VIF in accordance with the instructions
noted on it, a NOBO is able to instruct the voting of the Common Shares owned by the NOBO.

VIFs, whether provided by the Corporation or by an intermediary, should be completed and returned in
accordance with the specific instructions noted on the VIF. The purpose of this procedure is to permit
Non-Registered Holders to direct the voting of the Common Shares which they beneficially own. Should
a Non-Registered Holder who receives a VIF wish to attend the Meeting or have someone else attend on
the Non-Registered Holder’s behalf, the Non-Registered Holder may request a legal proxy as set forth in
the VIF, which will grant the Non-Registered Holder, or the Non-Registered Holder’s nominee, the right
to attend and vote at the Meeting.

Non-Registered Holders should return their voting instructions as specified in the VIF sent to them.
Non-Registered Holders should carefully follow the instructions set out in the VIF, including those
regarding when and where the VIF is to be delivered.

Although Non-Registered Holders may not be recognized directly at the Meeting for the purpose of voting
Common Shares registered in the name of their broker, agent or nominee, a Non-Registered Holder may
attend the Meeting as a proxyholder for a registered shareholder and vote Common Shares in that capacity.
Non-Registered Holders who wish to attend the Meeting and indirectly vote their Common Shares as
proxyholder for the registered shareholder should contact their broker, agent or nominee well in advance
of the Meeting to determine the steps necessary to permit them to indirectly vote their Common Shares as
a proxyholder.

Revocability of Proxy

A registered shareholder who has given a proxy may revoke it by a duly signed instrument in writing that
is (a) received at the registered office of the Corporation at any time up to and including the last business
day before the day set for the holding of the Meeting, or (b) provided at the Meeting to the chair of the
Meeting before any vote in respect of which the proxy is to be used shall have been taken, or in any other
manner provided by law.

NOBOs who wish to revoke their voting instructions should contact Computershare Investor Services Inc.
at telephone number 1-800-564-6253. OBOs who wish to revoke a voting instruction form or a waiver of
the right to receive proxy-related materials should contact their Intermediaries for instruction.

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES

Only Common Shares carry voting rights at the Meeting with each Common Share carrying the right to one
vote. The board of directors of the Corporation (the “Board of Directors” or “Board”) has fixed June 12,
2020 as the record date for the determination of shareholders entitled to receive notice of and to vote at the
Meeting and at any adjournment thereof, and only shareholders of record at the close of business on that
date are entitled to such notice and to vote at the Meeting. As at June 12, 2020, 288,551,120 Common
Shares were issued and outstanding as fully paid and non-assessable.

To the knowledge of the directors and senior officers of the Corporation, there are no persons or companies
who beneficially own, directly or indirectly, or exercise control or direction over Common Shares carrying
more than 10% of the voting rights attached to all outstanding shares of the Corporation other than:

Name of Shareholder Number of Shares Percentage of Issued Shares

Roger Shook/Samuel Chen 36,186,688 12.5%




4-
VOTES NECESSARY TO PASS RESOLUTIONS AT THE MEETING

Under the Corporation’s Articles, the quorum for the transaction of business at the Meeting consists of two
persons who are, or who represent by proxy, shareholders who, in the aggregate, hold at least 5% of the
outstanding Common Shares. A simple majority of the votes cast at the Meeting (in person or by proxy) is
required in order to pass the resolutions referred to in the accompanying Notice of Meeting.

ELECTION OF DIRECTORS

The Corporation currently has five directors. At the Meeting, shareholders will be asked to fix the number
of directors at five and to elect five directors. The persons named below are the five nominees of
management for election as directors, all of whom are current directors of the Corporation. Each director
elected will hold office until the next annual general meeting or until the director’s successor is elected or
appointed unless the director’s office is earlier vacated under any of the relevant provisions of the Articles
of the Corporation or the Business Corporations Act (British Columbia). It is the intention of the persons
named as proxyholders in the enclosed Proxy form to vote for the election to the Board of Directors of those
persons hereinafter designated as nominees for election as directors. The Board of Directors does not
contemplate that any of such nominees will be unable to serve as a director; however, if for any reason any
of the proposed nominees do not stand for election or are unable to serve as such, proxies in favour of
management designees will be voted for another nominee in their discretion unless the shareholder
has specified in such shareholder’s Proxy that such shareholder’s Common Shares are to be withheld
from voting in the election of directors.

The following table sets out the name of each of the persons proposed to be nominated for election as a
director; all positions and offices in the Corporation presently held by the nominee; the nominee’s principal
occupation or employment presently and during the last five years; the period during which the nominee
has served as a director; and the number of Common Shares of the Corporation that the nominee has advised
are beneficially owned by the nominee, directly or indirectly, or over which control or direction is exercised,
as of June 12, 2020.

Common
Shares Principal occupation,
Name, place of residence and beneficially business or employment
positions with the owned or  presently and during last five
Corporation Director since controlled years
WIM (ADRIAAN) BAKKER August 30, 2013 1,518,000  Mining executive and
Director, President and Chief consultant since 2003 involved
Executive Officer directly in corporate finance,
British Columbia, Canada project acquisition and
development and business
development
JOHN HEWLETT® September 2, 2013 5,973,265  Business Consultant; Real
Director Estate Agent; Director of
British Columbia, Canada Branco Resources Ltd. since
January 2012
STEPHEN PEARCE® August 30, 2013 1,900,000  Lawyer since 1997;
Director, Chief Financial Independent Consultant since
Officer and Corporate 2008

Secretary
British Columbia, Canada



Common

Shares Principal occupation,

Name, place of residence and beneficially business or employment
positions with the owned or  presently and during last five
Corporation Director since controlled years
SOKHIE PUAR® August 24, 2018 Nil Founder and president of SNJ
Director Capital Ltd., which provides
British Columbia, Canada management consulting
services since 2000.

DR. GILLES CHAMPAGNE September 18, Nil CTO for the Company and

Director and Chief Technology
Officer
Germany

2019

prior to that he was VP
Engineering and Development
at Imergy Power Systems Inc.

(1) Member of Audit Committee.
Cease Trade Orders, Bankruptcies, Penalties or Sanctions

Except as described below, none of the proposed directors is, as at the date of this Information Circular, or
has been, within the ten years preceding the date of this Information Circular, a director, chief executive
officer or chief financial officer of any company (including the Corporation) that

(a) was subject to a cease trade or similar order or an order that denied the relevant company access to
any exemption under securities legislation that was in effect for a period of more than
30 consecutive days (collectively, an “Order”’), when such Order was issued while the person was
acting in the capacity of a director, chief executive officer or chief financial officer of the relevant
company; or

(b) was subject to an Order that was issued after such person ceased to be a director, chief executive
officer or chief financial officer of the relevant company, and which resulted from an event that
occurred while the person was acting in the capacity of a director, chief executive officer or chief
financial officer of the relevant company.

Stephen Pearce is a director of Flying A Petroleum which is subject to a cease trade order from the British
Columbia Securities Commission on January 2, 2015 for failure to file the required financial statements.
The order is still in effect. Previously, Flying A Petroleum was subject to cease trade orders on August 23,
2012 until September 14, 2012, July 31, 2012 and June 3, 2009 to December 16, 2009. Stephen Pearce,
Adriaan Bakker and John Hewlett are directors of Vanadiumcorp Resource Inc. which is subject to a cease
trade order issued by the BCSC on June 11, 2018 for not filing a technical report completed in accordance
with National Instrument 43-101. Such order is still in effect as of the date hereof.

No proposed director is, as at the date of this Information Circular, or has been, within the ten years
preceding the date of this Information Circular, a director or executive officer of any company (including
the Corporation) that, while that person was acting in that capacity, or within a year of that person ceasing
to act in that capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or
insolvency or was subject to or instituted any proceedings, arrangement or compromise with creditors or
had a receiver, receiver manager or trustee appointed to hold its assets.

No proposed director has, within the ten years preceding the date of this Information Circular, 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 person.
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Except as described below, no proposed director has been subject to (a) any penalties or sanctions imposed
by a court relating to securities legislation or by a securities regulatory authority or has entered into a
settlement agreement with a securities regulatory authority, or (b) 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.

Stephen Pearce was a director and Chief Financial Officer of Wildflower Brands Inc. when on October 29,
2019 the British Columbia Securities Commission granted Wildflower a management cease trade order
(“MCTO”)under National Policy 12-203 Management Cease Trade Orders (“NP 12-203”). Pursuant to the
MCTO, the Chief Executive Officer and Chief Financial Officer may not trade in securities of the Company
until such time as the Company files its annual audited financial statements for the year ended June 30,
2019. The MCTO was revoked on December 23, 2019 when Wildflower filed its financial statements.

EXECUTIVE COMPENSATION

For the purposes of this Information Circular:

(a) “Chief Executive Officer” or “CEQO” means an individual who acted as chief executive officer of
the Corporation, or acted in a similar capacity, for any part of the most recently completed financial
year;

(b) “Chief Financial Officer” or “CFO” means an individual who acted as chief financial officer of the
Corporation, or acted in a similar capacity, for any part of the most recently completed financial
year;

(c) “Named Executive Officer” or “NEO” means each of the following individuals:

1) a CEO;
(i1) a CFO;

(iii) each of the three most highly compensated executive officers of the Corporation, including
any of its subsidiaries, or the three most highly compensated individuals acting in a similar
capacity, other than the CEO and CFO, at the end of the most recently completed financial
year whose total compensation was, individually, more than $150,000 for that financial
year; and

@iv) each individual who would be an NEO under paragraph (iii) but for the fact that the
individual was neither an executive officer of the Corporation or its subsidiaries, nor acting
in a similar capacity, at the end of that financial year.

Named Executive Officers

During the fiscal year ended October 31, 2019, the Issuer had two Named Executive Officers, namely:
(a) Wim (Adriaan) Bakker, Chief Executive Officer of the Issuer since August 30, 2013; and

(b) Stephen Pearce, Chief Financial Officer of the Issuer since August 30, 2013.

Compensation Discussion and Analysis

In determining executive compensation, the Corporation has relied solely on Board of Directors discussion
without any formal objectives, criteria and analysis. The Board of Directors has not established any
compensation committee nor any policies and practices to determine the compensation for the
Corporation’s directors and executive officers. The Board of Directors has not retained any compensation
consultant since the completion of its last financial year to assist the Board of Directors in determining
compensation for any of the Corporation’s directors or executive officers.
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The Corporation's executive compensation program is comprised of base salary, annual cash bonuses,
indirect compensation (benefits) and long-term incentives in the form of stock options. The Corporation’s
executive compensation practices are designed to attract and retain talented personnel capable of achieving
the Corporation’s objectives. The Corporation also utilizes compensation programs to motivate and reward
the Corporation’s executives for the ultimate achievement of the Corporation’s goals. The Corporation
makes use of complementary short-term and long-term incentive programs intended to provide fair,
competitive and motivational rewards in the short-term while ensuring that executive’s long-term objectives
remain aligned with those of the shareholders.

The base salaries for all executives are paid within salary ranges established by the Board of Directors for
each position based on scope and level of responsibility. Individual salaries within the range are determined
by that executive’s competence, skill level, and experience and market influences. Annual cash bonuses
may be given based on subjective criteria, including the Corporation’s ability to pay such bonuses,
individual performance, the executive’s contributions to achieving the Corporation's objectives, and other
competitive considerations.

Neither the Board of Directors, nor any committee of the Board of Directors, has considered the
implications of the risks associated with the Corporation’s compensation policies and practices.

No NEO or director of the Corporation is permitted to purchase financial instruments, including prepaid
variable forward contracts, equity swaps, collars, or units of exchange funds, that are designed to hedge or
offset a decrease in market value of equity securities granted as compensation or held, directly or indirectly,
by the NEO or director.

The Corporation does not presently anticipate making any significant changes to its compensation policies
and practices in respect of its financial year ending October 31, 2019.

Option-Based Awards

Stock options are granted pursuant to the Corporation’s Stock Option Plan (the “Plan”) to provide an
incentive to the directors, officers, employees and consultants of the Corporation to achieve the longer-term
objectives of the Corporation; to give suitable recognition to the ability and industry of such persons who
contribute materially to the success of the Corporation; and to attract and retain persons of experience and
ability, by providing them with the opportunity to acquire an increased proprietary interest in the
Corporation. Previous grants of incentive stock options are taken into account when considering new grants.

Implementation of any new incentive stock option plan and amendments to the existing stock option plan
are the responsibility of the Corporation's Board of Directors.



Summary Compensation Table

The following table sets forth the compensation of each Named Executive Officer for each of the three most

recently completed fiscal years.

Non-equity incentive
plan compensation
®
Long-
Share- Option- Annual term All other Total
Name & based based incentive | incentive | Pension compen- Compen-
principal Salary awards awards plans plans value sation sation
position | Year! ®) $) @ (f1) 2) ®) DR $)
Wim 2019 | $120,000 Nil Nil $25,000 Nil Nil Nil $145,000
(Adriaan) 2018 | $120,000 Nil Nil Nil Nil Nil Nil $120,000
Bakker® 2017 | $120,000 Nil Nil Nil Nil Nil Nil $120,000
CEO
Stephen 2019 | $60,000 Nil Nil $25,000 Nil Nil Nil $85,000
Pearce® 2018 | $60,000 Nil Nil Nil Nil Nil Nil $60,000
CFO 2017 | $60,000 Nil Nil Nil Nil Nil Nil $60,000
(D Refers to options granted under the Corporation’s stock option plan. This is a non-cash item and the fair

market value of option-based awards does not represent actual amounts paid or received. The Black-Scholes
pricing methodology is used in the estimate of such fair value as it is an established calculation widely used
by the financial industry for securities valuations. There is no difference to the fair value on the grant date

under IFRS.
2

The value of perquisites received by each of the Named Executive Officers, including property or other

personal benefits provided to the Named Executive Officers that are not generally available to all employees,
were not in the aggregate greater than $50,000 or 10% of the Named Executive Officer’s total compensation

for the financial year.
(3)
management fee of $10,000 per month.
Stephen Pearce was appointed CFO on August 30, 2013.
management fee of $5,000 per month.

“

Incentive Plan Awards

Outstanding Share-Based Awards and Option-Based Awards

Wim (Adriaan) Bakker was appointed CEO on August 30, 2013. The amount under “Salary” represents a

The amount under “Salary” represents a

The following table sets forth particulars of all share-based and option-based awards granted to the Named

Executive Officers that were outstanding at October 31, 2019:

Option-based Awards

Share-based Awards

Market or
payout
Number of Value of Number of value of
securities unexercised | shares or | share-based
underlying Option in-the- units that | awards that
unexercised exercise money have not have not
options price Option expiration options® vested vested
Name # (6] date (&) # (€)
Wim (Adriaan) 2,500,000 $0.12 February 26, 2023 Nil N/A N/A
Bakker
3,250,000 $0.07 January 21, 2024 Nil N/A N/A
Stephen Pearce 2,000,000 $0.12 February 26, 2023 Nil N/A N/A
1,750,000 $0.07 January 21, 2024 Nil N/A N/A

(€]

October 31, 2019 of $0.045 per share, less the exercise price per share.

Value using the closing price of Common Shares of the Corporation on the TSX Venture Exchange on
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Incentive Plan Awards — Value Vested or Earned During the Year

The following table sets forth particulars of the value vested or earned during the year ended October 31,
2019 in respect of incentive awards to the Named Executive Officers:

Option-based awards
— Value vested during
the year (value if
exercised on the

Share-based awards —
Value vested during

Non-equity incentive plans
compensation — Value earned

vesting date) the year during the year
Name $ $) $)
Wim (Adriaan) Bakker Nil N/A N/A
Stephen Pearce Nil N/A N/A

Pension Plan Benefits

The Corporation does not have a pension plan.

Termination and Change of Control Benefits

Other than as disclosed below, there are no compensatory plans, contracts or arrangements between the
Corporation and any Named Executive Officer, where the Named Executive Officer is entitled to receive

more than $50,000 from the Corporation, including periodic payments or instalments, in the event of:

(a) the resignation, retirement or any other termination of employment of the Named Executive
Officer’s employment with the Corporation;

(b) a change of control of the Corporation; or

(c) a change of the Named Executive Officer’s responsibilities following a change in control.
Director Compensation
There are no formal arrangements under which directors were compensated by the Corporation and its

subsidiaries during the most recently completed financial year for their services in their capacity as directors
or consultants.
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The following table sets forth particulars of all compensation paid during the year ended October 31, 2017
to then directors of the Corporation who were not Named Executive Officers:

Non-equity
incentive
Share- Option- plan All other
Fees based based compen- Pension | compen-
earned | awards awards sation value sation Total
Name () % % $ $ $ %

John Hewlett $65,000 Nil Nil Nil Nil Nil $65,000
Sokhie Puar $49,000 Nil Nil Nil Nil Nil $49,000

Incentive Plan Awards

Outstanding share-based awards and option-based awards

The following table sets forth particulars of all share-based and option-based awards outstanding at October
31, 2019 that were granted to then directors of the Corporation who were not Named Executive Officers:

Option-based Awards Share-based Awards
Market or
payout value
Number of Number of share-
securities Value of of shares based
underlying | Option unexercised or units awards that
unexercised | exercise in-the-money | that have have not
options price Option expiration options not vested vested
Name #) $) date %) #) $)
John Hewlett 2,000,000 $0.12 February 26, 2023 Nil N/A N/A
1,750,000 $0.07 January 21, 2024 Nil N/A N/A
Sokhie Puar 2,750,000 $0.07 January 21, 2024 Nil N/A N/A
) Value using the closing price of common shares of the Corporation on the TSX Venture Exchange on October

31, 2019 of $0.045 per share, less the exercise price per share.
2) As at October 31, 2019, all of these stock options had fully vested.

Incentive Plan Awards — Value Vested or Earned During the Year

The following table sets forth particulars of the value vested or earned during the year ended October 31,
2019 in respect of incentive awards to then directors of the Corporation who were not Named Executive

Officers:
Option-based awards
— Value vested during
the year (value if Share-based awards — Non-equity incentive plans
exercised on the Value vested during compensation — Value earned
vesting date) the year during the year
Name $) $ $
John Hewlett Nil N/A N/A
Sokhie Puar Nil N/A N/A
Dr. Gilles Champagne Nil N/A N/A
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The following table sets forth information with respect to all compensation plans under which equity
securities are authorized for issuance as of October 31, 2019:

Number of securities Number of securities
to be issued upon ) remaining available for future
exercise of Weighted-average issuance under equity
outstanding options, exercise price of compensation plans at fiscal
warrants and rights at outstanding opFions, year end (excluding securities
fiscal year end warrants and rights reflected in column (a))
Plan Category (a) (b) ()
Equity compensation 24,400,000 $0.09 2,455,338@
plans approved by
securityholders)
Equity compensation N/A N/A N/A
plans not approved by
securityholders
Total 24,400,000 $0.09 2,455,338
€8 The Plan is the only equity compensation plan in this category.
2) The Corporation has a rolling stock option plan. The aggregate number of common shares reserved for issuance is a

maximum of 10% of the issued and outstanding share capital of the Corporation at the date of grant. As at October 31,
2019 2,455,338 options remained available for issuance.

INDEBTEDNESS OF DIRECTORS AND SENIOR OFFICERS

As at the date hereof, no director or executive officer of the Corporation, no proposed nominee for election as
a director of the Corporation, no associate of any such director, executive officer or proposed nominee
(including companies controlled by them), no employee of the Corporation or any of its subsidiaries, and no
former executive officer, director or employee of the Corporation or any of its subsidiaries, is indebted to the
Corporation or any of its subsidiaries (other than for “routine indebtedness” as defined under applicable
securities legislation) or is indebted to another entity where such indebtedness is the subject of a guarantee,
support agreement, letter of credit or other similar arrangement or understanding provided by the Corporation
or any of its subsidiaries.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Except as otherwise disclosed herein or as previously disclosed in an information circular of the Corporation,
no informed person (i.e. insider) of the Corporation, no proposed director of the Corporation, and no associate
or affiliate of any informed person or proposed director has had any material interest, direct or indirect, in any
transaction since November 1, 2019 or in any proposed transaction which has materially affected or would
materially affect the Corporation or any of its subsidiaries.

APPOINTMENT OF AUDITOR

The persons named in the enclosed Proxy form intend to vote for the appointment of Morgan & Company LLP,
Chartered Accountants, of Vancouver, British Columbia, as the auditor of the Corporation to hold office until
the next annual general meeting of shareholders and to authorize the Board of Directors to fix the remuneration
of the auditor. Morgan LLP has been the auditor of the Corporation since 2013.
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AUDIT COMMITTEE DISCLOSURE

The Charter of the Corporation’s Audit Committee and the other information required to be disclosed by
Form 52-110F2 is attached to this Information Circular as Schedule “A”.

MANAGEMENT CONTRACTS

Other than as disclosed herein, no management functions of the Corporation are to any substantial degree
performed by a person other than the directors or executive officers of the Corporation.

CORPORATE GOVERNANCE

The following description of the corporate governance practices of the Corporation is provided further to
National Instrument 58-101 on “Disclosure of Corporate Governance Practices” (“NI 58-101) and the
disclosure prescribed for “Venture Issuers” such as the Corporation.

Board of Directors

The Board of Directors of the Corporation facilitates its exercise of independent supervision over the
Corporation’s management through frequent meetings of the Board. The Board of Directors currently
consists of five directors, a majority of whom are considered “independent”.

Each of John Hewlett, Sokhie Puar and Gilles Champagne, directors of the Corporation, is “independent”
in that he is independent and free from any interest and any business or other relationship which could, or
could reasonably be perceived to, materially interfere with the director’s ability to act with the best interests
of the Corporation, other than the interests and relationships arising from shareholdings and consulting fees.

Wim (Adriaan) Bakker is not considered “independent” due to the fact that he is the President and CEO of
the Corporation and Stephen Pearce is not considered “independent” due to the fact that he is the CFO of
the Corporation.

Directorships

Certain of the directors are also directors of other reporting issuers, as follows:

Name of Director Reporting Issuer

Stephen Pearce Flying A Petroleum Ltd., Golden Goliath Resources Ltd., Sitka Gold Corp. and
Wildflower Brands Inc.

John Hewlett Atoro Capital Corp.

Sokhie Puar Else Nutrition Holdings Inc.

Orientation and Continuing Education

The Board of Directors of the Corporation briefs all new directors with the policies of the Board of Directors
and other relevant corporate and business information. The Board has not currently established criteria for
the continuing education of directors.

Ethical Business Conduct

The Board of Directors has not adopted a formal written code of ethics. The Board expects that fiduciary
duties placed on individual directors by the Corporation’s governing corporate legislation and the common
law, as well as provisions under corporate legislation for required disclosures by directors and officers to
the Corporation of transactions with the Corporation in which they may have an interest and of any other
conflicts of duties and interests, are sufficient to ensure that these persons conduct themselves in the best
interests of the Corporation.
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Under the corporate legislation, a director is required to act honestly and in good faith with a view to the
best interests of the Corporation and exercise the care, diligence and skill that a reasonably prudent person
would exercise in comparable circumstances, and disclose to the Board the nature and extent of any interest
of the director in any material contract or material transaction, whether made or proposed, if the director is
a party to the contract or transaction, is a director or officer (or an individual acting in a similar capacity)
of a party to the contract or transaction or has a material interest in a party to the contract or transaction.
The director must then abstain from voting on the contract or transaction unless the contract or transaction
(i) relates primarily to their remuneration as a director, officer, employee or agent of the Corporation or an
affiliate of the Corporation, (ii) is for indemnity or insurance for the benefit of the director in connection
with the Corporation, or (iii) is with an affiliate of the Corporation. If the director abstains from voting
after disclosure of their interest, the directors approve the contract or transaction and the contract or
transaction was reasonable and fair to the Corporation at the time it was entered into, the contract or
transaction is not invalid and the director is not accountable to the Corporation for any profit realized from
the contract or transaction. Otherwise, the director must have acted honestly and in good faith, the contract
or transaction must have been reasonable and fair to the Corporation and the contract or transaction be
approved by the shareholders by a special resolution after receiving full disclosure of its terms in order for
the director to avoid such liability or the contract or transaction being invalid.

Nomination of Directors

The Board of Directors is responsible for identifying individuals qualified to become new Board members
and recommending to the Board new director nominees for the next annual meeting of the shareholders.

New nominees must have a track record in general business management, special expertise in an area of
strategic interest to the Corporation, the ability to devote the time required, shown support for the
Corporation’s mission and strategic objectives, and a willingness to serve.

Compensation

The Board of Directors as a whole conducts reviews with regard to directors’ compensation and executive
compensation (including for the CEO) once a year. To make its recommendation on directors’ and
executive compensation, the Board of Directors takes into account the types of compensation and the
amounts paid to directors and executives of comparable publicly traded Canadian companies.

Other Board Committees

The only current standing committee of the Board of Directors is the Audit Committee.

Assessments

The Board of Directors monitors the adequacy of information given to directors, communication between

the board and management, and the strategic direction and processes of the Board and its committees to
help ensure that the Board, its committees and individual directors are performing effectively.

PARTICULARS OF OTHER MATTERS TO BE ACTED UPON

Approval of the Long-Term Performance Incentive Plan

The Company's share option plan (the "Existing Plan") provided that options would be issued to directors,
officers, employees or consultants of the Company or a subsidiary of the Company. The Existing Plan
was a "rolling" plan that provided that the number of Common Shares issuable under the plan, together
with all of the Company's other previously established or proposed share compensation arrangements,
may not exceed 10% of the total number of issued and outstanding Common Shares.

The Company is proposing to replace the Existing Plan with a new long-term performance incentive plan
(the "LTIP Plan"). The purpose of the LTIP Plan is to align the interests of those directors, employees and
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consultants designated by the Board as being eligible to participate in the LTIP Plan with those of the
Company and its shareholders and to assist in attracting, retaining and motivating key employees by making
a portion of the incentive compensation of participating employees directly dependent upon the
achievement of key strategic, financial and operational objectives that are critical to ongoing growth and
increasing the long-term value of the Company. In particular, the LTIP Plan is designed to promote the
long-term success of the Company and the creation of shareholder value by: (a) encouraging the attraction
and retention of directors, key employees and consultants of the Company and its subsidiaries; (b)
encouraging such directors, key employees and consultants to focus on critical long-term objectives; and
(c) promoting greater alignment of the interests of such directors, key employees and consultants with the
interests of the Company.

The following is a summary of the LTIP Plan and is qualified in its entirety by the full text of the LTIP
Plan, a current copy of which is attached as Schedule "B". The LTIP Plan remains subject to the approval
of the Exchange, and is subject to any modifications as may be required by the rules and policies thereof.
A copy of the LTIP Plan will be available at the Meeting and is available upon request from the Company's
corporate office at #400 — 1505 West 2™ Avenue, Vancouver, British Columbia, V6H 3Y4, Telephone No.:
(604) 385-4489.

Description of the LTIP Plan

The LTIP Plan is available to directors, key employees and consultants of the Company, as determined by
the Board. The aggregate number of Common Shares the Company proposes to be issuable under the LTIP
Plan in respect of awards shall be 40,000,000 (being approximately 13.8% of the 288,551,120 currently
issued and outstanding Common Shares).

So long as it is required by the rules and policies of the TSXV or such other exchange upon which the
Common Shares may be come listed for trading the ("Exchange"), (i) the total number of Common Shares
issuable to any participant under the LTIP Plan, at any time, together with any other security-based
compensation arrangements of the Company, shall not exceed 5% of the issued and outstanding Common
Shares and (ii) the total number of Common Shares issuable to insiders within any one-year period, together
with any Common Shares reserved for issuance to such participants under the LTIP Plan, shall not exceed
20% of the issued and outstanding Common Shares. The total number of Common Shares issuable to non-
executive directors under the LTIP Plan (excluding the Chairman of the Board, if any) shall not exceed 3%
of the issued and outstanding Common Shares. The total number of Common Shares issuable to consultants
under the LTIP Plan shall not exceed 1% of the issued and outstanding Common Shares in any twelve
month period. The grant value of Common Shares issued or reserved for issuance pursuant to options under
the LTIP Plan, together with any Common Shares issued or reserved for issuance under other security-
based compensation arrangements of the Company, to any one non-executive Director (excluding the
Chairman of the Board, if any) cannot exceed $250,000 annually. Except as otherwise provided in an
applicable award agreement or as determined by the Board, neither awards nor any rights under any such
awards shall be assignable or transferable other than pursuant to a will or by the laws of descent and
distribution.

The LTIP Plan provides for the issuance of "restricted share units", "performance share units", "deferred

non

share units", "options" and "stock appreciation rights".

Restricted Share Units. The LTIP Plan provides that the Board may, from time to time, in its sole discretion,
grant awards of restricted share units ("RSUs") to directors, key employees and consultants. Each RSU
shall represent one Common Share on vesting. RSUs shall be subject to such restrictions as the Board may
establish in the applicable award agreement. The typical restriction for RSUs is time based (i.e. vesting
after a fixed period of time). All RSUs will vest and become payable by the issuance of Common Shares at
the end of the applicable restriction period if all applicable restrictions have lapsed.

Restrictions on any RSUs shall lapse immediately and become fully vested to the participant upon a change
of control. Upon the death of a participant, subject to the applicable award agreement, any RSUs that have
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not vested will be immediately forfeited and cancelled without payment, provided that any RSUs granted
to such participant that had vested prior to the participant's death will accrue to the participant's estate in
accordance with the LTIP Plan. If a participant's employment is terminated for cause, any RSUs granted to
the participant will immediately terminate without payment and be cancelled as of the termination date. If
a participant's employment is terminated without cause, is voluntarily terminated by the participant or
termination is due to the participant's retirement or disability, any RSUs granted to the participant will,
subject to the applicable award agreement, immediately terminate without payment and be cancelled as of
the termination date, provided, however, that any RSUs granted to such participant that had vested prior to
the participant's termination without cause, voluntary termination, retirement or disability will accrue to
the participant in accordance with the LTIP Plan. In the case of directors, if a participant ceases to be a
director for any reason, all RSUs granted to such participant will immediately terminate without payment
and be cancelled, provided, however, that any RSUs granted to such participant that had vested prior to the
participant ceasing to be a director will accrue to the participant in accordance with the LTIP Plan. Where
a consultant's service to the Company terminates for any reason, subject to the applicable award agreement
and any other contractual commitments between the participant and the Company, all RSUs granted to such
participant will immediately terminate without payment and be cancelled, provided, however, that any
RSUs granted to such participant that had vested prior to the termination of the participant's service to the
Company will accrue to the participant in accordance with the LTIP Plan.

Performance Share Units. The LTIP Plan provides that the Board may, from time to time, in its sole
discretion, grant awards of performance share units ("PSUs") to key employees and consultants. Each PSU
shall, contingent upon the attainment of the performance criteria within the applicable performance cycle,
represent one Common Share, unless otherwise specified in the applicable award agreement. The
performance criteria will be established by the Board which, without limitation, may include criteria based
on the participant's individual performance and/or financial performance of the Company and its
subsidiaries. Typical performance criteria could include gross revenues, EBITDA, share price performance
or the attainment of a specified amount of financing. The applicable award agreement may provide the
Board with the right to revise the performance criteria during a performance cycle or after it has ended, if
unforeseen events occur, including, without limitation, changes in capitalization, equity restructuring,
acquisitions or divestitures, if such events have a substantial effect on the financial results of the Company
and make the application of the performance criteria unfair absent a revision.

All PSUs will vest and become payable to the extent that the performance criteria are satisfied in the sole
determination of the Board. PSUs granted to a participant shall become fully vested and payable to such
participant within 95 days after the last day of the performance cycle or upon a change of control. Upon the
death of a participant, subject to the applicable award agreement, all PSUs granted to the participant which,
prior to the participant's death, had not vested, will immediately be forfeited and cancelled without payment,
provided, however, that the Board may determine, in its discretion, the number of the participant's PSUs
that will vest based upon the extent to which the applicable performance criteria have been satisfied in that
portion of the performance cycle that has lapsed. If a participant's employment is terminated for cause, any
PSUs granted to the participant will immediately terminate without payment and be cancelled as of the
termination date. If a participant's employment is terminated without cause, by voluntary termination, or if
the participant's employment terminates due to retirement or disability, all PSUs granted to the participant
which, prior to such termination without cause, voluntary termination, retirement or disability, had not
vested, will immediately be forfeited and cancelled without payment, provided, however, that the Board
may determine, in its discretion, the number of the participant's PSUs that will vest based upon the extent
to which the applicable performance criteria have been satisfied in that portion of the performance cycle
that has lapsed. Where a consultant's service to the Company terminates for any reason, subject to the
applicable award agreement and any other contractual commitments between the participant and the
Company, all PSUs granted to such participant will immediately be forfeited and cancelled without
payment, provided, however, that the Board may determine, in its discretion, the number of the participant's
PSUs that will vest based upon the extent to which the applicable performance criteria have been satisfied
in that portion of the performance cycle that has lapsed.



-16-
Deferred Share Units. The LTIP Plan provides that the Board may, from time to time, in its sole discretion,
grant awards of deferred share units ("DSUs") to directors in lieu of director fees (but not to key employees
or consultants). Directors become participants effective as of the date each is first appointed or elected as a
director and cease to be participants at the time they cease to be a director for any reason. The number of
DSUs to be granted to a participant shall be calculated by dividing the amount of fees selected by the
director by the market price on the grant date. The market price is defined in the LTIP Plan as the five-day
weighted average closing price of the Company's Common Shares on the immediately preceding five
trading days prior to the grant date.

Each participant shall be entitled to receive, subsequent to the effective date that the participant ceases to
be a director for any reason or any earlier vesting period(s) set forth in the applicable award agreement,
either (a) that number of Common Shares equal to the number of DSUs granted to such participant, or (b)
a cash payment in an amount equal to the market price of the DSUs granted to such participant on the
trading day following the day that the participant ceases to be a director, net of applicable withholdings,
and subject to adjustments if the value of a DSU is determined during applicable black-out periods. Upon
the death of a participant, such participant's estate shall be entitled to receive, within 120 days, a cash
payment or Common Shares that would otherwise have been payable upon such participant ceasing to be a
director.

Options. The LTIP Plan provides that the Board may, from time to time, in its discretion, grant awards of
options to directors, key employees and consultants. The number of options to be granted, the exercise price
and the time(s) at which an option may be exercised shall be determined by the Board in its sole discretion,
provided that the exercise price of options shall not be lower than the exercise price permitted by the
Exchange, and further provided that the term of any option shall not exceed ten years. All options granted
under the LTIP Plan to persons providing investor relations activities will vest and become exercisable over
a period of not less than twelve (12) months, with no more than one-quarter (1/4) of such options vesting
and becoming exercisable in any three (3) month period.

In the event of a change of control, each outstanding option issued to directors and key employees shall
automatically become fully and immediately vested and exercisable, subject to the policies of the Exchange.
Where, in the case of directors and key employees, a participant shall die while an optionee, any option
held by such participant shall be exercisable by the person(s) to whom the rights of the participant under
the option shall pass by will or the laws of descent and distribution for a period of 120 days or prior to the
expiration of the option period in respect of the option, whichever is sooner, and then only to the extent that
such participant was entitled to exercise the option at the date of death of such participant. Where the
employment of a key employee is terminated for cause, no option held shall be exercisable from the
termination date. In the event that the employment of a key employee is terminated without cause, by
voluntary termination or due to retirement or, in the case of directors, the participant ceases to be a director
for any reason, subject to the applicable award agreement, any option held shall remain exercisable in full
for a period of 60 days after the termination or cessation date (subject to any longer period set out an
applicable award agreement, which longer period may not exceed twelve (12) months from such
termination or cessation date) or prior to the expiration of the option period in respect of the option,
whichever is sooner, and then only to the extent that such participant was entitled to exercise the option at
such time. If a director or key employee becomes afflicted by a disability, all options granted to the
participant will continue to vest in accordance with the terms of such options, provided that if, in the case
of key employees, a participant's employment is terminated due to disability, or in the case of directors, the
participant ceases to be a director as a result of disability, subject to the applicable award agreement, any
option held by such participant shall remain exercisable for a period of 120 days after the termination or
cessation date or prior to the expiration of the option period in respect of the option, whichever is sooner,
and then only to the extent that such participant was entitled to exercise the option at such time. Where a
consultant's service to the Company terminates for any reason, subject to the applicable award agreement
and any other contractual commitments between the participant and the Company, no option held by such
participant shall be exercisable from the date of termination of service.
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Stock Appreciation Rights. The LTIP Plan provides that the Board may, from time to time, in its discretion,
grant awards of stock appreciation rights ("SARs") to directors, key employees and consultants, either on
a stand-along basis or in relation to any options. SARs are awards that entitle the participant to receive an
amount (the "SAR Amount") equal to the excess, if any, of the current market price on the exercise date
over the exercise price of the SAR (the "SAR Grant Price"), multiplied by the number of Common Shares
in respect of which the SAR is being exercised. The current market price is defined in the LTIP Plan as the
last closing price of the Company's Common Shares on the immediately preceding trading day prior to the
relevant exercise date. The SAR Amount is payable in Common Shares in an amount equal to the SAR
Amount divided by the current market price, provided that the applicable award agreement may provide
that the Company may alternatively satisfy the SAR Amount by paying to the participant cash in an amount
equal to the SAR Amount. The number of SARs to be granted, the SAR Grant Price and the time(s) at
which a SAR may be exercised shall be determined by the Board and set out in an award agreement,
provided that the SAR Grant Price shall not be lower than the exercise price permitted by the Exchange and
further provided that the term of any SAR shall not exceed ten years. The terms of, and SAR Grant Price
of, any SAR granted in relation to an option shall be the same as the terms and exercise price of the option
it is granted in relation to.

In the event of a change of control, each outstanding SAR issued to directors and key employees shall
automatically become fully and immediately vested and exercisable, subject to the policies of the Exchange.
Where, in the case of directors and key employees, a participant shall die while holding a SAR, any SAR
held by such participant shall be exercisable by the person(s) to whom the rights of the participant under
the SAR shall pass by will or the laws of descent and distribution for a period of 120 days or prior to the
expiration of the exercise period in respect of the SAR, whichever is sooner, and then only to the extent
that such participant was entitled to exercise the SAR at the date of death of such participant. Where the
employment of a key employee is terminated for cause, no SAR held shall be exercisable from the
termination date. In the event that the employment of a key employee is terminated without cause, by
voluntary termination or due to retirement or, in the case of directors, the participant ceases to be a director
for any reason, subject to the applicable award agreement, any SAR held shall remain exercisable in full
for a period of 60 days after the termination or cessation date or prior to the expiration of the exercise period
in respect of the SAR, whichever is sooner, and then only to the extent that such participant was entitled to
exercise the SAR at such time. If a director or key employee becomes afflicted by a disability, all SARs
granted to the participant will continue to vest in accordance with the terms of such SARs, provided that if,
in the case of key employees, a participant's employment is terminated due to disability, or in the case of
directors, the participant ceases to be a director as a result of disability, subject to the applicable award
agreement, any SAR held by such participant shall remain exercisable for a period of 120 days after the
termination or cessation date or prior to the expiration of the exercise period in respect of the SAR,
whichever is sooner, and then only to the extent that such participant was entitled to exercise the SAR at
such time. Where a consultant's service to the Company terminates for any reason, subject to the applicable
award agreement and any other contractual commitments between the participant and the Company, no
SAR held by such participant shall be exercisable from the date of termination of service.

Effect on Existing Plan

If the LTIP Plan is approved by shareholders, the LTIP Plan will replace the Existing Plan and any
agreements emanating or deriving therefrom. Any options granted under the Existing Plan will be deemed,
from and after the effective date of the LTIP Plan, to be options issued and outstanding under (and governed
by) the LTIP Plan, and the Existing Plan will be of no further force or effect.

Approval of LTIP Plan

TSXV rules provide that any long-term incentive plan that may permit (i) the aggregate number of shares
reserved for issuance under stock options granted to Insiders (as defined in TSXV rules) (as a group) at any
point in time exceeding 10% of the issued shares of the corporation or (ii) the grant to Insiders (as a group),
within a twelve (12) month period, of an aggregate number of options exceeding 10% of the issued shares
of the corporation must be approved by such corporation's "disinterested shareholders". A corporation's
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disinterested shareholders are its shareholders that are neither Insiders nor Associates (as defined in TSXV
rules) of Insiders. Given that the LTIP Plan permits the issuance of stock options granted to Insiders in
excess of 10% of the issued and outstanding Common Shares, at the Meeting, the LTIP Resolution (defined
below) must be approved by not less than a majority of the votes cast by the disinterested shareholders of
the Company present in person, or represented by proxy. As of the Record Date, an aggregate of 9,436,265
Common Shares were held by Insiders and their Associates and will therefore be excluded from voting on
the LTIP Resolution.

The Board is requesting that disinterested shareholders of the Company affirm, ratify and approve the LTIP
Plan. Accordingly, at the Meeting, disinterested shareholders of the Company will be asked to consider,
and if thought fit, to approve the following ordinary resolution (the "LTIP Resolution"):

"BE IT HEREBY RESOLVED, as an ordinary resolution, that:

1. The Long-Term Performance Incentive Plan (the "LTIP Plan"), in the form attached as Schedule
"B" to the management information circular of the Company dated as of March 13,2017, including
the reserving for issuance under the LTIP Plan of 40,000,000 common shares of the Company, be
and is hereby affirmed, ratified and approved;

2. The Board of Directors be and is hereby authorized on behalf of the Company to make any further
amendments or modifications to the LTIP Plan as may be required by regulatory authorities,
including the TSXV, without further approval of the shareholders of the Company, in order to
ensure adoption and operation of the LTIP Plan; and

3. Any one officer or director of the Company be, and is hereby, authorized and directed to take all
such further actions, execute and deliver such further instruments or documents in writing and do
all such other acts and things as in such person's opinion may be necessary or desirable in the name
and on behalf of the Company, under its corporate seal or otherwise, to give effect to, and carry out
the intent of, the foregoing resolutions, which opinion shall be conclusively evidenced by the taking
of such further actions, the execution and delivery of such instruments and documents and the doing
of such other acts and things, and to the extent that any such actions were taken, or instruments and
documents delivered prior to the date hereof, the taking of such actions and execution and delivery
of such documents be, and are hereby approved."

The Board has determined that approval of the LTIP Plan is in the best interests of the Company.
The Board therefore unanimously recommends that shareholders vote FOR the resolution affirming,
ratifying and approving the LTIP Plan. Unless you give other instructions, the persons named in the
enclosed form of proxy intend to vote FOR the resolution affirming, ratifying and approving the
LTIP Plan.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

None of the directors or executive officers of the Corporation, no management nominee for election as a
director of the Corporation, none of the persons who have been directors or executive officers of the
Corporation since the commencement of the Corporation’s last completed financial year, and no associate or
affiliate of any of the foregoing, has any material interest, direct or indirect, by way of beneficial ownership of
securities or otherwise, in any matter to be acted upon at the Meeting other than as disclosed herein.

OTHER MATTERS

Management of the Company is not aware of any other matters to come before the Meeting other than as set
forth in the Notice of the Meeting. If any other matter properly comes before the Meeting, it is the intention of
the persons named in the enclosed Proxy form to vote the Common Shares represented thereby in accordance
with their best judgment on such matter.
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ADDITIONAL INFORMATION

Additional information relating to the Corporation is available on SEDAR at www.sedar.com.
Financial information relating to the Corporation is provided in the Corporation’s comparative financial
statements and management’s discussion and analysis for its financial year ended October 31, 2019, which
are available on SEDAR at www.sedar.com and may also be obtained by sending an email request to the
Corporation at ab@vanadiumcorp.com..
DATED at Vancouver, B.C., this 12" day of June, 2020.

BY ORDER OF THE BOARD OF DIRECTORS,

“Adriaan Bakker”

Wim (Adriaan) Bakker,
President & CEO
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SCHEDULE “A”

AUDIT COMMITTEE DISCLOSURE (FORM 52-110F2)

ITEM 1: AUDIT COMMITTEE CHARTER
The Corporation’s Audit Committee Charter is attached hereto as Appendix 1.
ITEM 2: COMPOSITION OF THE AUDIT COMMITTEE

The current members of the Committee are John Hewlett, J. Paul Sorbara and Stephen Pearce, each of
whom 1is considered “independent” (as that term is defined in National Instrument 52-110 (the
“Instrument”) of the Canadian Securities Administrators), except for Stephen Pearce, CFO of the
Corporation. All of the members of the Committee are considered “financially literate™ as that term is
defined in the Instrument, in that they have the ability to read and understand a balance sheet, an income
statement, a cash flow statement and the notes attached thereto.

ITEM 3: RELEVANT EDUCATION AND EXPERIENCE

John Hewlett - John Hewlett has previously served on the board of directors and the audit
committee of other public companies including currently Atoro Capital Corp.

Sokhie Puar — Sokhie Puar has sat on numerous boards of public companies, including audit
committees from time to time.

Stephen Pearce - Stephen Pearce has a law degree from the University of British Columbia and
an Honours Bachelors Degree in economics from York University with an emphasis on corporate
finance. Mr. Pearce serves as a director and officer, including CFO, of several resource-related
public companies. He has served on the audit committee of over a dozen public and private
companies and chaired various audit committees.

ITEM 4: AUDIT COMMITTEE OVERSIGHT

At no time since the commencement of the Corporation’s most recently completed financial year was
arecommendation of the Audit Committee to nominate or compensate an external auditor not adopted
by the Corporation’s Board of Directors.

ITEM 5: RELIANCE ON CERTAIN EXEMPTIONS

At no time since the commencement of the Corporation’s last financial year has the Company relied
on the exemption in section 2.4 of the Instrument (de minimis non-audit services) or an exemption
from the Instrument, in whole or in part, granted under Part 8 of the Instrument by a securities
regulatory authority or regulator.

ITEM 6: PRE-APPROVAL OF POLICIES AND PROCEDURES

Formal policies and procedures for the engagement of non-audit services have not been formulated or
adopted by the Committee. Subject to the requirements of the Instrument, the engagement of non-audit
services is considered by the Corporation’s Board of Directors, and where applicable by the
Committee, on a case by case basis.
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ITEM 7: EXTERNAL AUDITOR SERVICE FEES (BY CATEGORY)

The aggregate fees charged to the Corporation by the external auditor in each of the last two fiscal
years is as follows:

2019 2018

Audit Fees $30,366 $26,570

Audit-Related Fees" Nil Nil

Tax Fees® $2,900 $2,900

All Other Fees® Nil Nil

TOTAL FEES $33,266 $29,470
(D) Pertains to assurance and related services that are reasonably related to the performance of the audit

or review of the Corporation’s financial statements and that are not reported under “Audit Fees”.

2) Pertains to professional services for tax compliance, tax advice, and tax planning. The nature of the

services comprising the fees disclosed under this category includes preparing and filing the
Corporation’s tax return and filing for the Corporation’s tax credits in Quebec.
3) Pertains to products and services other than services reported under the other categories.

ITEM 8: EXEMPTION

The Corporation is relying on the exemption set out in section 6.1 of the Instrument with respect to
compliance with the requirements of Part 3 (Composition of the Audit Committee) and Part 5
(Reporting Obligations) of the Instrument.
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SCHEDULE “B”

VANADIUMCORP RESOURCE INC.
(the "Company")

LONG-TERM PERFORMANCE INCENTIVE PLAN

SECTION 1. ESTABLISHMENT AND PURPOSE OF THIS PLAN

The Company wishes to establish this long-term performance incentive plan ("Plan"). The purpose
of this Plan is to promote the long-term success of the Company and the creation of shareholder
value by: (a) encouraging the attraction and retention of Directors, Key Employees and Consultants
of the Company and its Subsidiaries; (b) encouraging such Directors, Key Employees and
Consultants to focus on critical long-term objectives; and (c) promoting greater alignment of the
interests of such Directors, Key Employees and Consultants with the interests of the Company.

To this end, this Plan provides for the grant of Restricted Share Units, Performance Share Units,
Deferred Share Units, Options and Stock Appreciation Rights to Directors, Key Employees and
Consultants of the Company as further described in this Plan.

SECTION 2. DEFINITIONS
As used in this Plan, the following terms shall have the meanings set forth below:

(a) "2017 Plan" means the Company's share based compensation plan dated March
24,2017, as may be amended or restated;

(b) "Associate" has the meaning ascribed thereto in the Securities Act;

() "Award" means any award of Restricted Share Units, Performance Share Units,
Deferred Share Units, Options or SARs granted under this Plan;

(d) "Award Agreement" means any written agreement, contract, or other instrument
or document, including an electronic communication, as may from time to time be
designated by the Company as evidencing any Award granted under this Plan;

(e) "Board" means the board of directors of the Company;

() "Change of Control" means the acquisition by any person or by any person and a
joint actor, whether directly or indirectly, of voting securities (as such terms are
interpreted in the Securities Act) of the Company, which, when added to all other
voting securities of the Company at the time held by such person or by such person
and a person "acting jointly or in concert" with another person, as that phrase is
interpreted in National Instrument 62-103, totals for the first time not less than fifty
(50%) percent of the outstanding voting securities of the Company or the votes
attached to those securities are sufficient, if exercised, to elect a majority of the
Board;
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"Committee" means such committee of the Board performing functions in respect
of compensation as may be determined by the Board from time to time;

"Company" means Vanadiumcorp Resource Inc., a company incorporated under
the Business Corporations Act, SBC 2002, ¢ 57, and any of its successors or
assigns;

"Consultant" means a Person (other than a Key Employee or Director) that:

1) is engaged to provide, on an ongoing bona fide basis, consulting, technical,
management or other services to the Company or an affiliate of the
Company, other than services provided in relation to a distribution (as
defined in the Securities Act);

(i1) provides the services under a written contract between the Company or an
affiliate of the Company and the Person, as the case may be;

(iii) in the reasonable opinion of the Company, spends or will spend a
significant amount of time on the affairs and business of the Company or
an affiliate of the Company; and

@iv) has a relationship with the Company or an affiliate of the Company that
enables the Person to be knowledgeable about the business and affairs of
the Company,

v) for a Person that is an individual, a corporation of which such individual
is an employee or shareholder, and a partnership of which the individual
is an employee or partner; and

(vi) for a Person that is not an individual, an employee, executive officer or
director of the consultant, provided that the individual employee,
executive officer or director spends or will spend a significant amount of
time on the affairs and business of the Company or an affiliate of the
Company;

"Current Market Price" means the closing price of the Shares on the last Trading
Day on which trading in the Shares took place immediately prior to the relevant
exercise date;

"Deferred Share Unit" means a right to receive on a deferred basis a payment in
either Shares or cash as provided in Section 5(c) hereof and subject to the terms

and conditions of this Plan and the applicable Award Agreement;

"Determination Date" means a date determined by the Board in its sole discretion
but not later than 90 days after the expiry of a Performance Cycle;

"Director" means a member of the Board;
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"Disability” means any medical condition which qualifies a Participant for
benefits under a long-term disability plan of the Company or Subsidiary;
"Disinterested Shareholder Approval" means approval by a majority of the votes
cast by all the Company's shareholders at a duly constituted meeting of
shareholders, excluding votes attached to Shares beneficially owned by Insiders to
whom Options may be granted under this Plan and Associates of such Insiders;

"Effective Date" has the meaning ascribed thereto in Section 8;

"Election Form" means the form to be completed by a Director specifying the
amount of Fees he or she wishes to receive in Deferred Share Units under this Plan;

"Eligible Person" means Directors, Key Employees and Consultants;

"Exchange" means the TSX Venture Exchange, or such other exchange upon
which the Shares of the Company may become listed for trading;

"Fees" means the annual board retainer, chair fees, meeting attendance fees or any
other fees payable to a Director by the Company;

"Grant Date" means, for any Award, the date specified by the Board as the grant
date at the time it grants the Award or, if no such date is specified, the date upon
which the Award was actually granted;

"Insider" means any insider, as that term is defined in the Securities Act;

"Insider Participant" means a Participant who is an (i) Insider of the Company
or of a Subsidiary, and (ii) Associate of any person who is an Insider by virtue of

(1);

"Investor Relations Activities" means any activities, by or on behalf of the
Company or a shareholder of the Company, that promote or reasonably could be
expected to promote the purchase or sale of securities of the Company, but does

not include:

@) the dissemination of information provided, or records prepared, in the
ordinary course of business of the Company

A. to promote the sale of products or services of the Company, or

B. to raise public awareness of the Company,
that cannot reasonably be considered to promote the purchase or
sale of securities of the Company;

(i1) activities or communications necessary to comply with the requirements
of:

A. applicable securities laws;
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B. Exchange requirements or the by-laws, rules or other regulatory
instruments of any other self-regulatory body or exchange having
jurisdiction over the Company;

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

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

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

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

"Key Employees"” means employees, including officers, whether Directors or not,
and including both full-time and part-time employees of the Company or any
Subsidiary who, by the nature of their positions or jobs are, in the opinion of the
Board, in a position to contribute to the success of the Company;

"Market Unit Price" means the value of a Share determined by reference to the
five-day volume weighted average closing price of a Share on the immediately
preceding five (5) Trading Days on which trading in the Shares took place;

"Option" means incentive share purchase options entitling the holder thereof to
purchase Shares;

"Participant" means any Eligible Person to whom Awards under this Plan are
granted;

"Participant's Account" means a notional account maintained for each
Participant's participation in this Plan which will show any Restricted Share Units,
Performance Share Units, Deferred Share Units, Options or SARs credited to a
Participant from time to time;

"Performance-Based Award" means, collectively, Performance Share Units and
Restricted Share Units;

"Performance Criteria" means criteria established by the Board which, without
limitation, may include criteria based on the Participant's personal performance
and/or financial performance of the Company and its Subsidiaries, and that are to
be used to determine the vesting of the Performance Share Units;

"Performance Cycle" means the applicable performance cycle of the Performance
Share Units as may be specified by the Board in the applicable Award Agreement;
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"Performance Share Unit" means a right awarded to a Participant to receive a
payment in Shares as provided in Section 5(b) hereof and subject to the terms and
conditions of this Plan and the applicable Award Agreement;

"Person" means any individual, corporation, partnership, association, joint-stock
company, trust, unincorporated organization, or governmental authority or body;

"Restriction Period" means the time period between the Grant Date and the
Vesting Date of an Award of Restricted Share Units specified by the Board in the
applicable Award Agreement, which period shall be no less than 12 months,
provided the Board may, in its discretion, permit earlier vesting, no sooner than
quarterly, of the Restricted Share Units;

"Restricted Share Unit" means a right awarded to a Participant to receive a
payment in Shares as provided in Section 5(a) hereof and subject to the terms and
conditions of this Plan and the applicable Award Agreement;

"Retirement" means retirement from active employment with the Company or a
Subsidiary with the consent of an officer of the Company or the Subsidiary;

"SAR" has the meaning set out in Section 5(e)(i);
"SAR Amount" has the meaning set out in Section 5(e)(iii);
"SAR Grant Price" has the meaning set out in Section 5(e)(ii);

"Securities Act" means the Securities Act, RSBC 1996, ¢ 418, as amended, from
time to time;

"Security-Based Compensation Arrangement" shall have the meaning ascribed
thereto in the rules and policies of the Exchange, or in the event that such term is
not defined in the rules and policies of the Exchange, shall mean a stock option,
stock option plan, employee stock purchase plan, long-term incentive plan or any
other compensation or incentive mechanism involving the issuance or potential
issuance of Shares to one or more full-time employees, officers, Insiders, service
providers or Consultants of the Company or a Subsidiary, including a share
purchase from treasury by a full-time employee, officer, Insider, service provider
or Consultant which is financially assisted by the Company or a Subsidiary by way
of loan, guarantee or otherwise;

"Shares" means the common shares of the Company;

"Subsidiary” means a corporation, company or partnership that is controlled,
directly or indirectly, by the Company;

"Termination Date" means, as applicable: (i) in the event of a Participant's
Retirement, voluntary termination or termination of employment as a result of a
Disability, the date on which such Participant ceases to be an employee of the
Company or a Subsidiary; and (ii) in the event of termination of the Participant's
employment by the Company or a Subsidiary, the date on which such Participant
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is advised by the Company or a Subsidiary, in writing or verbally, that his or her
services are no longer required;

"Trading Day" means any date on which the Exchange is open for trading; and

"Vesting Date" means in respect of any Award, the date when the Award is fully
vested in accordance with the provisions of this Plan and the applicable Award
Agreement.

ADMINISTRATION

BOARD TO ADMINISTER PLAN. Except as otherwise provided herein, this
Plan shall be administered by the Board and the Board shall have full authority to
administer this Plan, including the authority to interpret and construe any provision
of this Plan and to adopt, amend and rescind such rules and regulations for
administering this Plan as the Board may deem necessary in order to comply with
the requirements of this Plan.

DELEGATION TO COMMITTEE. All of the powers exercisable hereunder by
the Board may, to the extent permitted by applicable law and as determined by
resolution of the Board, be delegated to and exercised by the Committee or such
other committee as the Board may determine.

INTERPRETATION. All actions taken and all interpretations and determinations
made or approved by the Board in good faith shall be final and conclusive and shall
be binding on the Participants and the Company.

NO LIABILITY. No Director shall be personally liable for any action taken or
determination or interpretation made or approved in good faith in connection with
this Plan and the Directors shall, in addition to their rights as Directors, be fully
protected, indemnified and held harmless by the Company with respect to any such
action taken or determination or interpretation made. The appropriate officers of
the Company are hereby authorized and empowered to do all things and execute
and deliver all instruments, undertakings and applications and writings as they, in
their absolute discretion, consider necessary for the implementation of this Plan
and of the rules and regulations established for administering this Plan. All costs
incurred in connection with this Plan shall be for the account of the Company.

SHARES AVAILABLE FOR AWARDS
LIMITATIONS ON SHARES AVAILABLE FOR ISSUANCE.

@) The aggregate number of Shares issuable under this Plan in respect of
Awards shall not exceed 40,000,000;

(i1) So long as it may be required by the rules and policies of the Exchange:
A. the total number of Shares issuable to any Participant under this

Plan, at any time, together with Shares reserved for issuance to
such Participant under all of the Company's other Security-Based
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Compensation Arrangements, shall not exceed five (5%) percent
of the issued and outstanding Shares; and

B. the total number of Shares issuable to all Insider Participants
within any one-year period and at any time under this Plan,
together with Shares reserved for issuance to such Participants
under all of the Company's other Security-Based Compensation
Arrangements, shall not exceed twenty (20%) percent of the
issued and outstanding Shares;

The total number of Shares issuable to non-executive Directors under this
Plan (excluding, for this purpose, the Chairman of the Board, if any) shall
not exceed three (3%) percent of the issued and outstanding Shares;

The total number of Shares issuable to any Consultant shall not exceed
two (2%) percent of the issued and outstanding Shares in any twelve-
month period;

The total number of Shares issuable to Persons performing Investor
Relations Activities shall not exceed two (2%) percent of the issued and
outstanding Shares in any twelve-month period; and

The grant value of Shares issued or reserved for issuance pursuant to
Options granted under this Plan to any one non-executive Director
(excluding, for this purpose, the Chairman of the Board, if any) plus the
number of Shares that are reserved at that time for issue or are issuable to
such non-executive Director pursuant to any other Security-Based
Compensation Arrangements shall not exceed $250,000 in any fiscal year,
calculated by the Company as of the grant date.

ACCOUNTING FOR AWARDS. For purposes of this Section 4:

@

(ii)

If an Award is denominated in Shares, the number of Shares covered by
such Award, or to which such Award relates, shall be counted on the Grant
Date of such Award against the aggregate number of Shares available for
granting Awards under this Plan; and

Notwithstanding anything herein to the contrary, any Shares related to
Awards which terminate by expiration, forfeiture, cancellation, or
otherwise without the issuance of such Shares, or are exchanged with the
Board's permission, prior to the issuance of Shares, for Awards not
involving Shares, shall be available again for granting Awards under this
Plan.

ANTI-DILUTION. If the number of outstanding Shares is increased or decreased
as a result of a stock split, consolidation or recapitalization and not as a result of
the issuance of Shares for additional consideration or by way of stock dividend,
the Board may make appropriate adjustments to the number and price (or other
basis upon which an Award is measured) of Restricted Share Units, Performance
Share Units, Deferred Share Units, Options and/or SARs credited to a Participant.
Any determinations by the Board as to the required adjustments shall be made in
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its sole discretion and all such adjustments shall be conclusive and binding for all
purposes under this Plan.

2017 PLAN. From and after the Effective Date, the 2017 Plan shall be cancelled
and deemed to be cancelled, and all awards granted thereunder shall be governed
and deemed to be governed by the provisions of this Plan as existing Options under
this Plan.

AWARDS

RESTRICTED SHARE UNITS

@

(ii)

(iii)

(iv)

v)

ELIGIBILITY AND PARTICIPATION. Subject to the provisions of this
Plan and such other terms and conditions as the Board may prescribe, the
Board may, from time to time, grant Awards of Restricted Share Units to
Directors, Key Employees and Consultants. Restricted Share Units
granted to a Participant shall be credited, as of the Grant Date, to the
Participant's Account. The number of Restricted Share Units to be credited
to each Participant shall be determined by the Board in its sole discretion
in accordance with this Plan. Each Restricted Share Unit shall, contingent
upon the lapse of any restrictions, represent one (1) Share. The number of
Restricted Share Units granted pursuant to an Award and the Restriction
Period in respect of such Restricted Share Units shall be specified in the
applicable Award Agreement.

RESTRICTIONS. Restricted Share Units shall be subject to such
restrictions as the Board, in its sole discretion, may establish in the
applicable Award Agreement, which restrictions may lapse separately or
in combination at such time or times and on such terms, conditions and
satisfaction of objectives as the Board may, in its discretion, determine at
the time an Award is granted.

VESTING. All Restricted Share Units will vest and become payable by
the issuance of Shares at the end of the Restriction Period if all applicable
restrictions have lapsed, as such restrictions may be specified in the Award
Agreement.

CHANGE OF CONTROL. In the event of a Change of Control, all
restrictions upon any Restricted Share Units shall lapse immediately and
all such Restricted Share Units shall become fully vested in the Participant
and will accrue to the Participant in accordance with Section 5(a)(x)
hereof.

DEATH. Other than as may be set forth in the applicable Award
Agreement, upon the death of a Participant, any Restricted Share Units
granted to such Participant which, prior to the Participant's death, have not
vested, will be immediately and automatically forfeited and cancelled
without further action and without any cost or payment, and the Participant
or his or her estate, as the case may be, shall have no right, title or interest
therein whatsoever. Any Restricted Share Units granted to such
Participant which, prior to the Participant's death, had vested pursuant to
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the terms of the applicable Award Agreement will accrue to the
Participant's estate in accordance with Section 5(a)(x) hereof.

TERMINATION OF EMPLOYMENT.

A. Where, in the case of a Key Employee, a Participant's employment
is terminated by the Company or a Subsidiary for cause, all
Restricted Share Units granted to the Participant under this Plan
will immediately terminate without payment, be forfeited and
cancelled and shall be of no further force or effect as of the
Termination Date.

B. Where, in the case of a Key Employee, a Participant's employment
terminates by reason of termination by the Company or a
Subsidiary without cause, by voluntary termination or due to
Retirement by the Participant, all Restricted Share Units granted
to the Participant under this Plan that have not vested will, unless
the applicable Award Agreement provides otherwise and subject
to the provisions below, immediately terminate without payment,
be forfeited and cancelled and shall be of no further force or effect
as of the Termination Date, provided, however, that any Restricted
Share Units granted to such Participant which, prior to the
Participant's termination without cause, voluntary termination or
Retirement, had vested pursuant to the terms of the applicable
Award Agreement will accrue to the Participant in accordance
with Section 5(a)(x) hereof.

C. Upon termination of a Participant's employment with the
Company or a Subsidiary, the Participant's eligibility to receive
further grants of Awards of Restricted Share Units under this Plan
shall cease as of the Termination Date.

DISABILITY. Where, in the case of a Key Employee, a Participant
becomes afflicted by a Disability, all Restricted Share Units granted to the
Participant under this Plan will continue to vest in accordance with the
terms of such Restricted Share Units, provided, however, that no
Restricted Share Units may be redeemed during a leave of absence. Where
a Key Employee's employment is terminated due to Disability, all
Restricted Share Units granted to the Participant under this Plan that have
not vested will, unless the applicable Award Agreement provides
otherwise and subject to the provisions below, immediately terminate
without payment, be forfeited and cancelled and shall be of no further
force or effect as of the Termination Date, provided, however, that any
Restricted Share Units granted to such Participant which, prior to the
Participant's termination due to Disability, had vested pursuant to terms of
the applicable Award Agreement will accrue to the Participant in
accordance with Section 5(a)(x) hereof.

CESSATION OF DIRECTORSHIP. Where, in the case of Directors, a
Participant ceases to be a Director for any reason, any Restricted Share
Units granted to the Participant under this Plan that have not yet vested
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will, unless the applicable Award Agreement provides otherwise and
subject to the provisions below, immediately terminate without payment,
be forfeited and cancelled and shall be of no further force or effect as of
the date the Participant ceases to be a Director, provided, however, that
any Restricted Share Units granted to such Participant which, prior to the
Participant ceasing to be a Director for any reason, had vested pursuant to
the terms of the applicable Award Agreement will accrue to the Participant
in accordance with Section 5(a)(x) hereof.

TERMINATION OF SERVICE. Where, in the case of Consultants, a
Participant's service to the Company terminates for any reason, subject to
the applicable Award Agreement and any other contractual commitments
between the Participant and the Company, any Restricted Share Units
granted to the Participant under this Plan that have not yet vested will be
forfeited and cancelled and shall be of no further force or effect as of the
date of termination of service, provided, however, that any Restricted
Share Units granted to such Participant which, prior to the termination of
the Participant's service to the Company for any reason, had vested
pursuant to the terms of the applicable Award Agreement will accrue to
the Participant in accordance with Section 5(a)(x) hereof.

PAYMENT OF AWARD. As soon as practicable after each Vesting Date
of an Award of Restricted Share Units, the Company shall issue from
treasury to the Participant, or if Section 5(a)(v) applies, to the Participant's
estate, a number of Shares equal to the number of Restricted Share Units
credited to the Participant's Account that become payable on the Vesting
Date. As of the Vesting Date, the Restricted Share Units in respect of
which such Shares are issued shall be cancelled and no further payments
shall be made to the Participant under this Plan in relation to such
Restricted Share Units.

(b) PERFORMANCE SHARE UNITS

@

(ii)

ELIGIBILITY AND PARTICIPATION. Subject to the provisions of this
Plan and such other terms and conditions as the Board may prescribe, the
Board may, from time to time, grant Awards of Performance Share Units
to Key Employees and Consultants. Performance Share Units granted to a
Participant shall be credited, as of the Grant Date, to the Participant's
Account. The number of Performance Share Units to be credited to each
Participant shall be determined by the Board, in its sole discretion, in
accordance with this Plan. Each Performance Share Unit shall, contingent
upon the attainment of the Performance Criteria within the Performance
Cycle, represent one (1) Share, unless otherwise specified in the applicable
Award Agreement. The number of Performance Share Units granted
pursuant to an Award, the Performance Criteria which must be satisfied in
order for the Performance Share Units to vest and the Performance Cycle
in respect of such Performance Share Units shall be specified in the
applicable Award Agreement.

PERFORMANCE CRITERIA. The Board will select, settle and
determine the Performance Criteria (including without limitation the
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attainment thereof), for purposes of the vesting of the Performance Share
Units, in its sole discretion. An Award Agreement may provide the Board
with the right, during a Performance Cycle or after it has ended, to revise
the Performance Criteria and the Award amounts if unforeseen events
(including, without limitation, changes in capitalization, an equity
restructuring, an acquisition or a divestiture) occur which have a
substantial effect on the financial results and which in the sole judgment
of the Board make the application of the Performance Criteria unfair
unless a revision is made. Notices will be provided by the Company to
applicable regulatory authorities or stock exchanges as may be required
with respect to the foregoing.

VESTING. All Performance Share Units will vest and become payable to
the extent that the Performance Criteria set forth in the Award Agreement
are satisfied for the Performance Cycle, the determination of which
satisfaction shall be made by the Board on the Determination Date.

CHANGE OF CONTROL. In the event of a Change of Control, all
Performance Share Units granted to a Participant shall become fully vested
in such Participant (without regard to the attainment of any Performance
Criteria) and shall become payable to the Participant in accordance with
Section 5(b)(ix) hereof.

DEATH. Other than as may be set forth in the applicable Award
Agreement and below, upon the death of a Participant, all Performance
Share Units granted to the Participant which, prior to the Participant's
death, have not vested, will immediately and automatically be forfeited
and cancelled without further action and without any cost or payment, and
the Participant or his or her estate, as the case may be, shall have no right,
title or interest therein whatsoever, provided, however, the Board may
determine, in its sole discretion, the number of the Participant's
Performance Share Units that will vest based on the extent to which the
applicable Performance Criteria set forth in the Award Agreement have
been satisfied in that portion of the Performance Cycle that has lapsed. The
Performance Share Units that the Board determines to have vested shall
become payable in accordance with Section 5(b)(ix) hereof.

TERMINATION OF EMPLOYMENT.

A. Where, in the case of Key Employees, a Participant's employment
is terminated by the Company or a Subsidiary for cause, all
Performance Share Units granted to the Participant under this Plan
will immediately terminate without payment, be forfeited and
cancelled and shall be of no further force or effect as of the
Termination Date.

B. Where, in the case of Key Employees, other than as may be set
forth in the applicable Award Agreement and below, a
Participant's employment is terminated by the Company or a
Subsidiary without cause, by voluntary termination or due to
Retirement, all Performance Share Units granted to the Participant
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which, prior to the Participant's termination without cause, by
voluntary termination or due to Retirement, have not vested, will
immediately and automatically be forfeited and cancelled without
further action and without any cost or payment, and the Participant
shall have no right, title or interest therein whatsoever as of the
Termination Date, provided, however, the Board may determine,
in its sole discretion, the number of the Participant's Performance
Share Units that will vest based on the extent to which the
applicable Performance Criteria set forth in the Award Agreement
have been satisfied in that portion of the Performance Cycle that
has lapsed. The Performance Share Units that the Board
determines to have vested shall become payable in accordance
with Section 5(b)(ix) hereof.

C. In the case of Key Employees, upon termination of a Participant's
employment with the Company or a Subsidiary, the Participant's
eligibility to receive further grants of Awards of Performance
Share Units under this Plan shall cease as of the Termination Date.

DISABILITY. Where a Participant becomes afflicted by a Disability, all
Performance Share Units granted to the Participant under this Plan will
continue to vest in accordance with the terms of such Performance Share
Units, provided, however, that no Performance Share Units may be
redeemed during a leave of absence. Where a Participant's employment is
terminated due to Disability, all Performance Share Units granted to the
Participant under this Plan that have not vested will, unless the applicable
Award Agreement provides otherwise and subject to the provisions below,
immediately and automatically be forfeited and cancelled without further
action and without any cost or payment, and the Participant shall have no
right, title or interest therein whatsoever as of the Termination Date,
provided, however, that the Board may determine, in its sole discretion,
the number of the Participant's Performance Share Units that will vest
based on the extent to which the applicable Performance Criteria set forth
in the Award Agreement have been satisfied in that portion of the
Performance Cycle that has lapsed. The Performance Share Units that the
Board determines to have vested shall become payable in accordance with
Section 5(b)(ix) hereof.

TERMINATION OF SERVICE. Where, in the case of Consultants, a
Participant's service to the Company terminates for any reason, subject to
the applicable Award Agreement and any other contractual commitments
between the Participant and the Company, all Performance Share Units
granted to the Participant under this Plan that have not vested will, unless
the applicable Award Agreement provides otherwise and subject to the
provisions below, immediately and automatically be forfeited and
cancelled without further action and without any cost or payment, and the
Participant shall have no right, title or interest therein whatsoever as of the
Termination Date, provided, however, that the Board may determine, in
its sole discretion, the number of the Participant's Performance Share Units
that will vest based on the extent to which the applicable Performance
Criteria set forth in the Award Agreement have been satisfied in that
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portion of the Performance Cycle that has lapsed. The Performance Share
Units that the Board determines to have vested shall become payable in
accordance with Section 5(b)(ix) hereof.

PAYMENT OF AWARD. Payment to Participants in respect of vested
Performance Share Units shall be made after the Determination Date for
the applicable Award and in any case within ninety-five (95) days after the
last day of the Performance Cycle to which such Award relates. Such
payments shall be made entirely in Shares, unless otherwise provided for
in the applicable Award Agreement. The Company shall issue from
treasury to the Participant, or if Section 5(b)(v) applies, to the Participant's
estate, a number of Shares equal to the number of Performance Share Units
that have vested. As of the Vesting Date, the Performance Share Units in
respect of which such Shares are issued shall be cancelled and no further
payments shall be made to the Participant under this Plan in relation to
such Performance Share Units.

(c) DEFERRED SHARE UNITS

@

(i)

(iii)

(iv)

ELIGIBILITY AND PARTICIPATION. Subject to the provisions of this
Plan and such other terms and conditions as the Board may prescribe, the
Board may, from time to time, grant Awards of Deferred Share Units to
Directors in lieu of Fees. Directors become Participants effective as of the
date he or she is first appointed or elected as a Director and cease to be
Participants at the time they cease to be a Director for any reason. Deferred
Share Units granted to a Participant in accordance with Section 5(c) hereof
shall be credited, as of the Grant Date, to the Participant's Account.

ELECTION. Each Director may elect to receive any or all of his or her
Fees in Deferred Share Units under this Plan. Elections by Participants
regarding the amount of their Fees that they wish to receive in Deferred
Share Units shall be made no later than 90 days after this Plan is adopted
by the Board, and thereafter no later than October 30 of any given year
with respect to Fees for the following year. Any Director who becomes a
Participant during a calendar year and wishes to receive an amount of his
or her Fees for the remainder of that year in Deferred Share Units must
make his or her election within 60 days of becoming a Director.

CALCULATION. The number of Deferred Share Units to be credited to
the Participant's Account shall be calculated by dividing the amount of
Fees selected by a Director in the applicable Election Form by the Market
Unit Price on the Grant Date (or such other price as required under
Exchange policies) which shall be the 10th business day following each
financial quarter end. If, as a result of the foregoing calculation, a
Participant shall become entitled to a fractional Deferred Share Unit, the
Participant shall only be credited with a full number of Deferred Share
Units (rounded down) and no payment or other adjustment will be made
with respect to the fractional Deferred Share Unit.

PAYMENT OF AWARD. Each Participant shall be entitled to receive,
after the effective date that the Participant ceases to be a Director for any
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reason or any earlier vesting period(s) as may be set forth in the applicable
Award Agreement, on a day designated by the Participant and
communicated to the Company by the Participant in writing at least 15
days prior to the designated day (or such earlier date as the Participant and
the Company may agree, which date shall be no later than the end of the
calendar year following the year in which the Participant ceases to be a
Director or any earlier period on which the DSUs vested, as the case may
be) and if no such notice is given, then on the first anniversary of the
effective date that the Participant ceases to be a Director or any earlier
period on which the DSUs vested, as the case may be, at the sole discretion
of the Board, either:

A. that number of Shares equal to the number of Deferred Share Units
credited to the Participant's Account, such Shares to be issued
from treasury of the Company; or

B. a cash payment in an amount equal to the Market Unit Price on
the next Trading Day after the Participant ceases to be a Director
of the Deferred Share Units credited to a Participant's Account,
net of applicable withholdings.

EXCEPTION. In the event that the value of a Deferred Share Unit would
be determined with reference to a period commencing at a fiscal quarter-
end of the Company and ending prior to the public disclosure of interim
financial statements for the quarter (or annual financial statements in the
case of the fourth quarter), the cash payment of the value of the Units will
be made to the Participant with reference to the five (5) Trading Days
immediately following the public disclosure of the interim financial
statements for that quarter (or annual financial statements in the case of
the fourth quarter).

DEATH. Upon death of a Participant, the Participant's estate shall be
entitled to receive, within 120 days after the Participant's death and at the
sole discretion of the Board, a cash payment or Shares that would have
otherwise been payable in accordance with Section 5(c)(iv) hereof to the
Participant upon such Participant ceasing to be Director.

(d) OPTIONS

@

ELIGIBILITY AND PARTICIPATION. Subject to the provisions of this
Plan and such other terms and conditions as the Board may determine, the
Board may, from time to time, in its discretion, grant Awards of Options
to Directors, Key Employees and Consultants, provided that such
Directors, Key Employees and Consultants are determined by the Board
to be bona fide Directors, Key Employees or Consultants, as the case may
be, at the time of such grant. Options granted to a Participant shall be
credited, as of the Grant Date, to the Participant's Account. The number
of Options to be credited to each Participant shall be determined by the
Board in its sole discretion in accordance with this Plan.
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EXERCISE PRICE. The exercise price of the Options shall be determined
by the Board at the time the Option is granted. In no event shall such
exercise price be lower than the lowest exercise price permitted by the
Exchange. The Board shall not reprice any Options previously granted
under this Plan, except in accordance with the rules and policies of the
Exchange. For greater certainty, the Company will be required to obtain
Disinterested Shareholder Approval in respect of any reduction in the
exercise price of Options granted to any Participant if the Participant is an
Insider at the time of the proposed reduction, if and to the extent required
by the rules and policies of the Exchange.

TIME AND CONDITIONS OF EXERCISE. The Board shall determine
the time or times at which an Option may be exercised in whole or in part,
provided that the term of any Option granted under this Plan shall not
exceed ten years. The Board shall also determine the performance or other
conditions, if any, that must be satisfied before all or part of an Option
may be exercised.

EVIDENCE OF GRANT. All Options shall be evidenced by a written
Award Agreement. The Award Agreement shall reflect the Board's
determinations regarding the exercise price, time and conditions of
exercise (including vesting provisions) and such additional provisions as
may be specified by the Board.

EXERCISE. The exercise of any Option will be contingent upon receipt
by the Company of a written notice of exercise in the manner and in the
form set forth in the applicable Award Agreement, which written notice
shall specify the number of Shares with respect to which the Option is
being exercised, and which shall be accompanied by a cash payment,
certified cheque or bank draft for the full purchase price of such Shares
with respect to which the Option is exercised. Certificates for such Shares
shall be issued and delivered to the optionee within a reasonable time
following the receipt of such notice and payment. Neither the optionee
nor his legal representatives, legatees or distributees will be, or will be
deemed to be, a holder of any Shares unless and until the certificates for
the Shares issuable pursuant to Options under this Plan are issued to such
optionee under the terms of this Plan.

VESTING. All Options granted to Persons retained to perform Investor
Relations Activities will vest and become exercisable in stages over a
period of not less than twelve (12) months, with no more than one-quarter
(1/4) of such Options vesting and becoming exercisable in any three (3)
month period.

CHANGE OF CONTROL. In the event of a Change of Control, each
outstanding Option issued to Directors and Key Employees, to the extent
that it shall not otherwise have become vested and exercisable, and subject
to the applicable Award Agreement, shall automatically become fully and
immediately vested and exercisable, without regard to any otherwise
applicable vesting requirement, but subject to the policies of the Exchange.
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DEATH. Where, in the case of Directors and Key Employees, a
Participant shall die while an optionee, any Option held by such
Participant at the date of death shall be exercisable in whole or in part only
by the person or persons to whom the rights of the Participant under the
Option shall pass by the will of the Participant or the laws of descent and
distribution for a period of 120 days after the date of death of the
Participant or prior to the expiration of the option period in respect of the
Option, whichever is sooner, and then only to the extent that such
Participant was entitled to exercise the Option at the date of death of such
Participant.

TERMINATION OF EMPLOYMENT.

A. Where, in the case of Key Employees, a Participant's employment
is terminated by the Company or a Subsidiary for cause, no Option
held by such Participant shall be exercisable from the Termination
Date.

B. Where, in the case of Key Employees, a Participant's employment
is terminated by the Company or a Subsidiary without cause, by
voluntary termination by the Participant or due to Retirement,
subject to the applicable Award Agreement, any Option held by
such Participant at such time shall remain exercisable in full at any
time, and in part from time to time, for a period of 60 days after
the Termination Date (subject to any longer period set out in the
applicable Award Agreement, which period shall not, in any
event, exceed 12 months from the Termination Date) or prior to
the expiration of the option period in respect of the Option,
whichever is sooner, and then only to the extent that such
Participant was entitled to exercise the Option at the Termination
Date.

C. Where, in the case of Key Employees, a Participant becomes
afflicted by a Disability, all Options granted to the Participant
under this Plan will continue to vest in accordance with the terms
of such Options. Where, in the case of Key Employees, a
Participant's employment is terminated due to Disability, subject
to the applicable Award Agreement, any Option held by such
Participant shall remain exercisable for a period of 120 days after
the Termination Date or prior to the expiration of the option period
in respect of the Option, whichever is sooner, and then only to the
extent that such Participant was entitled to exercise the Option at
the Termination Date.

CESSATION OF DIRECTORSHIP. Where, in the case of Directors, a
Participant ceases to be a Director for any reason, subject to the applicable
Award Agreement and the provisions below, any Option held by such
Participant at such time shall remain exercisable in full at any time, and in
part from time to time, for a period of 60 days after the date the Participant
ceases to a be a director or prior to the expiration of the Option in respect
of the Option, whichever is sooner, and then only to the extent that such
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Participant was entitled to exercise the Option at the date the Participant
ceased to be a director. Where, in the case of Directors, a Participant
becomes afflicted by a Disability, all Options granted to the Participant
under this Plan will continue to vest in accordance with the terms of such
Options, provided that if a Participant ceases to be a Director due to
Disability, subject to the applicable Award Agreement, any Option held
by such Participant shall remain exercisable for a period of 120 days after
the Participant ceases to be a Director or prior to the expiration of the
option period in respect of the Option, whichever is sooner, and then only
to the extent that such Participant was entitled to exercise the Option at the
date the Participant ceased to be a director.

TERMINATION OF SERVICE. Where, in the case of Consultants, a
Participant's service to the Company terminates for any reason, subject to
the applicable Award Agreement and any other contractual commitments
between the Participant and the Company, no Option held by such
Participant shall be exercisable from the date of termination of service.

(e) STOCK APPRECIATION RIGHTS

@

(i)

(iii)

ELIGIBILITY AND PARTICIPATION. Subject to the provisions of this
Plan and such other terms and conditions as the Board may determine, the
Board may, from time to time, in its discretion, grant awards of stock
appreciation rights ("SARs") to Directors, Key Employees, and
Consultants, either on a stand-alone basis or in relation to any Option.
SARs granted to a Participant shall be credited, as of the Grant Date, to
the Participant's account. The number of SARs to be credited to each
Participant shall be determined by the Board in its sole discretion in
accordance with this Plan

SAR GRANT PRICE. The exercise price of the SAR (the "SAR Grant
Price") shall be determined by the Board at the time the SAR is granted.
In no event shall the SAR Grant Price be lower than the lowest exercise
price permitted by the Exchange. Where a SAR is granted in relation to an
Option, it shall be a right in respect of the same number of Shares, and the
SAR Grant Price shall be the same as the exercise price of the Option it is
granted in relation to. The Board shall not reprice the SAR Grant Price of
any SARs previously granted under this Plan, except in accordance with
the rules and policies of the Exchange.

PAYMENT.

A. Subject to the provisions hereof, a SAR is the right to receive a
payment in Shares equal to the excess, if any, of:

i.  the Current Market Price immediately prior to the date such
SAR is exercised; over

il. the SAR Grant Price,
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multiplied by the number of Shares in respect of which the SAR
is being exercised (less any amount required to be withheld for
taxes by applicable law) (the "SAR Amount").

B. For greater clarity, the actual number of Shares to be granted to
the Participant pursuant to Paragraph A shall be equal to the
aggregate SAR Amount divided by the Current Market Price.

C. Notwithstanding the foregoing, in the sole discretion of the Board,
the Award Agreement may provide that the Company may elect
to satisfy the exercise of a SAR (in whole or in part) by paying to
the Participant cash in an amount equal to the SAR Amount in lieu
of Shares.

TERMS OF SARS GRANTED IN CONNECTION WITH AN OPTION.
SARs may be granted in relation to an Option either at the time of the grant
of the Option or by adding the SAR to an existing Option. SARs granted
in relation to an Option shall be exercisable only at the same time, by the
same persons and to the same extent, that the related Option is exercisable.
Upon the exercise of any SAR related to an Option, the corresponding
portion of the related Option shall be surrendered to the Corporation and
cancelled, and upon the exercise of any Option which has an
accompanying SAR, the corresponding portion of the related SAR shall
be surrendered to the Corporation and cancelled.

TERMS OF SARS GRANTED ON A STAND-ALONE BASIS. SARs
granted on a stand-alone basis shall be granted on such terms as shall be
determined by the Board and set out in the Award Agreement (including
any terms pertaining to vesting and settlement), provided the term of any
SAR granted under this Plan shall not exceed ten years.

EXERCISE. The exercise of any SAR will be contingent upon receipt by
the Company of a written notice of exercise in the manner and in the form
set forth in the applicable Award Agreement, which written notice shall
specify the number of Shares with respect to which the SAR is being
exercised. If the Participant is to receive Shares, certificates for such
Shares shall be issued and delivered to the Participant within a reasonable
time following the receipt of such notice. Neither the Participant nor his
legal representatives, legatees or distributees will be, or will be deemed to
be, a holder of any Shares unless and until the certificates for the Shares
issuable pursuant to SARs under this Plan are issued to such Participant
under the terms of this Plan.

CHANGE OF CONTROL. In the event of a Change of Control, each
outstanding SAR issued to Directors and Key Employees, to the extent
that it shall not otherwise have become vested and exercisable, and subject
to the applicable Award Agreement, shall automatically become fully and
immediately vested and exercisable, without regard to any otherwise
applicable vesting requirement, but subject to the policies of the Exchange.

DEATH. Where, in the case of Directors and Key Employees, a
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Participant shall die while holding a SAR, any SAR held by such
Participant at the date of death shall be exercisable in whole or in part only
by the person or persons to whom the rights of the Participant under the
SAR shall pass by the will of the Participant or the laws of descent and
distribution for a period of 120 days after the date of death of the
Participant or prior to the expiration of the exercise period in respect of the
SAR, whichever is sooner, and then only to the extent that such Participant
was entitled to exercise the SAR at the date of death of such Participant.

TERMINATION OF EMPLOYMENT.

A. Where, in the case of Key Employees, a Participant's employment
is terminated by the Company or a Subsidiary for cause, no SAR
held by such Participant shall be exercisable from the Termination
Date.

B. Where, in the case of Key Employees, a Participant's employment
is terminated by the Company or a Subsidiary without cause, by
voluntary termination by the Participant or due to Retirement,
subject to the applicable Award Agreement, any SAR held by such
Participant at such time shall remain exercisable in full at any
time, and in part from time to time, for a period of 60 days after
the Termination Date or prior to the expiration of the exercise
period in respect of the SAR, whichever is sooner, and then only
to the extent that such Participant was entitled to exercise the SAR
at the Termination Date.

C. Where, in the case of Key Employees, a Participant becomes
afflicted by a Disability, all SARs granted to the Participant under
this Plan will continue to vest in accordance with the terms of such
SARs. Where, in the case of Key Employees, a Participant's
employment is terminated due to Disability, subject to the
applicable Award Agreement, any SAR held by such Participant
shall remain exercisable for a period of 120 days after the
Termination Date or prior to the expiration of the exercise period
in respect of the SAR, whichever is sooner, and then only to the
extent that such Participant was entitled to exercise the SAR at the
Termination Date.

CESSATION OF DIRECTORSHIP. Where, in the case of Directors, a
Participant ceases to be a Director for any reason, subject to the applicable
Award Agreement and the provisions below, any SAR held by such
Participant at such time shall remain exercisable in full at any time, and in
part from time to time, for a period of 60 days after the date the Participant
ceases to a be a director or prior to the expiration of the exercise period in
respect of the SAR, whichever is sooner, and then only to the extent that
such Participant was entitled to exercise the SAR at the date the Participant
ceased to be a director. Where, in the case of Directors, a Participant
becomes afflicted by a Disability, all SARs granted to the Participant
under this Plan will continue to vest in accordance with the terms of such
SARs, provided that if a Participant ceases to be a Director due to
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Disability, subject to the applicable Award Agreement, any SAR held by
such Participant shall remain exercisable for a period of 120 days after the
Participant ceases to be a Director or prior to the expiration of the exercise
period in respect of the SAR, whichever is sooner, and then only to the
extent that such Participant was entitled to exercise the SAR at the date the
Participant ceased to be a director.

TERMINATION OF SERVICE. Where, in the case of Consultants, a
Participant's service to the Company terminates for any reason, subject to
the applicable Award Agreement and any other contractual commitments
between the Participant and the Company, no SAR held by such
Participant shall be exercisable from the date of termination of service.

(f) GENERAL TERMS APPLICABLE TO AWARDS

@

(ii)

(iii)

(iv)

FORFEITURE EVENTS. The Board will specify in an Award Agreement
at the time of the Award that the Participant's rights, payments and benefits
with respect to an Award shall be subject to reduction, cancellation,
forfeiture or recoupment upon the occurrence of certain specified events,
in addition to any otherwise applicable vesting or performance conditions
of an Award. Such events shall include, but shall not be limited to,
termination of employment for cause, violation of material Company
policies, fraud, breach of noncompetition, confidentiality or other
restrictive covenants that may apply to the Participant or other conduct by
the Participant that is detrimental to the business or reputation of the
Company.

AWARDS MAY BE GRANTED SEPARATELY OR TOGETHER.
Without limiting Section (5)(e), Awards may, in the discretion of the
Board, be granted either alone or in addition to, in tandem with, or in
substitution for any other Award or any award granted under any other
Security-Based Compensation Arrangement of the Company or any
Subsidiary. Awards granted in addition to or in tandem with other Awards,
or in addition to or in tandem with awards granted under any other
Security-Based Compensation Arrangement of the Company or any
Subsidiary, may be granted either at the same time as or at a different time
from the grant of such other Awards or awards.

NON-TRANSFERABILITY OF AWARDS. Except as otherwise
provided in an Award Agreement or determined by the Board in its sole
discretion, no Award and no right under any such Award, shall be
assignable, alienable, saleable, or transferable by a Participant otherwise
than by will or by the laws of descent and distribution. No Award and no
right under any such Award, may be pledged, alienated, attached, or
otherwise encumbered, and any purported pledge, alienation, attachment,
or encumbrance thereof shall be void and unenforceable against the
Company.

CONDITIONS AND RESTRICTIONS UPON SECURITIES SUBJECT
TO AWARDS. The Board may provide that the Shares issued under an
Award shall be subject to such further agreements, restrictions, conditions
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or limitations as the Board in its sole discretion may specify, including
without limitation, conditions on vesting or transferability and forfeiture
or repurchase provisions or provisions on payment of taxes arising in
connection with an Award. Without limiting the foregoing, such
restrictions may address the timing and manner of any resales by the
Participant or other subsequent transfers by the Participant of any Shares
issued under an Award, including without limitation: (A) restrictions
under an insider trading policy or pursuant to applicable law; (B)
restrictions designed to delay and/or coordinate the timing and manner of
sales by Participant and holders of other Security-Based Compensation
Arrangements; (C) restrictions as to the use of a specified brokerage firm
for such resales or other transfers; and (D) provisions requiring Shares to
be sold on the open market or to the Company in order to satisfy tax
withholding or other obligations.

SHARE CERTIFICATES. All Shares delivered under this Plan pursuant
to any Award shall be subject to such stop transfer orders and other
restrictions as the Board may deem advisable under this Plan or the rules,
regulations, and other requirements of any securities commission, the
Exchange, and any applicable securities legislation, regulations, rules,
policies or orders, and the Board may cause a legend or legends to be put
on any such certificates to make appropriate reference to such restrictions.

CONFORMITY TO PLAN. In the event that an Award is granted which
does not conform in all particulars with the provisions of this Plan, or
purports to grant an Award on terms different from those set out in this
Plan, the Award shall not be in any way void or invalidated, but the Award
shall be adjusted by the Board to become, in all respects, in conformity
with this Plan.

GENERAL TERMS APPLICABLE TO PERFORMANCE-BASED AWARDS

@

(ii)

PERFORMANCE EVALUATION; ADJUSTMENT OF GOALS. Atthe
time that a Performance-Based Award is first issued, the Board, in the
Award Agreement or in another written document, may specify whether
performance will be evaluated including or excluding the effect of any of
the following events that occur during the Performance Cycle or
Restriction Period, as the case may be: (A) judgments entered or
settlements reached in litigation; (B) the write down of assets; (C) the
impact of any reorganization or restructuring; (D) the impact of changes
in tax laws, accounting principles, regulatory actions or other laws
affecting reported results; (E) extraordinary non-recurring items as may be
described in the Company's management's discussion and analysis of
financial condition and results of operations for the applicable financial
year; (F) the impact of any mergers, acquisitions, spin-offs or other
divestitures; and (G) foreign exchange gains and losses.

ADJUSTMENT OF PERFORMANCE-BASED AWARDS. The Board
shall have the sole discretion to adjust the determinations of the degree of
attainment of the pre-established Performance Criteria or restrictions, as
the case may be, as may be set out in the applicable Award Agreement
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governing the relevant Performance-Based Award. Notwithstanding any
provision herein to the contrary, the Board may not make any adjustment
or take any other action with respect to any Performance-Based Award
that will increase the amount payable under any such Award. The Board
shall retain the sole discretion to adjust Performance-Based Awards
downward or to otherwise reduce the amount payable with respect to any
Performance-Based Award.

AMENDMENT AND TERMINATION

AMENDMENTS AND TERMINATION OF THIS PLAN. The Board may at any
time or from time to time, in its sole and absolute discretion and without the
approval of shareholders of the Company, amend, suspend, terminate or
discontinue this Plan and may amend the terms and conditions of any Awards
granted hereunder, subject to (a) any required approval of any applicable
regulatory authority or the Exchange, and (b) any approval of shareholders of the
Company as required by the rules of the Exchange or applicable law, provided that
shareholder approval shall not be required for the following amendments and the
Board may make any changes which may include but are not limited to:

@) amendments of a "housekeeping nature";

(ii) any amendment for the purpose of curing any ambiguity, error or omission
in this Plan or to correct or supplement any provision of this Plan that is
inconsistent with any other provision of this Plan;

(iii))  an amendment which is necessary to comply with applicable law or the
requirements of the Exchange;

@iv) amendments respecting administration and eligibility for participation
under this Plan;

) changes to the terms and conditions on which Awards may be or have been
granted pursuant to this Plan including changes to the vesting provisions
and terms of any Awards;

(vi) any amendment which alters, extends or accelerates the terms of vesting
applicable to any Award; and

(vii)  changes to the termination provisions of an Award or this Plan which do
not entail an extension beyond the original fixed term.

If this Plan is terminated, prior Awards shall remain outstanding and in effect in
accordance with their applicable terms and conditions.

AMENDMENTS TO AWARDS. The Board may waive any conditions or rights
under, amend any terms of, or amend, alter, suspend, discontinue, or terminate,
any Awards theretofore granted, prospectively or retroactively. No such
amendment or alteration shall be made which would impair the rights of any
Participant, without such Participant's consent, under any Award theretofore
granted, provided that no such consent shall be required with respect to any
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amendment or alteration if the Board determines in its sole discretion that such
amendment or alteration either (i) is required or advisable in order for the
Company, this Plan or the Award to satisfy or conform to any law or regulation or
to meet the requirements of any accounting standard, or (ii) is not reasonably likely
to significantly diminish the benefits provided under such Award.

GENERAL PROVISIONS

NO RIGHTS TO AWARDS. No Director, Key Employee, Consultant or other
Person shall have any claim to be granted any Award under this Plan, or, having
been selected to receive an Award under this Plan, to be selected to receive a future
Award, and further there is no obligation for uniformity of treatment of Directors,
Key Employees, Consultant or holders or beneficiaries of Awards under this Plan.
The terms and conditions of Awards need not be the same with respect to each
recipient.

WITHHOLDING. The Company shall be authorized to withhold from any Award
granted or any payment due or transfer made under any Award or under this Plan
the amount (in cash, Shares, other securities, or other Awards) of withholding taxes
due in respect of an Award, its exercise, or any payment or transfer under such
Award or under this Plan and to take such other action as may be necessary in the
opinion of the Company to satisfy statutory withholding obligations for the
payment of such taxes. Without in any way limiting the generality of the
foregoing, whenever cash is to be paid on the redemption, exercise or vesting of
an Award, the Company shall have the right to deduct from all cash payments
made to a Participant any taxes required by law to be withheld with respect to such
payments. Whenever Shares are to be delivered on the redemption, exercise or
vesting of an Award, the Company shall have the right to deduct from any other
amounts payable to the Participant any taxes required by law to be withheld with
respect to such delivery of Shares, or if any payment due to the Participant is not
sufficient to satisfy the withholding obligation, to require the Participant to remit
to the Company in cash an amount sufficient to satisfy any taxes required by law
to be withheld. At the sole discretion of the Board, a Participant may be permitted
to satisfy the foregoing requirement by:

@) electing to have the Company withhold from delivery Shares having a
value equal to the amount of tax required to be withheld, or

(ii) delivering (on a form prescribed by the Company) an irrevocable direction
to a securities broker approved by the Company to sell all or a portion of
the Shares and to deliver to the Company from the sales proceeds an
amount sufficient to pay the required withholding taxes.

NO LIMIT ON OTHER SECURITY-BASED COMPENSATION
ARRANGEMENTS. Nothing contained in this Plan shall prevent the Company or
a Subsidiary from adopting or continuing in effect other Security-Based
Compensation Arrangements, and such arrangements may be either generally
applicable or applicable only in specific cases.

NO RIGHT TO EMPLOYMENT. The grant of an Award shall not constitute an
employment contract nor be construed as giving a Participant the right to be
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retained in the employ of the Company. Further, the Company may at any time
dismiss a Participant from employment, free from any liability, or any claim under
this Plan, unless otherwise expressly provided in this Plan or in any Award
Agreement.

NO RIGHT AS SHAREHOLDER. Neither the Participant nor any representatives
of a Participant's estate shall have any rights whatsoever as shareholders in respect
of any Shares covered by such Participant's Award, until the date of issuance of a
share certificate to such Participant or representatives of a Participant's estate for
such Shares.

GOVERNING LAW. This Plan and all of the rights and obligations arising
herefrom shall be interpreted and applied in accordance with the laws of the
Province of British Columbia and the federal laws of Canada applicable therein.

SEVERABILITY. If any provision of this Plan or any Award is or becomes or is
deemed to be invalid, illegal, or unenforceable in any jurisdiction, or as to any
Person or Award, or would disqualify this Plan or any Award under any law
deemed applicable by the Board, such provision shall be construed or deemed
amended to conform to applicable laws, or if it cannot be so construed or deemed
amended without, in the determination of the Board, materially altering the intent
of this Plan or the Award, such provision shall be stricken as to such jurisdiction,
Person, or Award, and the remainder of this Plan and any such Award shall remain
in full force and effect.

NO TRUST OR FUND CREATED. Neither this Plan nor any Award shall create
or be construed to create a trust or separate fund of any kind or a fiduciary
relationship between the Company and a Participant or any other Person. To the
extent that any Person acquires a right to receive payments from the Company
pursuant to an Award, such right shall be no greater than the right of any unsecured
creditor of the Company.

NO FRACTIONAL SHARES. No fractional Shares shall be issued or delivered
pursuant to this Plan or any Award, and the Board shall determine whether cash,
or other securities shall be paid or transferred in lieu of any fractional Shares, or
whether such fractional Shares or any rights thereto shall be cancelled, terminated,
or otherwise eliminated.

HEADINGS. Headings are given to the Sections and subsections of this Plan solely
as a convenience to facilitate reference. Such headings shall not be deemed in any
way material or relevant to the construction or interpretation of this Plan or any
provision thereof.

NO REPRESENTATION OR WARRANTY. The Company makes no
representation or warranty as to the value of any Award granted pursuant to this
Plan or as to the future value of any Shares issued pursuant to any Award.

NO REPRESENTATIONS OR COVENANTS WITH RESPECT TO TAX
QUALIFICATION. Although the Company mays, in its discretion, endeavor to (i)
qualify an Award for favourable Canadian tax treatment or (ii) avoid adverse tax
treatment, the Company makes no representation to that effect and expressly
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disavows any covenant to maintain favorable or avoid unfavorable tax treatment.
The Company shall be unconstrained in its corporate activities without regard to
the potential negative tax impact on holders of Awards under this Plan.

CONFLICT WITH AWARD AGREEMENT. In the event of any inconsistency
or conflict between the provisions of this Plan and an Award Agreement, the
provisions of this Plan shall govern for all purposes.

COMPLIANCE WITH LAWS. The granting of Awards and the issuance of Shares
under this Plan shall be subject to all applicable laws, rules, and regulations, and
to such approvals by any governmental agencies or stock exchanges on which the
Company is listed as may be required. The Company shall have no obligation to
issue or deliver evidence of title for Shares issued under this Plan prior to:

@) obtaining any approvals from governmental agencies that the Company
determines are necessary or advisable; and

(i1) completion of any registration or other qualification of the Shares under
any applicable national or foreign law or ruling of any governmental body
that the Company determines to be necessary or advisable or at a time
when any such registration or qualification is not current, has been
suspended or otherwise has ceased to be effective.

The inability or impracticability of the Company to obtain or maintain authority
from any regulatory body having jurisdiction, which authority is deemed by the
Company's counsel to be necessary to the lawful issuance and sale of any Shares
hereunder shall relieve the Company of any liability in respect of the failure to
issue or sell such Shares as to which such requisite authority shall not have been
obtained.

EFFECTIVE DATE OF THIS PLAN

This Plan shall become effective upon the date (the "Effective Date") of approval by the
shareholders of the Company given by affirmative vote of the majority of the Shares represented
at the meeting of the shareholders of the Company at which motion to approve the Plan is presented.

SECTION 9.

TERM OF THIS PLAN

This Plan shall terminate automatically 10 years after the Effective Date, provided that this Plan
may be terminated on any earlier date as provided in Section 6 hereof, or if any approvals required
by the Exchange are not obtained on the terms and conditions required thereby.
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APPENDIX 1

VANADIUMCORP RESOURCE INC.
AUDIT COMMITTEE CHARTER

MANDATE

The primary function of the audit committee (the “Committee”) of VanadiumCorp Resource Inc. (the
“Corporation”) 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.
The Committee’s primary duties and responsibilities are to:

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

e Review and appraise the performance of the Corporation’s external auditors (the
“Auditor”).

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

COMPOSITION, PROCEDURES AND ORGANIZATION

The Committee shall consist of at least three members. Each member must be a director of the
Corporation. A majority of the members of the Committee shall not be executive officers or employees
of the Corporation or of an affiliate of the Corporation. At least one (1) member of the Committee
shall be financially literate. All members of the Committee who are not financially literate will work
towards becoming financially literate to obtain working familiarity with basic finance and accounting
practices. For the purposes of this Charter, the term “financially literate”” means 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 comparable to the breadth and complexity of issues that can reasonably be
expected to be raised by the Corporation’s financial statements.

The members of the Committee shall be appointed 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. The Chair shall be financially literate.

The Board of Directors may at any time remove or replace any member of the Committee and may fill
any vacancy in the Committee.

MEETINGS OF THE COMMITTEE

Meetings of the Committee shall be scheduled to take place at regular intervals and, in any event, not
less frequently than quarterly. Unless all members are present and waive notice, or those absent waive
notice before or after a meeting, the Chairman will give the Committee members 24 hours’ advance
notice of each meeting and the matters to be discussed at such meeting. Notice may be given
personally, by telephone, by facsimile or e-mail.
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The Auditor shall be given reasonable notice of, and be entitled to attend and speak at, each meeting
of the Committee concerning the Corporation’s annual financial statements and, if the Committee
determines it to be necessary or appropriate, at any other meeting. On request by the Auditor, the Chair
shall call a meeting of the Committee to consider any matter that the Auditor believes should be
brought to the attention of the Committee, the Board of Directors or the shareholders of the
Corporation.

At each meeting of the Committee, a quorum shall consist of a majority of members that are not officers
or employees of the Corporation or of an affiliate of the Corporation. A member may participate in a
meeting of the Committee in person or by telephone if all members participating in the meeting,
whether in person or by telephone or other communications medium other than telephone are able to
communicate with each other and if all members who wish to participate in the meeting agree to such
participation.

The Committee may periodically meet separately with each of management and the Auditor to discuss
any matters that the Committee or any of these groups believes would be appropriate to discuss
privately. In addition, the Committee should meet with the Auditor and management annually to
review the Corporation’s financial statements.

The Committee may invite to its meetings any director, any manager of the Corporation, and any other
person whom it deems appropriate to consult in order to carry out its responsibilities.

RESPONSIBILITIES AND DUTIES
To fulfil its responsibilities and duties, the Committee shall:

1. Review the Corporation’s financial statements, including any certification, report, opinion,
or review rendered by the Auditor, MD&A and any annual and interim earnings press
releases before the Corporation publicly discloses such information.

2. Review and satisfy itself that adequate procedures are in place and review the
Corporation’s public disclosure of financial information extracted or derived from its
financial statements, other than disclosure described in the previous paragraph, and
periodically assess the adequacy of those procedures.

3. Be directly responsible for overseeing the work by the Auditor (including resolution of
disagreements between management and the Auditor regarding financial reporting)
engaged for the purpose of preparing or issuing an audit report or performing other audit
review services for the Corporation.

4. Require the Auditor to report directly to the Committee.
5. Review annually the performance of the Auditor who shall be ultimately accountable to
the Board of Directors and the Committee as representatives of the shareholders of the

Corporation.

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

7. Take, or recommend that the Board of Directors take, appropriate action to oversee the
independence of the Auditor.
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Recommend to the Board of Directors the external auditor to be nominated at the annual
general meeting for appointment and the Auditor for the ensuing year and the compensation
for the Auditors, or, if applicable, the replacement of the Auditor.

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

Review with management and the Auditor the audit plan for the annual financial
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 Auditor. The
pre-approval requirement is waived with respect to the provision of non-audit services if:

a. the aggregate amount of all such non-audit services that were not pre-approved is
reasonably expected to constitute not more than 5% of the total amount of fees
paid by the Corporation and its subsidiary entities to the Auditor during the fiscal
year in which the non-audit services are provided;

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

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

The Committee may delegate to one or more independent members of the Committee the
authority to pre-approve non-audit services in satisfaction of the pre-approval requirement
set forth in this section provided the pre-approval of non-audit services by any member to
whom authority has been delegated must be presented to the Committee at its first
scheduled meeting following such pre-approval.

In consultation with the Auditor, review with management the integrity of the
Corporation’s financial reporting process, both internal and external.

Consider the Auditor’s 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 Auditor and management.

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

Following completion of the annual audit, review separately with management and the
Auditor any significant difficulties encountered during the course of the audit, including
any restrictions on the scope of the work or access to required information.
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Review any significant disagreement among management and the Auditor in connection
with the preparation of the financial statements.

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

Discuss with the Auditor the Auditor’s perception of the Corporation’s financial and
accounting personnel, any material recommendations which the Auditor may have, the
level of co-operation which the Auditor received during the course of their review and the
adequacy of their access to records, data or other requested information.

Maintain, review and update the 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, as set forth
in Annex A attached to this Charter.

Perform such other duties as may be assigned to it by the Board of Directors from time to
time or as may be required by applicable regulatory authorities or legislation.

Report regularly and on a timely basis to the Board of Directors on the matters coming
before the Committee.

Review and reassess the adequacy of this Charter annually and recommend any proposed
changes to the Board of Directors for approval.

AUTHORITY

The Committee is authorized to:

to seek any information it requires from any employee of the Corporation in order to
perform its duties;

to engage, at the Corporation’s expense, independent legal counsel or other professional
advisors in any matter within the scope of the role and duties of the Committee under this
Charter;

to set and pay compensation for any advisors engaged by the Committee; and

to communicate directly with the internal and external auditors of the Corporation.

This Charter supersedes and replaces all prior charters and other terms of reference pertaining to the
Committee.
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ANNEX A
TO
VANADIUMCORP RESOURCE INC.
AUDIT COMMITTEE CHARTER

PROCEDURES FOR THE SUBMISSION OF
COMPLAINTS AND CONCERNS REGARDING
ACCOUNTING, INTERNAL ACCOUNTING CONTROLS OR
AUDITING MATTERS

VanadiumCorp Resource Inc. (the “Corporation”) has designated its Audit Committee of
its Board of Directors (the “Committee”) to be responsible for administering these
procedures for the receipt, retention, and treatment of complaints received by the
Corporation or the Committee directly regarding accounting, internal accounting controls,
or auditing matters.

Any employee of the Corporation may on a confidential and anonymous basis submit
concerns regarding questionable accounting controls or auditing matters to the Committee
by setting forth such concerns in a letter addressed directly to the Committee with a legend
on the envelope such as “Confidential” or “To be opened by Committee only”. If an
employee would like to discuss the matter directly with a member of the Committee, the
employee should include a return telephone number in his or her submission to the
Committee at which he or she can be contacted. All submissions by letter to the Committee
can be sent to:

VANADIUMCORP RESOURCE INC.
400 — 1505 West 2™ Avenue
Vancouver, B.C. V6H 3Y4

Any complaints received by the Corporation that are submitted as set forth herein will be
forwarded directly to the Committee and will be treated as confidential if so indicated.

At each meeting of the Committee, or any special meetings called by the Chairperson of
the Committee, the members of the Committee will review and consider any complaints or
concerns submitted by employees as set forth herein and take any action it deems necessary
in order to respond thereto.

All complaints and concerns submitted as set forth herein will be retained by the
Committee for a period of seven (7) years.
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