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TIMIA‌ ‌CAPITAL‌ ‌CORP.‌ ‌ 

INFORMATION‌ ‌CIRCULAR‌ ‌FOR‌ ‌THE‌ ‌ANNUAL‌ ‌AND‌ ‌SPECIAL‌ ‌GENERAL‌ ‌MEETING‌ ‌OF‌‌ 
THE‌ ‌HOLDERS‌ ‌OF‌ ‌COMMON‌ ‌SHARES‌ ‌TO‌ ‌BE‌ ‌HELD‌ ‌ON‌ ‌OCTOBER‌ ‌27,‌ ‌2021‌ ‌ 

‌ 
(As‌ ‌at‌ ‌September‌ ‌21,‌ ‌2021,‌ ‌unless‌ ‌indicated‌ ‌otherwise)‌ ‌ 

S‌OLICITATION‌‌ ‌‌OF‌‌ ‌P‌ROXIES‌ ‌ 

This‌ ‌Information‌ ‌Circular‌ ‌is‌ ‌provided‌ ‌in‌ ‌connection‌ ‌with‌ ‌the‌ ‌solicitation‌ ‌of‌ ‌proxies‌ ‌by‌ ‌the‌‌                           
management‌‌of‌‌TIMIA‌‌Capital‌‌Corp.‌‌(the‌‌“‌Company‌”)‌‌for‌‌use‌‌at‌‌the‌‌annual‌‌and‌‌special‌‌general‌‌                             
meeting‌ ‌of‌ ‌the‌ ‌shareholders‌ ‌of‌ ‌the‌ ‌Company‌ ‌to‌‌be‌‌held‌‌at‌‌Room‌‌C300,‌‌UBC‌‌Robson‌‌Square‌‌                               
800‌ ‌Robson‌ ‌Street,‌ ‌Vancouver,‌ ‌British‌ ‌Columbia‌ ‌V6Z‌ ‌3B7‌ ‌at‌ ‌10:00‌ ‌am‌ ‌(Vancouver‌ ‌time)‌ ‌on‌‌                           
October‌ ‌27,‌ ‌2021‌ ‌(the‌ ‌“‌Meeting‌”),‌ ‌for‌ ‌the‌ ‌purposes‌ ‌set‌ ‌out‌ ‌in‌ ‌the‌ ‌accompanying‌ ‌notice‌ ‌of‌‌                             
meeting‌‌and‌‌at‌‌any‌‌adjournment‌‌thereof.‌ ‌The‌‌solicitation‌‌will‌‌be‌‌made‌‌by‌‌mail‌‌and‌‌may‌‌also‌‌be‌‌                                 
supplemented‌‌by‌‌telephone‌‌or‌‌other‌‌personal‌‌contact‌‌to‌‌be‌‌made‌‌without‌‌special‌‌compensation‌‌                         
by‌ ‌directors,‌ ‌officers‌ ‌and‌ ‌employees‌ ‌of‌‌the‌‌Company.‌ ‌The‌‌Company‌‌will‌‌bear‌‌the‌‌cost‌‌of‌‌this‌‌                               
solicitation.‌ ‌The‌ ‌Company‌ ‌will‌ ‌not‌ ‌reimburse‌ ‌shareholders,‌ ‌nominees‌ ‌or‌ ‌agents‌ ‌for‌ ‌the‌ ‌cost‌‌                         
incurred‌ ‌in‌ ‌obtaining‌ ‌authorization‌ ‌to‌ ‌execute‌ ‌forms‌ ‌of‌ ‌proxy‌ ‌from‌ ‌their‌ ‌principals.‌ ‌ 
‌ 

C‌OVID‌‌ ‌‌GUIDELINES‌‌ ‌‌FOR‌‌ ‌‌THE‌‌ ‌M‌EETING‌.‌ ‌ 
‌ 

The‌ ‌Meeting‌ ‌will‌ ‌be‌ ‌held‌ ‌in‌ ‌person,‌ ‌but‌ ‌will‌ ‌be‌ ‌subject‌‌to‌‌provincial‌‌and‌‌facility‌‌guidelines‌‌                               
regarding‌ ‌Covid:‌ ‌ 

1. As‌‌the‌‌meeting‌‌is‌‌expected‌‌to‌‌be‌‌less‌‌than‌‌50‌‌people,‌‌proof‌‌of‌‌vaccination‌‌will‌‌                             
not‌ ‌be‌ ‌required.‌ ‌ 

2. Due‌ ‌to‌ ‌size‌ ‌restrictions,‌ ‌no‌ ‌guests‌ ‌will‌ ‌be‌ ‌permitted.‌ ‌ 
3. Masks‌‌are‌‌mandatory‌‌for‌‌all‌‌indoor‌‌public‌‌areas‌‌on‌‌UBC‌‌campuses,‌‌including‌‌                       

classrooms,‌ ‌lobbies,‌ ‌hallways,‌ ‌stairwells,‌ ‌and‌ ‌elevators.‌ ‌There‌ ‌are‌‌               
exemptions‌ ‌for:‌ ‌people‌ ‌with‌ ‌health‌ ‌conditions‌ ‌or‌ ‌with‌ ‌physical,‌ ‌cognitive‌ ‌or‌‌                     
mental‌ ‌impairments‌ ‌who‌ ‌cannot‌ ‌wear‌ ‌one,‌ ‌people‌ ‌who‌ ‌cannot‌ ‌remove‌ ‌a‌‌                     
mask‌ ‌on‌ ‌their‌ ‌own,‌ ‌children‌ ‌under‌ ‌the‌ ‌age‌ ‌of‌ ‌12,‌ ‌and‌ ‌people‌ ‌who‌ ‌need‌ ‌to‌‌                             
remove‌ ‌their‌ ‌masks‌ ‌to‌ ‌communicate‌ ‌due‌ ‌to‌ ‌another‌ ‌person's‌ ‌hearing‌‌                   
impairment.‌‌ ‌  

4. The‌ ‌facility‌ ‌contains‌ ‌significant‌ ‌extra‌ ‌space‌ ‌for‌ ‌the‌ ‌number‌ ‌of‌ ‌people‌‌                     
expected‌ ‌and‌ ‌the‌ ‌Company‌ ‌will‌ ‌require‌ ‌individuals‌ ‌to‌ ‌respect‌ ‌the‌ ‌required‌‌                     
personal‌ ‌space‌ ‌at‌ ‌all‌ ‌times.‌ 

5. Hand‌ ‌sanitizer‌ ‌and‌ ‌masks‌ ‌will‌ ‌be‌ ‌provided‌ ‌at‌ ‌the‌ ‌door.‌ ‌ 
‌ 

Should‌ ‌more‌ ‌than‌ ‌50‌ ‌people‌ ‌attend‌ ‌the‌ ‌meeting,‌ ‌the‌ ‌Company‌ ‌will‌ ‌be‌ ‌required‌ ‌under‌‌ 
Facility‌ ‌requirements‌ ‌to‌ ‌ensure‌ ‌that‌ ‌all‌ ‌attendees‌ ‌are‌ ‌vaccinated,‌ ‌via‌ ‌review‌ ‌of‌ ‌their‌‌ 
vaccination‌ ‌passport.‌ ‌ 
‌ 

A‌PPOINTMENT‌‌ ‌‌AND‌‌ ‌R‌EVOCATION‌‌ ‌‌OF‌‌ ‌‌PROXY‌ ‌ 

Registered‌ ‌Shareholders‌ ‌ 
‌ 

Registered‌ ‌shareholders‌ ‌may‌ ‌vote‌ ‌their‌ ‌common‌ ‌shares‌ ‌by‌ ‌attending‌ ‌the‌ ‌Meeting‌ ‌in‌‌                       
person‌ ‌as‌ ‌outlined‌ ‌above‌ ‌or‌‌by‌‌completing‌‌the‌‌enclosed‌‌proxy.‌ ‌Registered‌‌shareholders‌‌                        
should‌ ‌deliver‌ ‌their‌ ‌completed‌ ‌proxies‌ ‌to‌ ‌Computershare‌ ‌Trust‌ ‌Company‌ ‌of‌ ‌Canada,‌ ‌Proxy‌‌                       
Dept.,‌ ‌100‌ ‌University‌ ‌Avenue,‌ ‌8th‌ ‌floor,‌ ‌Toronto,‌ ‌Ontario,‌ ‌M5J‌ ‌2Y1‌ ‌(by‌ ‌mail,‌ ‌telephone‌ ‌or‌‌                           
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internet‌‌according‌‌to‌‌the‌‌instructions‌‌on‌‌the‌‌proxy),‌‌not‌‌less‌‌than‌‌48‌‌hours‌‌(excluding‌‌Saturdays,‌‌                             
Sundays‌ ‌and‌ ‌holidays)‌ ‌before‌ ‌the‌ ‌commencement‌ ‌of‌ ‌the‌ ‌Meeting,‌ ‌otherwise‌ ‌the‌ ‌shareholder‌‌                       
will‌ ‌not‌ ‌be‌ ‌entitled‌ ‌to‌ ‌vote‌ ‌at‌ ‌the‌ ‌Meeting‌ ‌by‌ ‌proxy.‌ ‌ ‌   
‌ 

The‌ ‌persons‌ ‌named‌ ‌in‌ ‌the‌ ‌proxy‌ ‌are‌ ‌directors‌ ‌and‌ ‌officers‌ ‌of‌ ‌the‌ ‌Company‌ ‌and‌ ‌are‌‌                             
proxyholders‌ ‌nominated‌‌by‌‌management.‌ ‌A‌‌shareholder‌‌has‌‌the‌‌right‌‌to‌‌appoint‌‌a‌‌person‌‌                          
other‌ ‌than‌ ‌the‌ ‌nominees‌ ‌of‌ ‌management‌ ‌named‌‌in‌‌the‌‌enclosed‌‌instrument‌‌of‌‌proxy‌‌to‌‌                           
represent‌ ‌the‌ ‌shareholder‌ ‌at‌ ‌the‌ ‌Meeting.‌ ‌To‌ ‌exercise‌ ‌this‌ ‌right,‌ ‌a‌ ‌shareholder‌ ‌must‌‌                         
insert‌ ‌the‌ ‌name‌ ‌of‌ ‌its‌ ‌nominee‌ ‌in‌ ‌the‌ ‌blank‌ ‌space‌ ‌provided.‌ ‌A‌ ‌person‌ ‌appointed‌ ‌as‌‌a‌‌                               
proxyholder‌ ‌need‌ ‌not‌ ‌be‌ ‌a‌ ‌shareholder‌ ‌of‌ ‌the‌ ‌Company.‌ ‌ 
‌ 

A‌ ‌Registered‌ ‌shareholder‌ ‌may‌ ‌revoke‌ ‌a‌ ‌proxy‌ ‌by:‌ ‌ 
‌ 

(a) signing‌ ‌a‌ ‌proxy‌ ‌with‌ ‌a‌‌later‌‌date‌‌and‌‌delivering‌‌it‌‌at‌‌the‌‌place‌‌and‌‌within‌‌the‌‌time‌‌                                 
noted‌ ‌above;‌‌ ‌  

(b) signing‌‌and‌‌dating‌‌a‌‌written‌‌notice‌‌of‌‌revocation‌‌(in‌‌the‌‌same‌‌manner‌‌as‌‌the‌‌proxy‌‌                             
is‌ ‌required‌ ‌to‌ ‌be‌ ‌executed,‌ ‌as‌ ‌set‌ ‌out‌ ‌in‌ ‌the‌ ‌notes‌ ‌to‌ ‌the‌ ‌proxy)‌ ‌and‌ ‌delivering‌ ‌it:‌ ‌ 
(i) to‌‌the‌‌registered‌‌office‌‌of‌‌the‌‌Company,‌‌care‌‌of‌‌MLT‌‌Aikins‌‌LLP,‌‌Suite‌‌2600,‌‌                           

1066‌‌West‌‌Hastings‌‌Street,‌‌Vancouver,‌‌BC,‌‌V6E‌‌3X1,‌‌at‌‌any‌‌time‌‌up‌‌to‌‌and‌‌                           
including‌ ‌4:00‌ ‌p.m.‌ ‌(Vancouver‌ ‌Time)‌ ‌on‌ ‌the‌ ‌last‌ ‌business‌ ‌day‌‌preceding‌‌                     
the‌‌day‌‌of‌‌the‌‌Meeting,‌‌or‌‌any‌‌adjournment‌‌thereof‌‌at‌‌which‌‌the‌‌proxy‌‌is‌‌to‌‌                             
be‌ ‌used;‌ ‌or‌ ‌ 

(ii) to‌ ‌the‌ ‌Chair‌ ‌of‌ ‌the‌‌Meeting‌‌on‌‌the‌‌day‌‌of‌‌the‌‌Meeting‌‌or‌‌any‌‌adjournment‌‌                             
thereof;‌ ‌ 

(c) attending‌ ‌the‌ ‌Meeting‌ ‌or‌ ‌any‌ ‌adjournment‌ ‌thereof‌ ‌and‌ ‌registering‌ ‌with‌ ‌the‌‌                     
scrutineer‌ ‌as‌ ‌a‌ ‌shareholder‌ ‌present‌ ‌in‌ ‌person,‌ ‌whereupon‌ ‌such‌ ‌proxy‌ ‌shall‌ ‌be‌‌                       
deemed‌ ‌to‌ ‌have‌ ‌been‌ ‌revoked;‌ ‌or‌‌ ‌  

(d) in‌ ‌any‌ ‌other‌ ‌manner‌ ‌provided‌ ‌by‌ ‌applicable‌ ‌law.‌‌ ‌  
‌ 

Beneficial‌ ‌Shareholders‌ ‌ 
‌ 

The‌ ‌information‌ ‌set‌ ‌forth‌ ‌in‌ ‌this‌ ‌section‌ ‌is‌ ‌of‌ ‌significant‌ ‌importance‌ ‌to‌ ‌many‌‌                         
shareholders,‌ ‌as‌ ‌many‌ ‌shareholders‌ ‌do‌ ‌not‌ ‌hold‌ ‌their‌ ‌shares‌ ‌in‌ ‌the‌ ‌Company‌ ‌in‌ ‌their‌‌                           
own‌ ‌name.‌ ‌Shareholders‌ ‌holding‌ ‌their‌ ‌shares‌ ‌through‌ ‌banks,‌ ‌trust‌ ‌companies,‌ ‌securities‌‌                     
dealers‌ ‌or‌ ‌brokers,‌ ‌trustees‌‌or‌‌administrators‌‌of‌‌self-administered‌‌RRSPs,‌‌RRIFs,‌‌RESPs‌‌and‌‌                       
similar‌ ‌plans‌‌or‌‌other‌‌persons‌‌(any‌‌one‌‌of‌‌which‌‌is‌‌herein‌‌referred‌‌to‌‌as‌‌an‌‌“‌Intermediary‌”)‌‌or‌‌                                 
otherwise‌ ‌not‌ ‌in‌ ‌their‌ ‌own‌ ‌name‌ ‌(such‌ ‌shareholders‌ ‌herein‌ ‌referred‌ ‌to‌ ‌as‌ ‌“‌Beneficial‌‌                         
Shareholders‌”)‌ ‌should‌ ‌note‌ ‌that‌ ‌only‌ ‌proxies‌ ‌deposited‌ ‌by‌ ‌shareholders‌ ‌appearing‌ ‌on‌ ‌the‌‌                       
records‌ ‌maintained‌ ‌by‌ ‌the‌ ‌Company’s‌ ‌transfer‌ ‌agent‌ ‌as‌ ‌registered‌ ‌shareholders‌ ‌will‌ ‌be‌‌                       
recognized‌ ‌and‌ ‌allowed‌ ‌to‌ ‌vote‌ ‌at‌ ‌the‌ ‌Meeting.‌ ‌If‌ ‌a‌ ‌shareholder’s‌ ‌shares‌ ‌are‌ ‌listed‌ ‌in‌ ‌an‌‌                               
account‌‌statement‌‌provided‌‌to‌‌the‌‌shareholder‌‌by‌‌a‌‌broker,‌‌in‌‌all‌‌likelihood‌‌those‌‌shares‌‌are‌‌‌not‌‌                               
registered‌ ‌in‌ ‌the‌ ‌shareholder’s‌ ‌name‌ ‌and‌ ‌that‌ ‌shareholder‌ ‌is‌ ‌a‌ ‌Beneficial‌‌Shareholder.‌ ‌Such‌‌                         
shares‌ ‌are‌ ‌most‌ ‌likely‌ ‌registered‌ ‌in‌ ‌the‌ ‌name‌ ‌of‌ ‌the‌ ‌shareholder’s‌ ‌broker‌ ‌or‌ ‌an‌‌agent‌‌of‌‌that‌‌                                 
broker.‌ ‌In‌ ‌Canada‌ ‌the‌ ‌vast‌ ‌majority‌ ‌of‌ ‌such‌ ‌shares‌‌are‌‌registered‌‌under‌‌the‌‌name‌‌of‌‌CDS‌‌&‌‌                                 
Co.,‌ ‌the‌ ‌registration‌ ‌name‌ ‌for‌‌The‌‌Canadian‌‌Depository‌‌for‌‌Securities,‌‌which‌‌acts‌‌as‌‌nominee‌‌                           
for‌ ‌many‌ ‌Canadian‌ ‌brokerage‌‌firms.‌ ‌Shares‌‌held‌‌by‌‌brokers‌‌(or‌‌their‌‌agents‌‌or‌‌nominees)‌‌on‌‌                             
behalf‌ ‌of‌ ‌a‌ ‌broker’s‌ ‌client‌ ‌can‌ ‌only‌ ‌be‌ ‌voted‌ ‌at‌ ‌the‌ ‌Meeting‌ ‌at‌ ‌the‌ ‌direction‌ ‌of‌ ‌the‌ ‌Beneficial‌‌                                   
Shareholder.‌ ‌Without‌ ‌specific‌ ‌instructions,‌ ‌brokers‌ ‌and‌ ‌their‌ ‌agents‌ ‌and‌ ‌nominees‌ ‌are‌‌                     
prohibited‌‌from‌‌voting‌‌shares‌‌for‌‌the‌‌broker’s‌‌clients.‌‌‌Therefore,‌‌each‌‌Beneficial‌‌Shareholder‌‌                       
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should‌‌ensure‌‌that‌‌voting‌‌instructions‌‌are‌‌communicated‌‌to‌‌the‌‌appropriate‌‌party‌‌well‌‌in‌‌                         
advance‌ ‌of‌ ‌the‌ ‌Meeting.‌ ‌ 
‌ 

Regulatory‌ ‌policies‌ ‌require‌ ‌Intermediaries‌ ‌to‌ ‌seek‌ ‌voting‌ ‌instructions‌ ‌from‌ ‌Beneficial‌‌                   
Shareholders‌‌in‌‌advance‌‌of‌‌shareholder‌‌meetings.‌ ‌Beneficial‌‌Shareholders‌‌have‌‌the‌‌option‌‌of‌‌                       
not‌‌objecting‌‌to‌‌their‌‌Intermediary‌‌disclosing‌‌certain‌‌ownership‌‌information‌‌about‌‌themselves‌‌to‌‌                       
the‌‌Company‌‌(such‌‌Beneficial‌‌Shareholders‌‌are‌‌designated‌‌as‌‌non-objecting‌‌beneficial‌‌owners,‌‌                     
or‌ ‌“‌NOBOs‌”)‌ ‌or‌ ‌objecting‌ ‌to‌ ‌their‌ ‌Intermediary‌ ‌disclosing‌ ‌ownership‌ ‌information‌ ‌about‌‌                     
themselves‌ ‌to‌ ‌the‌ ‌Company‌ ‌(such‌ ‌Beneficial‌ ‌Shareholders‌ ‌are‌ ‌designated‌ ‌as‌ ‌objecting‌‌                     
beneficial‌ ‌owners,‌ ‌or‌ ‌“‌OBOs‌”).‌ ‌The‌ ‌Company‌ ‌does‌ ‌not‌ ‌intend‌ ‌to‌ ‌pay‌ ‌for‌ ‌Intermediaries‌ ‌to‌‌                           
forward‌ ‌the‌ ‌Meeting‌ ‌Materials‌ ‌to‌ ‌OBOs.‌ ‌OBOs‌ ‌will‌ ‌not‌ ‌receive‌ ‌the‌ ‌Meeting‌ ‌Materials‌‌unless‌‌                           
their‌ ‌Intermediary‌ ‌assumes‌ ‌the‌ ‌cost‌ ‌of‌ ‌delivery.‌‌ ‌  
‌ 

In‌ ‌accordance‌ ‌with‌ ‌the‌ ‌requirements‌ ‌of‌ ‌National‌ ‌Instrument‌ ‌54-101‌ ‌Communication‌ ‌with‌‌                     
Beneficial‌ ‌Owners‌ ‌of‌ ‌Securities‌ ‌of‌ ‌a‌ ‌Reporting‌ ‌Issuer‌,‌ ‌the‌ ‌Company‌ ‌has‌ ‌elected‌ ‌to‌ ‌send‌ ‌the‌‌                             
notice‌ ‌of‌ ‌meeting,‌ ‌this‌ ‌Information‌ ‌Circular‌ ‌and‌ ‌a‌ ‌request‌ ‌for‌ ‌voting‌ ‌instructions‌ ‌(a‌ ‌“‌VIF‌”),‌‌                           
instead‌‌of‌‌a‌‌proxy‌‌(the‌‌notice‌‌of‌‌Meeting,‌‌Information‌‌Circular‌‌and‌‌VIF‌‌or‌‌proxy‌‌are‌‌collectively‌‌                               
referred‌ ‌to‌ ‌as‌ ‌the‌ ‌“‌Meeting‌ ‌Materials‌”)‌ ‌indirectly‌ ‌to‌ ‌the‌ ‌NOBOs‌ ‌and‌ ‌indirectly‌ ‌through‌‌                         
Intermediaries‌‌to‌‌the‌‌OBOs.‌ ‌The‌‌Intermediaries‌‌(or‌‌their‌‌service‌‌companies)‌‌are‌‌responsible‌‌for‌‌                         
forwarding‌ ‌the‌ ‌Meeting‌ ‌Materials‌ ‌to‌ ‌OBOs.‌ ‌ 
‌ 

Meeting‌‌Materials‌‌sent‌‌to‌‌Beneficial‌‌Shareholders‌‌are‌‌accompanied‌‌by‌‌a‌‌VIF,‌‌instead‌‌of‌‌a‌‌proxy.‌ ‌                             
By‌‌returning‌‌the‌‌VIF‌‌in‌‌accordance‌‌with‌‌the‌‌instructions‌‌noted‌‌on‌‌it,‌‌a‌‌Beneficial‌‌Shareholder‌‌is‌‌                               
able‌ ‌to‌ ‌instruct‌ ‌the‌ ‌Intermediary‌ ‌(or‌ ‌other‌ ‌registered‌ ‌shareholder)‌ ‌how‌ ‌to‌ ‌vote‌ ‌the‌ ‌Beneficial‌‌                           
Shareholder’s‌ ‌shares‌ ‌on‌ ‌the‌ ‌Beneficial‌ ‌Shareholder’s‌ ‌behalf.‌ ‌For‌‌this‌‌to‌‌occur,‌‌it‌‌is‌‌important‌‌                           
that‌‌the‌‌VIF‌‌be‌‌completed‌‌and‌‌returned‌‌in‌‌accordance‌‌with‌‌the‌‌specific‌‌instructions‌‌noted‌‌on‌‌the‌‌                               
VIF.‌ ‌ 
‌ 

The‌ ‌majority‌ ‌of‌ ‌Intermediaries‌ ‌now‌ ‌delegate‌ ‌responsibility‌ ‌for‌ ‌obtaining‌ ‌instructions‌ ‌from‌‌                     
Beneficial‌ ‌Shareholders‌ ‌to‌ ‌Broadridge‌ ‌Investor‌ ‌Communication‌ ‌Solutions‌ ‌(“‌Broadridge‌”)‌ ‌in‌‌                 
Canada.‌ ‌Broadridge‌‌typically‌‌prepares‌‌a‌‌machine-readable‌‌VIF,‌‌mails‌‌these‌‌VIFs‌‌to‌‌Beneficial‌‌                       
Shareholders‌‌and‌‌asks‌‌Beneficial‌‌Shareholders‌‌to‌‌return‌‌the‌‌VIFs‌‌to‌‌Broadridge,‌‌usually‌‌by‌‌way‌‌                           
of‌ ‌mail,‌ ‌the‌ ‌Internet‌ ‌or‌ ‌telephone.‌ ‌Broadridge‌ ‌then‌ ‌tabulates‌ ‌the‌ ‌results‌ ‌of‌ ‌all‌ ‌instructions‌‌                           
received‌‌and‌‌provides‌‌appropriate‌‌instructions‌‌respecting‌‌the‌‌voting‌‌of‌‌shares‌‌to‌‌be‌‌represented‌‌                         
at‌ ‌the‌ ‌Meeting‌ ‌by‌ ‌proxies‌ ‌for‌ ‌which‌ ‌Broadridge‌ ‌has‌ ‌solicited‌ ‌voting‌ ‌instructions.‌ ‌A‌‌Beneficial‌‌                           
Shareholder‌‌who‌‌receives‌‌a‌‌Broadridge‌‌VIF‌‌cannot‌‌use‌‌that‌‌form‌‌to‌‌vote‌‌shares‌‌directly‌‌at‌‌the‌‌                               
Meeting.‌ ‌The‌ ‌VIF‌ ‌must‌ ‌be‌ ‌returned‌ ‌to‌ ‌Broadridge‌ ‌(or‌ ‌instructions‌ ‌respecting‌ ‌the‌ ‌voting‌ ‌of‌‌                           
shares‌‌must‌‌otherwise‌‌be‌‌communicated‌‌to‌‌Broadridge)‌‌well‌‌in‌‌advance‌‌of‌‌the‌‌Meeting‌‌in‌‌order‌‌                             
to‌ ‌have‌ ‌the‌ ‌shares‌ ‌voted.‌ ‌If‌ ‌you‌ ‌have‌ ‌any‌ ‌questions‌ ‌respecting‌ ‌the‌ ‌voting‌ ‌of‌ ‌shares‌ ‌held‌‌                               
through‌ ‌an‌ ‌Intermediary,‌ ‌please‌ ‌contact‌ ‌that‌ ‌Intermediary‌ ‌for‌ ‌assistance.‌ ‌ 
‌ 

In‌ ‌either‌ ‌case,‌ ‌the‌ ‌purpose‌ ‌of‌ ‌this‌‌procedure‌‌is‌‌to‌‌permit‌‌Beneficial‌‌Shareholders‌‌to‌‌direct‌‌the‌‌                               
voting‌ ‌of‌ ‌the‌ ‌shares‌ ‌which‌ ‌they‌ ‌beneficially‌ ‌own.‌ ‌‌A‌‌Beneficial‌‌Shareholder‌‌receiving‌‌a‌‌VIF‌‌                           
cannot‌ ‌use‌ ‌that‌ ‌form‌ ‌to‌ ‌vote‌ ‌common‌ ‌shares‌ ‌directly‌ ‌at‌ ‌the‌ ‌Meeting‌ ‌–‌ ‌Beneficial‌‌                           
Shareholders‌ ‌should‌ ‌carefully‌ ‌follow‌ ‌the‌ ‌instructions‌ ‌set‌‌out‌‌in‌‌the‌‌VIF‌‌including‌‌those‌‌                         
regarding‌‌when‌‌and‌‌where‌‌the‌‌VIF‌‌is‌‌to‌‌be‌‌delivered.‌ ‌Should‌‌a‌‌Beneficial‌‌Shareholder‌‌who‌‌                             
receives‌ ‌a‌ ‌VIF‌ ‌wish‌ ‌to‌ ‌attend‌ ‌the‌ ‌Meeting‌ ‌or‌ ‌have‌ ‌someone‌ ‌else‌ ‌attend‌ ‌on‌ ‌their‌ ‌behalf,‌ ‌the‌‌                                 
Beneficial‌ ‌Shareholder‌ ‌may‌ ‌request‌ ‌a‌ ‌legal‌ ‌proxy‌ ‌as‌ ‌set‌ ‌forth‌ ‌in‌ ‌the‌ ‌VIF,‌ ‌which‌ ‌will‌‌grant‌‌the‌‌                                 
Beneficial‌ ‌Shareholder‌ ‌or‌ ‌their‌ ‌nominee‌ ‌the‌ ‌right‌ ‌to‌ ‌attend‌ ‌and‌ ‌vote‌ ‌at‌ ‌the‌ ‌Meeting.‌ ‌ 
‌ 
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Only‌ ‌registered‌ ‌shareholders‌ ‌have‌ ‌the‌ ‌right‌ ‌to‌ ‌revoke‌ ‌a‌‌proxy.‌ ‌A‌‌Beneficial‌‌Shareholder‌‌who‌‌                           
wishes‌ ‌to‌ ‌change‌ ‌its‌ ‌vote‌ ‌must,‌ ‌at‌ ‌least‌ ‌seven‌ ‌days‌ ‌before‌ ‌the‌ ‌Meeting,‌ ‌arrange‌ ‌for‌ ‌its‌‌                               
Intermediary‌ ‌to‌ ‌revoke‌ ‌its‌ ‌VIF‌ ‌on‌ ‌its‌ ‌behalf.‌ ‌ 
‌ 

All‌ ‌references‌‌to‌‌shareholders‌‌in‌‌this‌‌Information‌‌Circular‌‌and‌‌the‌‌accompanying‌‌instrument‌‌of‌‌                         
proxy‌ ‌and‌ ‌notice‌ ‌of‌ ‌Meeting‌ ‌are‌ ‌to‌ ‌registered‌ ‌shareholders‌ ‌unless‌ ‌specifically‌ ‌stated‌ ‌otherwise.‌ ‌ 
‌ 

The‌ ‌Meeting‌ ‌Materials‌ ‌are‌ ‌being‌ ‌sent‌ ‌to‌ ‌both‌ ‌registered‌ ‌and‌ ‌non-registered‌ ‌owners‌ ‌of‌ ‌the‌‌                           
Company’s‌‌shares.‌ ‌If‌‌you‌‌are‌‌a‌‌Beneficial‌‌Shareholder‌‌and‌‌the‌‌Company‌‌or‌‌its‌‌agent‌‌has‌‌sent‌‌                               
the‌ ‌Meeting‌ ‌Materials‌ ‌directly‌ ‌to‌ ‌you,‌ ‌your‌ ‌name‌ ‌and‌ ‌address‌ ‌and‌ ‌information‌ ‌about‌ ‌your‌‌                           
holdings‌ ‌of‌ ‌the‌ ‌Company’s‌ ‌securities‌ ‌have‌ ‌been‌ ‌obtained‌ ‌in‌ ‌accordance‌ ‌with‌ ‌applicable‌                       
securities‌‌regulatory‌‌requirements‌‌from‌‌the‌‌Intermediary‌‌holding‌‌on‌‌your‌‌behalf.‌ ‌By‌‌choosing‌‌to‌‌                         
send‌ ‌the‌ ‌Meeting‌ ‌Materials‌ ‌to‌ ‌you‌‌directly,‌‌the‌‌Company‌‌(and‌‌not‌‌the‌‌Intermediary‌‌holding‌‌on‌‌                             
your‌ ‌behalf)‌ ‌has‌ ‌assumed‌ ‌responsibility‌ ‌for‌ ‌(i)‌ ‌delivering‌ ‌the‌ ‌Meeting‌‌Materials‌‌to‌‌you‌‌and‌‌(ii)‌‌                             
executing‌‌your‌‌proper‌‌voting‌‌instructions.‌ ‌Please‌‌return‌‌your‌‌voting‌‌instructions‌‌as‌‌specified‌‌in‌‌                         
the‌ ‌VIF.‌ ‌ 
‌ 

VOTING‌ ‌OF‌ ‌SHARES‌ ‌AND‌ ‌EXERCISE‌ ‌OF‌ ‌DISCRETION‌ ‌OF‌ ‌PROXIES‌ ‌ 

If‌ ‌a‌ ‌shareholder‌ ‌specifies‌ ‌a‌ ‌choice‌ ‌with‌ ‌respect‌ ‌to‌ ‌any‌ ‌matter‌ ‌to‌ ‌be‌ ‌acted‌ ‌upon,‌ ‌the‌ ‌shares‌‌                                 
represented‌ ‌by‌ ‌proxy‌ ‌will‌ ‌be‌ ‌voted‌ ‌or‌ ‌withheld‌ ‌from‌ ‌voting‌ ‌by‌ ‌the‌ ‌proxyholder‌ ‌in‌ ‌accordance‌‌                             
with‌‌those‌‌instructions‌‌on‌‌any‌‌ballot‌‌that‌‌may‌‌be‌‌called‌‌for.‌ ‌In‌‌the‌‌enclosed‌‌form‌‌of‌‌proxy,‌‌in‌‌the‌‌                                     
absence‌ ‌of‌ ‌any‌ ‌instructions‌ ‌in‌ ‌the‌ ‌proxy,‌ ‌it‌ ‌is‌ ‌intended‌ ‌that‌ ‌such‌ ‌shares‌ ‌will‌ ‌be‌ ‌voted‌ ‌by‌ ‌the‌‌                                   
proxyholder,‌‌if‌‌a‌‌nominee‌‌of‌‌management,‌‌in‌‌favour‌‌of‌‌the‌‌motions‌‌proposed‌‌to‌‌be‌‌made‌‌at‌‌the‌‌                                 
Meeting‌ ‌as‌ ‌stated‌ ‌under‌ ‌the‌ ‌headings‌ ‌in‌‌the‌‌notice‌‌of‌‌meeting‌‌accompanying‌‌this‌‌Information‌‌                           
Circular.‌ ‌If‌ ‌any‌ ‌amendments‌ ‌or‌ ‌variations‌ ‌to‌ ‌such‌ ‌matters,‌ ‌or‌ ‌any‌ ‌other‌‌matters‌‌are‌‌properly‌‌                             
brought‌ ‌before‌ ‌the‌ ‌Meeting,‌ ‌the‌ ‌proxyholder,‌ ‌if‌ ‌a‌ ‌nominee‌ ‌of‌ ‌management,‌ ‌will‌ ‌exercise‌ ‌its‌‌                           
discretion‌ ‌and‌ ‌vote‌ ‌on‌ ‌such‌ ‌matters‌ ‌in‌ ‌accordance‌ ‌with‌ ‌its‌ ‌best‌ ‌judgment.‌ ‌ 
‌ 

The‌‌instrument‌‌of‌‌proxy‌‌enclosed,‌‌in‌‌the‌‌absence‌‌of‌‌any‌‌instructions‌‌in‌‌the‌‌proxy,‌‌also‌‌confers‌‌                               
discretionary‌ ‌authority‌ ‌on‌ ‌any‌ ‌proxyholder‌ ‌other‌ ‌than‌‌the‌‌nominees‌‌of‌‌management‌‌named‌‌in‌‌                         
the‌‌instrument‌‌of‌‌proxy‌‌with‌‌respect‌‌to‌‌the‌‌matters‌‌identified‌‌herein,‌‌amendments‌‌or‌‌variations‌‌                           
to‌ ‌those‌ ‌matters,‌ ‌or‌ ‌any‌‌other‌‌matters‌‌which‌‌may‌‌properly‌‌be‌‌brought‌‌before‌‌the‌‌Meeting.‌ ‌To‌‌                               
enable‌ ‌a‌ ‌proxyholder‌ ‌to‌ ‌exercise‌ ‌its‌ ‌discretionary‌ ‌authority‌ ‌a‌ ‌shareholder‌ ‌must‌ ‌strike‌ ‌out‌ ‌the‌‌                           
names‌ ‌of‌ ‌the‌ ‌nominees‌ ‌of‌ ‌management‌ ‌in‌ ‌the‌ ‌enclosed‌ ‌instrument‌ ‌of‌ ‌proxy‌ ‌and‌ ‌insert‌ ‌the‌‌                             
name‌‌of‌‌its‌‌nominee‌‌in‌‌the‌‌space‌‌provided,‌‌and‌‌not‌‌specify‌‌a‌‌choice‌‌with‌‌respect‌‌to‌‌the‌‌matters‌‌                                   
to‌ ‌be‌ ‌acted‌ ‌upon.‌ ‌This‌‌will‌‌enable‌‌the‌‌proxyholder‌‌to‌‌exercise‌‌its‌‌discretion‌‌and‌‌vote‌‌on‌‌such‌‌                                 
matters‌ ‌in‌ ‌accordance‌ ‌with‌ ‌its‌ ‌best‌ ‌judgment.‌ ‌ 
‌ 

At‌‌the‌‌time‌‌of‌‌printing‌‌this‌‌Information‌‌Circular,‌‌management‌‌of‌‌the‌‌Company‌‌is‌‌not‌‌aware‌‌that‌‌                               
any‌‌amendments‌‌or‌‌variations‌‌to‌‌existing‌‌matters‌‌or‌‌new‌‌matters‌‌are‌‌to‌‌be‌‌presented‌‌for‌‌action‌‌                               
at‌ ‌the‌ ‌Meeting.‌ ‌ 
‌ ‌  

I‌NTEREST‌‌ ‌‌OF‌‌ ‌‌CERTAIN‌‌ ‌‌PERSONS‌‌ ‌‌IN‌‌ ‌M‌ATTERS‌‌ ‌‌TO‌‌ ‌‌BE‌‌ ‌A‌CTED‌‌ ‌U‌PON‌ ‌ 

The‌ ‌Company‌ ‌is‌ ‌not‌ ‌aware‌ ‌of‌ ‌any‌ ‌material‌ ‌interest,‌ ‌direct‌ ‌or‌ ‌indirect,‌ ‌by‌ ‌way‌ ‌of‌ ‌beneficial‌‌                               
ownership‌‌of‌‌securities‌‌or‌‌otherwise,‌‌of‌‌each‌‌of‌‌the‌‌following‌‌persons‌‌in‌‌any‌‌matter‌‌to‌‌be‌‌acted‌‌                                 
upon‌ ‌at‌ ‌the‌ ‌Meeting‌ ‌other‌ ‌than‌ ‌the‌ ‌election‌ ‌of‌ ‌directors‌ ‌or‌ ‌the‌ ‌approval‌ ‌of‌ ‌the‌‌Amended‌‌and‌‌                                 
Restated‌ ‌Stock‌ ‌Option‌ ‌Plan‌ ‌(as‌ ‌defined‌ ‌herein):‌ ‌ 

(a) each‌‌person‌‌who‌‌has‌‌been‌‌a‌‌director‌‌or‌‌executive‌‌officer‌‌of‌‌the‌‌Company‌‌at‌‌any‌‌                             
time‌ ‌since‌ ‌the‌ ‌beginning‌ ‌of‌ ‌the‌ ‌Company’s‌ ‌last‌ ‌financial‌ ‌year;‌ ‌ 
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(b) each‌ ‌proposed‌ ‌nominee‌ ‌for‌ ‌election‌ ‌as‌ ‌a‌ ‌director‌ ‌of‌ ‌the‌ ‌Company;‌ ‌and‌ ‌ 
(c) each‌ ‌associate‌ ‌or‌ ‌affiliate‌ ‌of‌ ‌any‌ ‌of‌ ‌the‌ ‌foregoing.‌ ‌ 

V‌OTING‌‌ ‌S‌ECURITIES‌‌ ‌‌AND‌‌ ‌P‌RINCIPAL‌‌ ‌H‌OLDERS‌‌ ‌‌OF‌‌ ‌V‌OTING‌‌ ‌S‌ECURITIES‌ ‌ 

The‌‌authorized‌‌capital‌‌of‌‌the‌‌Company‌‌consists‌‌of‌‌an‌‌unlimited‌‌number‌‌of‌‌common‌‌shares‌‌and‌‌                             
an‌ ‌unlimited‌ ‌number‌ ‌of‌ ‌non-voting‌ ‌Series‌ ‌A‌ ‌preferred‌ ‌shares.‌ ‌On‌ ‌September‌ ‌21,‌ ‌2021‌ ‌(the‌‌                           
“‌Record‌ ‌Date‌”),‌ ‌the‌ ‌Company‌ ‌had‌ ‌52,521,889‌ ‌common‌ ‌shares‌ ‌outstanding‌ ‌and‌ ‌10,485,994‌‌                     
Series‌‌A‌‌preferred‌‌shares‌‌outstanding.‌ ‌All‌‌common‌‌shares‌‌in‌‌the‌‌capital‌‌of‌‌the‌‌Company‌‌are‌‌of‌‌                               
the‌ ‌same‌ ‌class‌ ‌and‌ ‌each‌ ‌carries‌ ‌the‌ ‌right‌ ‌to‌ ‌one‌ ‌vote.‌ ‌Only‌ ‌those‌ ‌common‌ ‌shareholders‌‌of‌‌                               
record‌ ‌on‌ ‌the‌ ‌Record‌ ‌Date‌ ‌are‌ ‌entitled‌ ‌to‌ ‌attend‌ ‌and‌ ‌vote‌ ‌at‌ ‌the‌ ‌Meeting.‌ ‌Preferred‌‌                             
shareholders‌ ‌do‌ ‌not‌ ‌have‌ ‌the‌ ‌right‌ ‌to‌ ‌vote‌ ‌at‌ ‌any‌ ‌general‌ ‌meetings‌ ‌of‌ ‌the‌ ‌shareholders.‌ ‌ 
‌ 

To‌ ‌the‌ ‌knowledge‌ ‌of‌ ‌the‌ ‌directors‌ ‌and‌ ‌executive‌ ‌officers‌ ‌of‌ ‌the‌ ‌Company,‌ ‌as‌ ‌of‌ ‌the‌ ‌date‌ ‌of‌ ‌this‌‌ 
Information‌ ‌Circular,‌ ‌there‌ ‌are‌ ‌no‌ ‌persons‌ ‌that‌ ‌beneficially‌ ‌own,‌ ‌directly‌ ‌or‌ ‌indirectly,‌ ‌or‌ ‌exercise‌‌ 
control‌ ‌or‌ ‌direction‌ ‌over,‌ ‌10%‌ ‌or‌ ‌more‌ ‌of‌ ‌the‌ ‌common‌ ‌shares‌ ‌of‌ ‌the‌ ‌Company.‌ ‌ 
As‌ ‌at‌ ‌the‌ ‌Record‌ ‌Date,‌ ‌the‌ ‌directors‌ ‌and‌ ‌officers‌‌of‌‌the‌‌Company‌‌beneficially‌‌own,‌‌directly‌‌or‌‌                               
indirectly,‌ ‌18,761,529‌ ‌Common‌ ‌Shares,‌‌being‌‌35.48%‌‌‌of‌‌the‌‌issued‌‌and‌‌outstanding‌‌Common‌‌                       
Shares‌ ‌of‌ ‌the‌ ‌Company.‌ ‌ 
‌ 

E‌XECUTIVE‌‌ ‌C‌OMPENSATION‌ ‌ 

Compensation‌ ‌Discussion‌ ‌and‌ ‌Analysis‌ ‌ 

Interpretation‌ ‌ 

“Named‌ ‌executive‌ ‌officer”‌ ‌(“‌NEO‌”)‌ ‌means:‌ ‌ 
(a) a‌ ‌Chief‌ ‌Executive‌ ‌Officer‌ ‌(“‌CEO‌”);‌ ‌ 
(b) a‌ ‌Chief‌ ‌Financial‌ ‌Officer‌ ‌(“‌CFO‌”);‌ ‌ 
(c) each‌ ‌of‌ ‌the‌ ‌three‌ ‌most‌ ‌highly‌ ‌compensated‌ ‌executive‌ ‌officers,‌ ‌or‌ ‌the‌ ‌three‌‌most‌‌                         

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 ‌ 

(d) each‌ ‌individual‌‌who‌‌would‌‌be‌‌a‌‌NEO‌‌under‌‌paragraph‌‌(c)‌‌but‌‌for‌‌the‌‌fact‌‌that‌‌the‌‌                               
individual‌ ‌was‌ ‌neither‌ ‌an‌‌executive‌‌officer‌‌of‌‌the‌‌Company,‌‌nor‌‌acting‌‌in‌‌a‌‌similar‌‌                           
capacity,‌ ‌at‌ ‌the‌ ‌end‌ ‌of‌ ‌that‌ ‌financial‌ ‌year.‌ ‌ 

The‌ ‌NEOs‌ ‌who‌ ‌are‌ ‌the‌ ‌subject‌ ‌of‌ ‌this‌ ‌Compensation‌ ‌Discussion‌ ‌and‌ ‌Analysis‌ ‌are‌ ‌Michael‌‌                           
Walkinshaw‌ ‌and‌ ‌Andrew‌ ‌Abouchar.‌‌ ‌  

Compensation‌ ‌Program‌ ‌Objectives‌ ‌ 

The‌ ‌objectives‌ ‌of‌ ‌the‌ ‌Company’s‌ ‌executive‌ ‌compensation‌ ‌program‌ ‌are‌ ‌as‌ ‌follows:‌‌ ‌  

● to‌ ‌attract,‌ ‌retain‌ ‌and‌ ‌motivate‌ ‌talented‌ ‌executives‌ ‌who‌ ‌create‌ ‌and‌ ‌sustain‌ ‌the‌‌                       
Company’s‌ ‌continued‌ ‌success;‌ ‌ 

● to‌ ‌align‌ ‌the‌ ‌interests‌ ‌of‌ ‌the‌ ‌Company’s‌ ‌executives‌ ‌with‌ ‌the‌ ‌interests‌ ‌of‌ ‌the‌‌                         
Company’s‌ ‌shareholders;‌ ‌and‌ ‌ 
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● to‌ ‌provide‌ ‌total‌‌compensation‌‌to‌‌executives‌‌that‌‌is‌‌competitive‌‌with‌‌that‌‌paid‌‌by‌‌                         
other‌ ‌companies‌ ‌of‌ ‌comparable‌‌size‌‌engaged‌‌in‌‌similar‌‌business‌‌in‌‌appropriate‌‌                     
regions.‌‌ ‌  

Overall,‌‌the‌‌executive‌‌compensation‌‌program‌‌aims‌‌to‌‌design‌‌executive‌‌compensation‌‌packages‌‌                     
competitive‌ ‌with‌ ‌executive‌ ‌compensation‌ ‌packages‌ ‌for‌ ‌executives‌ ‌with‌ ‌similar‌ ‌talents,‌‌                   
qualifications‌ ‌and‌ ‌responsibilities‌ ‌at‌ ‌companies‌ ‌with‌ ‌similar‌ ‌financial,‌ ‌operating‌ ‌and‌ ‌industrial‌‌                     
characteristics.‌ ‌The‌ ‌Company‌ ‌has‌ ‌not‌ ‌yet‌ ‌reached‌ ‌consistent‌ ‌profitability‌ ‌and‌ ‌therefore‌‌                     
performance‌‌standards,‌‌such‌‌as‌‌corporate‌‌profitability‌‌were‌‌deemed‌‌by‌‌the‌‌Company‌‌to‌‌not‌‌be‌‌                           
appropriate‌ ‌in‌ ‌the‌ ‌evaluation‌ ‌of‌ ‌the‌ ‌performance‌ ‌of‌ ‌the‌ ‌NEOs‌ ‌at‌ ‌this‌ ‌time.‌‌ ‌  

Purpose‌ ‌of‌ ‌the‌ ‌Compensation‌ ‌Program‌ ‌ 

The‌ ‌Company’s‌ ‌executive‌‌compensation‌‌program‌‌has‌‌been‌‌designed‌‌to‌‌reward‌‌executives‌‌for‌‌                       
reinforcing‌ ‌the‌ ‌Company’s‌ ‌business‌ ‌objectives‌ ‌and‌ ‌values,‌ ‌for‌ ‌achieving‌ ‌the‌ ‌Company’s‌‌                     
performance‌ ‌objectives‌ ‌and‌ ‌for‌ ‌their‌ ‌individual‌ ‌performances.‌ ‌ 

Elements‌ ‌of‌ ‌Compensation‌ ‌Program‌ ‌ 

The‌‌executive‌‌compensation‌‌program‌‌consists‌‌of‌‌salaries‌‌or‌‌consulting‌‌fees,‌‌cash‌‌bonuses,‌‌and‌‌                         
the‌‌granting‌‌of‌‌stock‌‌options.‌ ‌Director‌‌compensation‌‌consists‌‌of‌‌director’s‌‌fees‌‌and‌‌the‌‌granting‌‌                           
of‌ ‌stock‌ ‌options.‌ ‌ ‌   

Purpose‌ ‌of‌ ‌Each‌ ‌Element‌ ‌of‌ ‌the‌ ‌Executive‌ ‌Compensation‌ ‌Program‌ ‌ 

The‌‌salaries/consulting‌‌fees‌‌of‌‌a‌‌NEO‌‌are‌‌intended‌‌to‌‌attract‌‌and‌‌retain‌‌executives‌‌by‌‌providing‌‌                             
a‌ ‌reasonable‌ ‌amount‌ ‌of‌ ‌non-contingent‌ ‌remuneration.‌ ‌ 

The‌‌cash‌‌bonus‌‌of‌‌a‌‌NEO‌‌is‌‌intended‌‌to‌‌reward‌‌goal‌‌attainment‌‌over‌‌the‌‌most‌‌recent‌‌12‌‌month‌‌                                   
period.‌ ‌ 

The‌‌use‌‌of‌‌stock‌‌options‌‌encourages‌‌and‌‌rewards‌‌performance‌‌by‌‌aligning‌‌an‌‌increase‌‌in‌‌each‌‌                             
NEO’s‌ ‌compensation‌ ‌with‌ ‌increases‌ ‌in‌ ‌the‌ ‌Company’s‌ ‌performance‌ ‌and‌ ‌in‌ ‌the‌ ‌value‌ ‌of‌ ‌the‌‌                           
shareholders’‌ ‌investments‌ ‌over‌ ‌the‌ ‌longer‌ ‌term.‌ ‌ 

Determination‌ ‌of‌ ‌the‌ ‌Amount‌ ‌of‌ ‌Each‌ ‌Element‌ ‌of‌ ‌the‌ ‌Executive‌ ‌Compensation‌ ‌Program‌ ‌ 

Human‌ ‌Resources‌ ‌(“HR”)‌ ‌Committee‌ 

The‌ ‌HR‌ ‌Committee‌ ‌reviews‌ ‌from‌ ‌time‌ ‌to‌ ‌time‌ ‌and‌ ‌at‌ ‌least‌ ‌once‌ ‌annually,‌ ‌the‌ ‌risks,‌ ‌if‌ ‌any,‌‌                                 
associated‌ ‌with‌ ‌the‌ ‌Company’s‌ ‌compensation‌ ‌policies‌ ‌and‌ ‌practices‌ ‌at‌ ‌such‌ ‌time.‌ ‌Such‌ ‌a‌‌                         
review‌ ‌has‌ ‌been‌ ‌undertaken‌ ‌during‌ ‌the‌ ‌year‌ ‌in‌ ‌the‌ ‌ordinary‌ ‌course‌ ‌of‌ ‌the‌ ‌Committee’s‌‌work.‌‌                             
Implicit‌‌in‌‌the‌‌mandate‌‌of‌‌the‌‌board‌‌of‌‌directors‌‌(the‌‌“‌Board‌”)‌‌is‌‌that‌‌the‌‌Company’s‌‌policies‌‌and‌‌                                 
practices‌‌respecting‌‌compensation,‌‌including‌‌those‌‌applicable‌‌to‌‌the‌‌Company’s‌‌executives,‌‌be‌‌                     
designed‌ ‌in‌ ‌a‌ ‌manner‌ ‌which‌ ‌is‌ ‌in‌‌the‌‌best‌‌interests‌‌of‌‌the‌‌Company‌‌and‌‌its‌‌shareholders‌‌and‌‌                                 
risk‌ ‌implications‌ ‌is‌ ‌one‌ ‌of‌ ‌many‌ ‌considerations‌ ‌which‌ ‌are‌ ‌taken‌ ‌into‌ ‌account‌ ‌in‌ ‌such‌ ‌design.‌ ‌ 

It‌‌is‌‌anticipated‌‌that‌‌a‌‌significant‌‌portion‌‌of‌‌the‌‌Company’s‌‌executive‌‌compensation‌‌will‌‌consist‌‌                           
of‌‌options‌‌granted‌‌under‌‌the‌‌Existing‌‌Stock‌‌Option‌‌Plan.‌‌Such‌‌compensation‌‌is‌‌both‌‌“long‌‌term”‌‌                             
and‌‌“at‌‌risk”‌‌and,‌‌accordingly,‌‌is‌‌directly‌‌linked‌‌to‌‌the‌‌achievement‌‌of‌‌long‌‌term‌‌value‌‌creation.‌ ‌                               
As‌‌the‌‌benefits‌‌of‌‌such‌‌compensation,‌‌if‌‌any,‌‌are‌‌not‌‌realized‌‌by‌‌the‌‌executive‌‌until‌‌a‌‌significant‌‌                                 
period‌‌of‌‌time‌‌has‌‌passed,‌‌the‌‌ability‌‌of‌‌executives‌‌to‌‌take‌‌inappropriate‌‌or‌‌excessive‌‌risks‌‌that‌‌                               
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are‌‌beneficial‌‌to‌‌them‌‌from‌‌the‌‌standpoint‌‌of‌‌their‌‌compensation‌‌at‌‌the‌‌expense‌‌of‌‌the‌‌Company‌‌                               
and‌ ‌its‌ ‌shareholders‌ ‌is‌ ‌limited.‌ ‌ 

NEOs‌‌that‌‌are‌‌also‌‌members‌‌of‌‌the‌‌Board,‌‌but‌‌excluding‌‌the‌‌CEO,‌‌receive‌‌director‌‌fees‌‌instead‌‌                               
of‌ ‌salary.‌ ‌This‌ ‌compensation‌ ‌represents‌ ‌the‌ ‌remaining‌ ‌portion‌ ‌of‌ ‌these‌ ‌NEO’s‌ ‌total‌‌                       
compensation,‌ ‌after‌ ‌the‌ ‌Existing‌ ‌Stock‌ ‌Option‌ ‌Plan.‌ ‌ 

While‌ ‌neither‌ ‌salary,‌ ‌directors’‌ ‌fees,‌ ‌nor‌ ‌cash‌ ‌bonuses‌ ‌are‌ ‌“long‌ ‌term”‌ ‌or‌ ‌“at‌ ‌risk”,‌ ‌as‌ ‌noted‌‌                               
above,‌‌Company‌‌executives‌‌are‌‌significant‌‌investors‌‌in‌‌the‌‌common‌‌shares‌‌of‌‌TIMIA.‌‌As‌‌such,‌‌                           
executives‌ ‌are‌ ‌not‌ ‌incentivized‌ ‌to‌ ‌take‌ ‌inappropriate‌ ‌or‌ ‌excessive‌ ‌risks‌ ‌at‌ ‌the‌‌expense‌‌of‌‌the‌‌                             
Company‌ ‌and‌ ‌its‌ ‌shareholders‌ ‌that‌ ‌would‌ ‌be‌ ‌beneficial‌ ‌to‌ ‌them‌ ‌from‌ ‌the‌ ‌standpoint‌ ‌of‌ ‌their‌‌                             
short-term‌ ‌compensation‌ ‌when‌ ‌their‌ ‌long-term‌ ‌compensation‌ ‌might‌ ‌be‌ ‌put‌ ‌at‌ ‌risk‌ ‌from‌ ‌their‌‌                         
actions.‌ ‌ 

For‌ ‌2020,‌ ‌Mr.‌ ‌Walkinshaw‌ ‌was‌‌paid‌‌a‌‌base‌‌salary‌‌of‌‌$175,000‌‌plus‌‌a‌‌cash‌‌bonus‌‌of‌‌$21,000,‌‌                                 
and‌ ‌awarded‌ ‌90,000‌ ‌stock‌ ‌options.‌‌ ‌  

For‌‌2020,‌‌Mr.‌‌Abouchar‌‌was‌‌paid‌‌a‌‌base‌‌salary‌‌of‌‌$145,000‌‌plus‌‌a‌‌cash‌‌bonus‌‌of‌‌$19,500,‌‌and‌‌                                   
awarded‌ ‌90,000‌ ‌stock‌ ‌options.‌‌ ‌  

The‌ ‌base‌ ‌compensation,‌ ‌cash‌ ‌bonus‌ ‌and‌ ‌options‌ ‌will‌ ‌be‌ ‌reviewed‌ ‌on‌‌an‌‌annual‌‌basis‌‌by‌‌the‌‌                               
HR‌ ‌Committee.‌ ‌ 

Due‌‌to‌‌the‌‌small‌‌size‌‌of‌‌the‌‌Company,‌‌and‌‌the‌‌current‌‌level‌‌of‌‌the‌‌Company’s‌‌activity,‌‌the‌‌Board‌‌                                   
is‌‌able‌‌to‌‌closely‌‌monitor‌‌and‌‌consider‌‌any‌‌risks‌‌which‌‌may‌‌be‌‌associated‌‌with‌‌the‌‌Company’s‌‌                               
compensation‌ ‌policies‌ ‌and‌ ‌practices.‌ ‌Risks,‌ ‌if‌ ‌any,‌ ‌may‌ ‌be‌ ‌identified‌ ‌and‌ ‌mitigated‌ ‌through‌‌                         
regular‌ ‌Board‌ ‌and‌ ‌Committee‌ ‌meetings‌ ‌during‌ ‌which,‌ ‌financial‌ ‌and‌ ‌other‌ ‌information‌ ‌of‌ ‌the‌‌                         
Company‌ ‌are‌ ‌reviewed,‌ ‌and‌ ‌which‌ ‌includes‌ ‌executive‌ ‌compensation.‌ ‌No‌ ‌risks‌ ‌have‌ ‌been‌‌                       
identified‌ ‌arising‌ ‌from‌‌the‌‌Company’s‌‌compensation‌‌policies‌‌and‌‌practices‌‌that‌‌are‌‌reasonably‌‌                       
likely‌ ‌to‌ ‌have‌ ‌a‌ ‌material‌ ‌adverse‌ ‌effect‌ ‌on‌ ‌the‌ ‌Company.‌ ‌ 

Stock‌ ‌Options‌ ‌ 

The‌ ‌Company‌ ‌has‌ ‌established‌ ‌a‌ ‌formal‌‌plan‌‌(the‌‌“‌Existing‌‌Stock‌‌Option‌‌Plan‌”)‌‌under‌‌which‌‌                           
stock‌ ‌options‌ ‌are‌ ‌granted‌ ‌to‌ ‌directors,‌ ‌officers,‌ ‌employees‌ ‌and‌ ‌consultants‌ ‌as‌‌an‌‌incentive‌‌to‌‌                           
serve‌‌the‌‌Company‌‌in‌‌attaining‌‌its‌‌goal‌‌of‌‌improved‌‌shareholder‌‌value.‌ ‌The‌‌Board‌‌determines‌‌                           
which‌ ‌NEOs‌ ‌(and‌ ‌other‌ ‌persons)‌ ‌are‌ ‌entitled‌ ‌to‌ ‌participate‌ ‌in‌ ‌the‌ ‌Existing‌‌Stock‌‌Option‌‌Plan;‌‌                             
determines‌ ‌the‌ ‌number‌ ‌of‌ ‌options‌ ‌granted‌ ‌to‌ ‌such‌ ‌individuals;‌ ‌and‌ ‌determines‌ ‌the‌ ‌date‌ ‌on‌‌                           
which‌ ‌each‌ ‌option‌ ‌is‌ ‌granted‌ ‌and‌ ‌the‌ ‌corresponding‌ ‌exercise‌ ‌price.‌ ‌ 

The‌ ‌Board‌ ‌makes‌ ‌these‌ ‌determinations‌ ‌subject‌ ‌to‌ ‌the‌ ‌provisions‌ ‌of‌‌the‌‌Existing‌‌Stock‌‌Option‌‌                           
Plan‌ ‌and,‌ ‌where‌ ‌applicable,‌ ‌the‌ ‌policies‌ ‌of‌ ‌the‌ ‌TSX‌ ‌Venture‌ ‌Exchange.‌‌ ‌  

Previous‌ ‌grants‌ ‌of‌ ‌option-based‌ ‌awards‌ ‌are‌ ‌taken‌ ‌into‌ ‌account‌ ‌when‌ ‌considering‌ ‌new‌ ‌grants.‌‌ ‌  

Compensation‌ ‌Governance‌ ‌ 

The‌ ‌Directors‌ ‌and‌‌NEO’s‌‌compensation‌‌is‌‌determined‌‌and‌‌reviewed‌‌by‌‌the‌‌Board‌‌and‌‌the‌‌HR‌‌                             
Committee.‌ ‌ 

‌ 
‌ 
‌ 
‌ 
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Summary‌ ‌Compensation‌ ‌Table‌ ‌ 
The‌ ‌following‌ ‌table‌ ‌presents‌ ‌information‌‌concerning‌‌all‌‌compensation‌‌paid,‌‌payable,‌‌awarded,‌‌                     
granted,‌ ‌given,‌ ‌or‌ ‌otherwise‌ ‌provided,‌ ‌directly‌ ‌or‌ ‌indirectly,‌ ‌to‌ ‌NEOs‌ ‌by‌ ‌the‌ ‌Company‌ ‌and‌ ‌its‌‌                             
subsidiaries‌ ‌for‌ ‌services‌ ‌in‌ ‌all‌ ‌capacities‌ ‌to‌ ‌the‌ ‌Company‌ ‌during‌ ‌the‌ ‌Company’s‌ ‌three‌ ‌most‌‌                           
recent‌ ‌financial‌ ‌years‌ ‌ended‌ ‌after‌ ‌November‌ ‌30,‌ ‌2017:‌ ‌ 

Note:‌ ‌ 
(1) Option-based‌‌awards‌‌awarded‌‌in‌ ‌2020‌‌are‌‌calculated‌‌as‌‌the‌‌proportion‌‌of‌ ‌the‌‌share-based‌‌expense‌‌for‌ ‌each‌‌grant‌‌that‌‌                                   

was‌ ‌allocated‌ ‌to‌ ‌each‌ ‌NEO‌ ‌or‌ ‌director.‌ ‌ 

Incentive‌ ‌Plan‌ ‌Awards‌ ‌-‌ ‌Outstanding‌ ‌Share-Based‌ ‌Awards‌ ‌and‌ ‌Option-Based‌ ‌Awards‌ ‌ 

The‌‌following‌‌table‌‌sets‌‌forth‌‌information‌‌in‌‌respect‌‌of‌‌all‌‌share-based‌‌awards‌‌and‌‌option-based‌‌                           
awards‌‌outstanding‌‌at‌‌the‌‌end‌‌of‌‌the‌‌most‌‌recently‌‌completed‌‌financial‌‌year‌‌to‌‌the‌‌NEOs‌‌of‌‌the‌‌                                 
Company‌:‌ ‌ 

Note:‌ ‌ 
(1) The‌‌value‌‌of‌‌unexercised‌‌in‌‌the‌‌money‌‌options‌‌is‌‌calculated‌‌as‌‌the‌‌difference‌‌between‌‌the‌‌market‌‌price‌‌at‌‌year‌‌end‌‌of‌‌the‌‌                                           

underlying‌‌common‌‌shares‌‌of‌ ‌the‌‌company‌‌and‌‌the‌‌exercise‌‌price‌‌of‌ ‌the‌‌stated‌‌unexercised‌‌stock‌‌options‌‌vested‌‌as‌‌of‌‌                                     
year-end.‌ ‌ 

‌ 
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Name‌ ‌and‌‌ 
principal‌‌ 
position‌ ‌ 

Year‌ ‌  Salary‌ ‌ 
($)‌ ‌ 

Share-‌
based‌‌ 
award‌

s‌ ‌ 
($)‌ ‌ 

Option-based‌‌ 
awards‌ ‌($)‌(1)‌ ‌ ‌  

Non-equity‌ ‌incentive‌‌ 
plan‌ ‌compensation‌ ‌ 

($)‌ ‌ 

Pensi‌
on‌ 

value‌ ‌ 
($)‌ ‌ 

All‌ ‌other‌ 
comp‌ ‌ 

($)‌ ‌ 

Total‌‌ 
comp‌ ‌ 

($)‌ ‌ 

Annual‌ 
incentive‌‌ 

plans‌ ‌ 

Long-term‌‌ 
incentive‌‌ 

plans‌ ‌ 

‌ 
Andrew‌‌ 
Abouchar‌ ‌ 

2020‌ ‌  145,000‌ ‌  nil‌ ‌  18,000‌ ‌  nil‌ ‌  nil‌ ‌  nil‌ ‌  19,500‌ ‌  182,500‌ ‌ 
2019‌ ‌  125,250‌ ‌  nil‌ ‌  16,523‌ ‌  nil‌ ‌  nil‌ ‌  nil‌ ‌  22,000‌ ‌  163,773‌ ‌ 
2018‌ ‌  95,650‌ ‌  nil‌ ‌  47,825‌ ‌  nil‌ ‌  nil‌ ‌  nil‌ ‌  33,422‌ ‌  176,897‌ ‌ 

‌ 
Michael‌‌ 
Walkinshaw‌‌ 

2020‌ ‌  175,000‌ ‌  nil‌ ‌  18,000‌ ‌  nil‌ ‌  nil‌ ‌  nil‌ ‌  21,000‌ ‌  214,000‌ ‌ 
2019‌ ‌  147,500‌ ‌  nil‌ ‌  10,107‌ ‌  nil‌ ‌  nil‌ ‌  nil‌ ‌  32,500‌ ‌  190,107‌ ‌ 
2018‌ ‌  130,750‌ ‌  nil‌ ‌  12,052‌ ‌  nil‌ ‌  nil‌ ‌  nil‌ ‌  57,679‌‌ ‌   200,481‌ ‌ 

‌  Option-based‌ ‌Awards‌ ‌  Share-based‌ ‌Awards‌ ‌ 

Name‌ ‌ 
‌ 

Number‌ ‌of‌‌ 
securities‌‌ 
underlying‌‌ 

unexercised‌‌ 
options‌ ‌ 

(#)‌ ‌ 

Option‌‌ 
exercise‌‌ 

price‌ ‌ 
($)‌ ‌ 

Option‌‌ 
expiration‌‌ 

date‌ ‌ 

Value‌ ‌of‌‌ 
unexercised‌‌ 
in-the-money‌‌ 

vested‌‌ 
options‌(1)‌ ‌ 

($)‌ ‌ 

Number‌ ‌of‌‌ 
shares‌ ‌or‌‌ 
units‌ ‌of‌‌ 

shares‌ ‌that‌‌ 
have‌ ‌not‌‌ 
vested‌ ‌ 

(#)‌ ‌ 

Market‌ ‌or‌‌ 
payout‌ ‌value‌‌ 

of‌‌ 
share-based‌‌ 
awards‌ ‌that‌‌ 

have‌ ‌not‌‌ 
vested‌ ‌ 

($)‌ ‌ 

Andrew‌‌ 
Abouchar‌ ‌ 

600,000‌ ‌ 
75,000‌ ‌ 
90,000‌ ‌ 
90,000‌ ‌ 

0.14‌ ‌ 
0.17‌ ‌ 
0.215‌ ‌ 
0.20‌ ‌ 

9-May-2022‌ ‌ 
9-May-2023‌ ‌ 
11-May-2024‌ ‌ 
18-Jan-2026‌ ‌ 

51,877‌ ‌  N/A‌ ‌  nil‌ ‌ 

Michael‌‌ 
Walkinshaw‌ ‌ 

100,000‌ ‌ 
125,000‌ ‌ 
110,000‌ ‌ 
90,000‌ ‌ 

0.14‌ ‌ 
0.17‌ ‌ 
0.215‌ ‌ 
0.19‌ ‌ 

9-May-2022‌ ‌ 
9-May-2023‌ ‌ 
11-May-2024‌ ‌ 
18-Jan-2026‌ ‌ 

14,066‌ ‌  N/A‌ ‌  nil‌ ‌ 



–‌ ‌10‌ ‌–‌ ‌ 

Incentive‌ ‌Plan‌ ‌Awards‌ ‌–‌ ‌Value‌ ‌Vested‌ ‌or‌ ‌Earned‌ ‌During‌ ‌the‌ ‌Most‌ ‌Recently‌ ‌Completed‌‌ 
Financial‌ ‌Year‌ ‌ 

The‌ ‌following‌ ‌table‌ ‌presents‌‌information‌‌concerning‌‌value‌‌vested‌‌with‌‌respect‌‌to‌‌option-based‌‌                       
awards‌ ‌and‌ ‌share-based‌ ‌awards‌ ‌for‌ ‌each‌ ‌NEO‌ ‌during‌ ‌the‌ ‌most‌ ‌recently‌ ‌completed‌ ‌financial‌‌                         
year:‌ ‌ 

‌ 
Pension‌ ‌Plan‌ ‌Benefits‌ ‌–‌ ‌Defined‌ ‌Benefits‌ ‌Plan‌ ‌ 

The‌ ‌Company‌ ‌does‌ ‌not‌ ‌have‌ ‌a‌ ‌Defined‌ ‌Benefits‌ ‌Pension‌ ‌Plan.‌ ‌ 
‌ 

Pension‌ ‌Plan‌ ‌Benefits‌ ‌–‌ ‌Defined‌ ‌Contribution‌‌ ‌  

The‌ ‌Company‌ ‌does‌ ‌not‌ ‌have‌ ‌a‌ ‌Defined‌ ‌Contribution‌ ‌Pension‌ ‌Plan.‌ ‌ 
‌ 

Termination‌ ‌and‌ ‌Change‌ ‌of‌ ‌Control‌ ‌Benefits‌ ‌ 

During‌ ‌the‌ ‌most‌ ‌recently‌ ‌completed‌ ‌financial‌ ‌year‌ ‌there‌ ‌were‌ ‌no‌ ‌employment‌ ‌contracts,‌‌                       
agreements,‌‌plans‌‌or‌‌arrangements‌‌for‌‌payments‌‌to‌‌a‌‌NEO,‌‌at,‌‌following‌‌or‌‌in‌‌connection‌‌with‌‌                             
any‌ ‌termination‌ ‌(whether‌ ‌voluntary,‌ ‌involuntary‌ ‌or‌ ‌constructive),‌ ‌resignation,‌ ‌retirement,‌ ‌a‌‌                   
change‌ ‌in‌ ‌control‌ ‌of‌ ‌the‌ ‌Company‌ ‌or‌ ‌a‌ ‌change‌ ‌in‌ ‌a‌ ‌NEO’s‌ ‌responsibilities.‌ ‌ 

‌ 
Director‌ ‌Compensation‌ ‌ 

Director‌ ‌Compensation‌ ‌Table‌ ‌ 

The‌‌following‌‌table‌‌sets‌‌forth‌‌information‌‌with‌‌respect‌‌to‌‌all‌‌amounts‌‌of‌‌compensation‌‌provided‌‌                           
to‌ ‌the‌ ‌directors‌ ‌of‌ ‌the‌ ‌Company‌ ‌(other‌ ‌than‌ ‌those‌ ‌directors‌ ‌who‌‌are‌‌also‌‌NEOs)‌‌for‌‌the‌‌most‌‌                                 
recently‌ ‌completed‌ ‌financial‌ ‌year.‌ ‌ 

(1) Option-based‌ ‌awards‌ ‌in‌ ‌2020‌ ‌are‌ ‌calculated‌ ‌as‌ ‌the‌ ‌proportion‌ ‌of‌ ‌the‌ ‌share-based‌ ‌expense‌ ‌for‌ ‌each‌ ‌grant‌ ‌that‌ ‌was‌‌                                   
allocated‌ ‌to‌ ‌each‌ ‌NEO‌ ‌or‌ ‌director.‌ ‌ 

(2) Audit‌ ‌committee‌ ‌chair.‌ ‌ ‌   

‌ 
26421742v2‌ ‌ 

Name‌ ‌  Option-based‌ ‌awards‌  ‌–‌‌ 
Value‌ ‌vested‌ ‌during‌ ‌the‌‌ 

year‌ ‌($)‌ ‌ 

Share-based‌ ‌awards‌ ‌–‌ ‌Value‌‌ 
vested‌ ‌during‌ ‌the‌ ‌year‌ ‌ 

($)‌ ‌ 

Non-equity‌ ‌incentive‌ ‌plan‌‌ 
compensation‌ ‌–‌ ‌Value‌ ‌earned‌‌ 

during‌ ‌the‌ ‌year‌ ‌($)‌ ‌ 
Andrew‌‌ 
Abouchar‌ ‌  37,521‌ ‌  n/a‌ ‌  n/a‌ ‌ 

Michael‌‌ 
Walkinshaw‌ ‌  18,651‌ ‌  n/a‌ ‌  n/a‌ ‌ 

Name‌ ‌  Fees‌‌ 
earned‌ ‌ 

($)‌ ‌ 

Share-base‌
d‌ ‌awards‌ ‌ 

($)‌ ‌ 

Option‌
-based‌‌ 
award‌

s‌(1)‌ ‌ 
($)‌ ‌ 

Non-equity‌ 
incentive‌ ‌plan‌‌ 
compensation‌ ‌ 

($)‌ ‌ 

Pension‌‌ 
value‌ ‌ 

($)‌ ‌ 

All‌ ‌other‌ 
compensation‌ ‌ 

($)‌ ‌ 

Total‌ ‌ 
($)‌ ‌ 

Howard‌‌ 
Atkinson‌(2)‌ ‌  18,000‌ ‌  Nil‌ ‌  19,309‌ ‌  N/A‌ ‌  N/A‌ ‌  Nil‌ ‌  37,309‌ ‌ 

David‌‌ 
Demers‌ ‌  12,000‌ ‌  Nil‌ ‌  19,309‌ ‌  N/A‌ ‌  N/A‌ ‌  Nil‌ ‌  31,309‌ ‌ 

Paul‌ ‌Geyer‌ ‌  9,000‌ ‌  Nil‌ ‌  8,777‌ ‌  N/A‌ ‌  N/A‌ ‌  N/A‌ ‌  17,777‌ ‌ 
Jan‌‌ 
Lederman‌ ‌  9,000‌ ‌  Nil‌ ‌  8,777‌ ‌  N/A‌ ‌  N/A‌ ‌  N/A‌ ‌  17,777‌ ‌ 

Thealzel‌‌ 
Lee‌ ‌  12,000‌ ‌  Nil‌ ‌  17,554‌ ‌  N/A‌ ‌  N/A‌ ‌  N/A‌ ‌  29,554‌ ‌ 

Robert‌‌ 
Napoli‌ ‌  9,000‌ ‌  Nil‌ ‌  8,777‌ ‌  N/A‌ ‌  N/A‌ ‌  N/A‌ ‌  17,777‌ ‌ 



–‌ ‌11‌ ‌–‌ ‌ 

Share-Based‌ ‌Awards,‌ ‌Options-Based‌ ‌Awards‌ ‌and‌ ‌Non-Equity‌ ‌Incentive‌ ‌Plan‌‌ 
Compensation‌ ‌ 

Incentive‌ ‌Plan‌ ‌Awards‌ ‌-‌ ‌Outstanding‌ ‌Share-Based‌ ‌Awards‌ ‌and‌ ‌Option-Based‌ ‌Awards‌ ‌ 

The‌‌following‌‌table‌‌sets‌‌forth‌‌information‌‌in‌‌respect‌‌of‌‌all‌‌share-based‌‌awards‌‌and‌‌option-based‌‌                           
awards‌‌outstanding‌‌at‌‌the‌‌end‌‌of‌‌the‌‌most‌‌recently‌‌completed‌‌financial‌‌year‌‌to‌‌the‌‌directors‌‌of‌‌                               
the‌ ‌Company‌ ‌(other‌ ‌than‌ ‌the‌ ‌NEOs):‌ ‌ 

Note:‌ ‌ 
(1) The‌‌value‌‌of‌‌unexercised‌‌in‌‌the‌‌money‌‌options‌‌is‌‌calculated‌‌as‌‌the‌‌difference‌‌between‌‌the‌‌market‌‌price‌‌at‌‌year‌‌end‌‌of‌‌the‌‌                                           

underlying‌‌common‌‌shares‌‌of‌ ‌the‌‌company‌‌and‌‌the‌‌exercise‌‌price‌‌of‌ ‌the‌‌stated‌‌unexercised‌‌stock‌‌options‌‌vested‌‌as‌‌of‌‌                                     
year-end.‌ ‌ 

‌   

‌ 
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‌  Option-based‌ ‌Awards‌ ‌  Share-based‌ ‌Awards‌ ‌ 

Name‌ ‌ 
‌ 

Number‌ ‌of‌‌ 
securities‌‌ 
underlying‌‌ 

unexercised‌‌ 
options‌ ‌ 

(#)‌ ‌ 

Option‌‌ 
exercise‌‌ 

price‌ ‌ 
($)‌ ‌ 

Option‌‌ 
expiration‌‌ 

date‌ ‌ 

Value‌ ‌of‌‌ 
unexercised‌‌ 
in-the-mone‌
y‌ ‌options‌(1)‌ ‌ 

($)‌ ‌ 

Number‌ ‌of‌‌ 
shares‌ ‌or‌‌ 
units‌ ‌of‌‌ 

shares‌ ‌that‌‌ 
have‌ ‌not‌‌ 
vested‌ ‌ 

(#)‌ ‌ 

Market‌ ‌or‌‌ 
payout‌‌ 
value‌ ‌of‌‌ 

share-based‌‌ 
awards‌ ‌that‌‌ 

have‌ ‌not‌‌ 
vested‌ ‌ 

($)‌ ‌ 
Howard‌‌ 
Atkinson‌ ‌ 

140,000‌ ‌ 
100,000‌ ‌ 
100,000‌ ‌ 
100,000‌ ‌ 

0.14‌ ‌ 
0.17‌ ‌ 

0.215‌ ‌ 
0.165‌ ‌ 

9-May-‌ ‌2022‌ ‌ 
9-May-2023‌ ‌ 
11-May-2024‌ ‌ 
2-June-2025‌ ‌ 

$16,584‌ ‌  N/A‌ ‌  Nil‌ ‌ 

David‌‌ 
Demers‌ ‌ 

140,000‌ ‌ 
100,000‌ ‌ 
100,000‌ ‌ 
100,000‌ ‌ 

0.14‌ ‌ 
0.17‌ ‌ 

0.215‌ ‌ 
0.165‌ ‌ 

9-May-‌ ‌2022‌ ‌ 
9-May-2023‌ ‌ 
11-May-2024‌ ‌ 
2-June-2025‌ ‌ 

$16,584‌ ‌  N/A‌ ‌  Nil‌ ‌ 

Paul‌‌ 
Geyer‌ ‌ 

100,000‌ ‌ 
100,000‌ ‌ 

0.215‌ ‌ 
0.165‌ ‌ 

11-May-2024‌ ‌ 
2-June-2025‌ ‌  $1,084‌ ‌  N/A‌ ‌  Nil‌ ‌ 

Jan‌‌ 
Lederman‌ ‌ 

100,000‌ ‌ 
100,000‌ ‌ 

0.215‌ ‌ 
0.165‌ ‌ 

11-May-2024‌ ‌ 
2-June-2025‌ ‌  $1,084‌ ‌  N/A‌ ‌  Nil‌ ‌ 

Thealzel‌‌ 
Lee‌ ‌ 

100,000‌ ‌ 
100,000‌ ‌ 
100,000‌ ‌ 
100,000‌ ‌ 

0.14‌ ‌ 
0.17‌ ‌ 

0.215‌ ‌ 
0.165‌ ‌ 

9-May-‌ ‌2022‌ ‌ 
9-May-2023‌ ‌ 
11-May-2024‌ ‌ 
2-June-2025‌ ‌ 

$13,358‌ ‌  N/A‌ ‌  Nil‌ ‌ 

Robert‌‌ 
Napoli‌ ‌  100,000‌ ‌ 

100,000‌ ‌ 
0.215‌ ‌ 
0.165‌ ‌ 

‌ 
11-May-2024‌ ‌ 
2-June-2025‌ ‌ 

‌ 

$1,084‌ ‌  N/A‌ ‌  Nil‌ ‌ 
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Incentive‌ ‌Plan‌ ‌Awards‌ ‌–‌ ‌Value‌ ‌Vested‌ ‌or‌ ‌Earned‌ ‌During‌ ‌the‌ ‌Most‌ ‌Recently‌ ‌Completed‌‌ 
Financial‌ ‌Year‌ ‌ 

The‌ ‌following‌ ‌table‌ ‌presents‌‌information‌‌concerning‌‌value‌‌vested‌‌with‌‌respect‌‌to‌‌option-based‌‌                       
awards‌‌and‌‌share-based‌‌awards‌‌for‌‌the‌‌directors‌‌of‌‌the‌‌Company‌‌(other‌‌than‌‌the‌‌NEOs)‌‌during‌‌                             
the‌ ‌most‌ ‌recently‌ ‌completed‌ ‌financial‌ ‌year:‌ ‌ 
‌ 

‌ 
S‌ECURITIES‌‌ ‌A‌UTHORIZED‌‌ ‌‌FOR‌‌ ‌I‌SSUANCE‌‌ ‌U‌NDER‌‌ ‌E‌QUITY‌‌ ‌C‌OMPENSATION‌‌ ‌P‌LAN‌ ‌ 

The‌ ‌following‌ ‌table‌ ‌sets‌ ‌out,‌ ‌as‌ ‌of‌ ‌the‌ ‌end‌ ‌of‌ ‌the‌ ‌most‌ ‌recently‌ ‌completed‌ ‌financial‌ ‌year,‌ ‌all‌‌                                 
required‌ ‌information‌ ‌with‌ ‌respect‌ ‌to‌ ‌compensation‌ ‌plans‌ ‌under‌ ‌which‌ ‌equity‌ ‌securities‌ ‌of‌ ‌the‌‌                         
Company‌ ‌are‌ ‌authorized‌ ‌for‌ ‌issuance:‌ ‌ 
‌ 

Note:‌ ‌ 
(1) The‌‌Company‌‌has‌‌adopted‌‌an‌‌incentive‌‌share‌‌option‌‌plan‌‌for‌ ‌granting‌‌options‌‌to‌‌directors,‌ ‌employees‌‌and‌‌consultants,‌‌                                 

under‌‌which‌‌the‌‌total‌ ‌outstanding‌‌options‌‌are‌‌limited‌‌to‌‌5,500,000‌‌Common‌‌Shares,‌ ‌being‌‌a‌‌number‌‌equal‌‌to‌‌15.95%‌‌of‌‌                                     
the‌‌outstanding‌‌issue‌‌as‌‌of‌ ‌the‌‌date‌‌of‌ ‌shareholder‌ ‌approval‌ ‌of‌ ‌the‌‌plan.‌ ‌Under‌‌the‌‌plan,‌‌the‌‌exercise‌‌price‌‌of‌‌an‌‌option‌‌                                           
shall‌ ‌not‌ ‌be‌ ‌less‌ ‌than‌ ‌the‌ ‌discounted‌ ‌market‌ ‌price‌ ‌at‌ ‌the‌ ‌time‌ ‌of‌ ‌granting,‌ ‌or‌ ‌as‌ ‌permitted‌ ‌by‌ ‌the‌‌policies‌‌of‌ ‌TSX-V.‌‌                                           
Options‌ ‌granted‌ ‌may‌ ‌not‌ ‌exceed‌ ‌a‌ ‌term‌ ‌of‌ ‌five‌ ‌years‌ ‌from‌ ‌the‌ ‌grant‌ ‌date.‌‌ ‌  

‌ 
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Name‌ ‌  Option-based‌ ‌awards‌ ‌–‌‌ 
Value‌ ‌vested‌ ‌during‌ ‌the‌‌ 

year‌ ‌ 
($)‌ ‌ 

Share-based‌ ‌awards‌ ‌–‌ ‌Value‌‌ 
vested‌ ‌during‌ ‌the‌ ‌year‌ ‌ 

($)‌ ‌ 

Non-equity‌ ‌incentive‌ ‌plan‌‌ 
compensation‌ ‌–‌ ‌Value‌ ‌earned‌‌ 

during‌ ‌the‌ ‌year‌ ‌ 
($)‌ ‌ 

Howard‌‌ 
Atkinson‌ ‌  19,309‌ ‌  N/A‌ ‌  N/A‌ ‌ 

David‌‌ 
Demers‌ ‌  19,309‌ ‌  N/A‌ ‌  N/A‌ ‌ 

Paul‌‌ 
Geyer‌ ‌  8,777‌ ‌  N/A‌ ‌  N/A‌ ‌ 

Jan‌‌ 
Lederman‌ ‌  8,777‌ ‌  N/A‌ ‌  N/A‌ ‌ 

Thealzel‌‌ 
Lee‌ ‌  17,554‌ ‌  N/A‌ ‌  N/A‌ ‌ 

Robert‌‌ 
Napoli‌ ‌  8,777‌ ‌  N/A‌ ‌  N/A‌ ‌ 

Plan‌ ‌Category‌ ‌ 

Number‌ ‌of‌ ‌securities‌ ‌to‌‌ 
be‌ ‌issued‌ ‌upon‌ ‌exercise‌‌ 
of‌ ‌outstanding‌ ‌options,‌‌ 

warrants‌ ‌and‌ ‌rights‌ ‌ 
(a)‌ ‌ 

Weighted-average‌‌ 
exercise‌ ‌price‌ ‌of‌‌ 

outstanding‌ ‌options,‌‌ 
warrants‌ ‌and‌ ‌rights‌ ‌ 

(b)‌ 

Number‌ ‌of‌ ‌securities‌ ‌remaining‌‌ 
available‌ ‌for‌ ‌future‌ ‌issuance‌ ‌under‌‌ 

equity‌ ‌compensation‌ ‌plans‌‌ 
(excluding‌ ‌securities‌‌ ‌  

reflected‌ ‌in‌ ‌column‌ ‌(a))‌ ‌ 
(c)‌ ‌ 

Equity‌ ‌compensation‌‌ 
plans‌ ‌approved‌ ‌by‌‌ 
security‌ ‌holders‌(1)‌ ‌ 

4,075,000‌ ‌  $0.18‌ ‌  1,425,000‌ ‌ 

Equity‌ ‌compensation‌‌ 
plans‌ ‌not‌ ‌approved‌‌ 
by‌ ‌security‌ ‌holders‌ ‌ 

Nil‌ ‌  N/A‌ ‌  Nil‌ ‌ 

Total‌ ‌  4,075,000‌ ‌  $0.18‌ ‌  1,425,000‌ ‌ 
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‌ 

C‌ORPORATE‌‌ ‌‌GOVERNANCE‌ ‌ 

Board‌ ‌of‌ ‌Directors‌ ‌ 

The‌‌Board‌‌believes‌‌that‌‌the‌‌principal‌‌objective‌‌of‌‌the‌‌Company‌‌is‌‌to‌‌generate‌‌economic‌‌returns‌‌                             
with‌‌the‌‌goal‌‌of‌‌maximizing‌‌shareholder‌‌value,‌‌and‌‌that‌‌this‌‌is‌‌to‌‌be‌‌accomplished‌‌by‌‌the‌‌Board‌‌                                 
through‌‌its‌‌stewardship‌‌of‌‌the‌‌Company.‌ ‌In‌‌fulfilling‌‌its‌‌stewardship‌‌function,‌‌the‌‌responsibilities‌‌                         
of‌ ‌the‌ ‌Board‌ ‌include‌ ‌strategic‌ ‌planning,‌ ‌appointing‌ ‌and‌ ‌overseeing‌ ‌management,‌ ‌succession‌‌                     
planning,‌ ‌risk‌ ‌identification‌ ‌and‌ ‌management,‌ ‌environmental‌ ‌oversight,‌ ‌communications‌ ‌with‌‌                 
other‌ ‌parties‌ ‌and‌ ‌overseeing‌ ‌financial‌ ‌and‌ ‌corporate‌ ‌issues.‌ ‌The‌ ‌Board‌ ‌believes‌ ‌that‌ ‌good‌‌                         
corporate‌ ‌governance‌ ‌practices‌ ‌provide‌ ‌an‌ ‌important‌ ‌framework‌ ‌for‌ ‌timely‌ ‌response‌ ‌by‌ ‌the‌‌                       
Board‌ ‌to‌ ‌situations‌ ‌that‌ ‌may‌ ‌directly‌ ‌affect‌ ‌shareholder‌ ‌value.‌ ‌The‌ ‌Board‌ ‌is‌ ‌committed‌ ‌to‌‌                           
practicing‌‌good‌‌corporate‌‌governance,‌‌and‌‌has‌‌adopted‌‌a‌‌corporate‌‌governance‌‌manual‌‌which‌‌                       
contains‌ ‌numerous‌ ‌guidelines‌ ‌to‌ ‌help‌ ‌it‌ ‌practice‌ ‌good‌ ‌corporate‌ ‌governance.‌ ‌ ‌   

Board‌ ‌Independence‌ ‌ 

The‌ ‌Board‌ ‌must‌ ‌have‌ ‌the‌ ‌capacity,‌ ‌independently‌ ‌of‌‌management,‌‌to‌‌fulfill‌‌its‌‌responsibilities.‌ ‌                         
Independence‌‌is‌‌based‌‌upon‌‌the‌‌absence‌‌of‌‌relationships‌‌and‌‌interests‌‌that‌‌could‌‌compromise‌‌                         
the‌‌ability‌‌of‌‌a‌‌director‌‌to‌‌exercise‌‌judgement‌‌with‌‌a‌‌view‌‌to‌‌the‌‌best‌‌interests‌‌of‌‌the‌‌Company.‌ ‌                                   
To‌ ‌facilitate‌ ‌independence,‌ ‌the‌ ‌Company‌ ‌is‌ ‌committed‌ ‌to‌ ‌the‌ ‌following‌ ‌practices:‌ ‌ 
1. The‌ ‌recruitment‌ ‌of‌ ‌strong,‌ ‌independent‌ ‌directors.‌ ‌ 
2. At‌ ‌least‌ ‌two‌ ‌of‌ ‌the‌ ‌directors‌ ‌being‌ ‌independent.‌ ‌ 
3. All‌ ‌active‌ ‌committees‌ ‌of‌ ‌the‌ ‌Board‌ ‌being‌ ‌constituted‌ ‌of‌ ‌at‌ ‌least‌ ‌two‌ ‌independent‌‌                         

directors.‌ ‌ 
‌ 

Of‌‌the‌‌eight‌‌existing‌‌directors‌‌of‌‌the‌‌Company,‌‌Michael‌‌Walkinshaw‌‌and‌‌Ken‌‌Thomson‌‌are‌‌not‌‌                             
independent‌‌because‌‌he‌‌is‌‌deemed‌‌to‌‌have‌‌a‌‌material‌‌relationship‌‌with‌‌the‌‌Company,‌‌by‌‌virtue‌‌                             
of‌‌being‌‌the‌‌Chief‌‌Executive‌‌Officer‌‌of‌‌the‌‌Company‌‌and‌‌Chief‌‌Strategy‌‌Officer‌‌of‌‌the‌‌Company,‌‌                               
respectively.‌ ‌ ‌   

Other‌ ‌Directorships‌ ‌ 

The‌ ‌directors‌ ‌of‌ ‌the‌ ‌Company‌ ‌and‌ ‌the‌ ‌nominee‌ ‌directors‌ ‌are‌ ‌also‌ ‌directors‌ ‌of‌ ‌the‌ ‌following‌ ‌other‌‌ 
reporting‌ ‌issuers:‌ ‌ ‌   

‌ 

‌ 
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Name‌ ‌  Reporting‌ ‌Issuer‌ ‌ 

Howard‌ ‌Atkinson‌ ‌ 
‌ 

David‌ ‌Demers‌ ‌ 
‌ 

Paul‌ ‌Geyer‌ ‌ 

 ‌Stroud‌ ‌Resources‌ ‌Ltd.‌ ‌ 
Hamilton‌ ‌Capital‌ ‌Partners‌ ‌ 

Greenlane‌ ‌Renewables‌ ‌Inc.,‌‌ 
Endurance‌ ‌Capital‌ ‌Corp‌ ‌ 
Neovasc‌ ‌Inc.,‌ ‌Eupraxia‌‌ 

Pharmaceuticals‌ ‌ 
Jan‌ ‌Lederman‌ ‌ 
Thealzel‌ ‌Lee‌ ‌ 
Robert‌ ‌Napoli‌ ‌ 

None‌ ‌ 
None‌ ‌ 
None‌ ‌ 

Mike‌ ‌Walkinshaw‌ ‌  None‌ ‌ 
Ken‌ ‌Thomson‌ ‌  None‌ ‌ 
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Orientation‌ ‌and‌ ‌Continuing‌ ‌Education‌‌ ‌  

New‌ ‌directors‌ ‌of‌ ‌the‌ ‌Company‌ ‌are‌ ‌provided‌ ‌with‌ ‌an‌‌orientation‌‌and‌‌education‌‌program‌‌which‌‌                           
includes‌ ‌written‌ ‌information‌ ‌about‌ ‌the‌ ‌duties‌ ‌and‌ ‌obligations‌ ‌of‌ ‌directors,‌ ‌the‌ ‌business‌ ‌and‌‌                         
operations‌ ‌of‌ ‌the‌ ‌Company,‌ ‌documents‌ ‌from‌ ‌recent‌ ‌Board‌ ‌meetings‌ ‌and‌ ‌opportunities‌ ‌for‌‌                       
meetings‌ ‌and‌ ‌discussion‌ ‌with‌ ‌senior‌ ‌management‌ ‌and‌ ‌other‌ ‌directors.‌ ‌Specific‌‌details‌‌of‌‌the‌‌                         
orientation‌ ‌of‌ ‌each‌ ‌new‌ ‌director‌ ‌are‌ ‌tailored‌ ‌to‌ ‌that‌ ‌director’s‌ ‌individual‌ ‌needs‌ ‌and‌ ‌areas‌ ‌of‌‌                             
interest.‌ ‌ 
‌ 

The‌ ‌Company‌ ‌also‌ ‌provides‌ ‌continuing‌ ‌education‌ ‌opportunities‌ ‌to‌ ‌directors‌ ‌so‌ ‌that‌ ‌they‌ ‌may‌‌                         
maintain‌ ‌or‌ ‌enhance‌ ‌their‌ ‌skills‌ ‌and‌‌abilities‌‌as‌‌directors‌‌and‌‌ensure‌‌that‌‌their‌‌knowledge‌‌and‌‌                             
understanding‌ ‌of‌ ‌the‌ ‌Company’s‌ ‌business‌ ‌remains‌ ‌current.‌ ‌ 
‌ 

Ethical‌ ‌Business‌ ‌Conduct‌ ‌ 

The‌ ‌Board‌ ‌follows‌ ‌a‌ ‌general‌ ‌code‌ ‌of‌ ‌business‌ ‌conduct‌ ‌and‌ ‌ethics‌ ‌which‌ ‌are‌ ‌intended‌ ‌to‌‌                             
establish‌‌the‌‌principles‌‌of‌‌conduct‌‌and‌‌ethics‌‌to‌‌be‌‌followed‌‌by‌‌the‌‌Company’s‌‌directors,‌‌officers‌‌                             
and‌ ‌employees,‌ ‌the‌ ‌purpose‌ ‌of‌ ‌which‌ ‌is‌ ‌to:‌ ‌ 
1. Promote‌ ‌integrity‌ ‌and‌ ‌deter‌ ‌wrongdoing.‌ ‌ 
2. Promote‌‌honest‌‌and‌‌ethical‌‌conduct,‌‌including‌‌the‌‌ethical‌‌handling‌‌of‌‌actual‌‌or‌‌apparent‌‌                         

conflicts‌ ‌of‌ ‌interest.‌ ‌ 
3. Promote‌ ‌avoidance‌ ‌or‌ ‌absence‌ ‌of‌ ‌conflicts‌ ‌of‌ ‌interest.‌ ‌ 
4. Promote‌ ‌full,‌ ‌fair,‌ ‌accurate,‌ ‌timely‌ ‌and‌ ‌understandable‌ ‌disclosure‌ ‌in‌ ‌public‌‌                   

communications‌ ‌made‌ ‌by‌ ‌the‌ ‌Company.‌ ‌ 
5. Promote‌ ‌compliance‌ ‌with‌ ‌applicable‌ ‌governmental‌ ‌laws,‌ ‌rules‌ ‌and‌ ‌regulations.‌ ‌ 
6. Provide‌ ‌guidance‌ ‌to‌ ‌the‌ ‌Company’s‌ ‌directors,‌ ‌officers‌ ‌and‌ ‌employees‌ ‌to‌ ‌help‌ ‌them‌‌                       

recognize‌ ‌and‌ ‌deal‌ ‌with‌ ‌ethical‌ ‌issues.‌ ‌ 
7. To‌ ‌help‌ ‌foster‌ ‌a‌ ‌culture‌ ‌of‌ ‌integrity,‌ ‌honesty‌ ‌and‌ ‌accountability‌ ‌throughout‌ ‌the‌ ‌Company.‌ ‌ 
‌ 

Nomination‌ ‌of‌ ‌Directors‌ ‌ 

The‌ ‌Nominating‌ ‌and‌ ‌Governance‌ ‌Committee‌ ‌is‌ ‌responsible‌ ‌for‌ ‌identifying‌ ‌and‌ ‌evaluating‌‌                     
qualified‌‌candidates‌‌for‌‌nomination‌‌to‌‌the‌‌Board.‌ ‌The‌‌Nominating‌‌and‌‌Governance‌‌Committee‌‌                       
recommends‌ ‌appropriate‌ ‌candidates‌ ‌to‌ ‌the‌ ‌Board‌ ‌for‌ ‌approval.‌ ‌ 
‌ 

In‌ ‌identifying‌ ‌candidates,‌ ‌the‌ ‌Nominating‌ ‌and‌ ‌Governance‌ ‌Committee‌ ‌considers‌ ‌the‌‌                   
competencies‌‌and‌‌skills‌‌that‌‌the‌‌Board‌‌considers‌‌to‌‌be‌‌necessary‌‌for‌‌the‌‌Board,‌‌as‌‌a‌‌whole,‌‌to‌‌                                 
possess,‌ ‌the‌ ‌competencies‌ ‌and‌ ‌skills‌ ‌that‌ ‌the‌ ‌Board‌ ‌considers‌ ‌each‌ ‌existing‌ ‌director‌ ‌to‌‌                         
possess,‌ ‌previous‌ ‌public‌ ‌and‌ ‌private‌ ‌company‌ ‌board‌ ‌experience,‌‌the‌‌competencies‌‌and‌‌skills‌‌                       
each‌ ‌new‌ ‌nominee‌ ‌will‌ ‌bring‌ ‌to‌ ‌the‌ ‌Board‌ ‌and‌ ‌the‌ ‌ability‌ ‌of‌ ‌each‌ ‌new‌ ‌nominee‌ ‌to‌ ‌devote‌‌                                 
sufficient‌ ‌time‌ ‌and‌ ‌resources‌ ‌to‌ ‌his‌ ‌or‌ ‌her‌ ‌duties‌ ‌as‌ ‌a‌ ‌director.‌ ‌ 
‌ 

Human‌ ‌Resources‌ ‌(HR)‌ ‌Committee‌ ‌ 

The‌‌HR‌‌Committee‌‌along‌‌with‌‌the‌‌Board‌‌is‌‌responsible‌‌for‌‌reviewing‌‌the‌‌adequacy‌‌and‌‌form‌‌of‌‌                               
compensation‌ ‌paid‌ ‌to‌ ‌the‌ ‌Company’s‌ ‌executives‌ ‌and‌ ‌key‌ ‌employees,‌ ‌and‌ ‌ensuring‌‌that‌‌such‌‌                         
compensation‌‌realistically‌‌reflects‌‌the‌‌responsibilities‌‌and‌‌risks‌‌of‌‌such‌‌positions.‌ ‌In‌‌fulfilling‌‌its‌‌                         
responsibilities,‌ ‌the‌ ‌Board‌ ‌and‌ ‌the‌ ‌HR‌ ‌Committee‌ ‌evaluate‌ ‌the‌ ‌performance‌ ‌of‌ ‌the‌ ‌Chief‌‌                         

‌ 
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Executive‌ ‌Officer‌‌and‌‌other‌‌senior‌‌management‌‌in‌‌light‌‌of‌‌corporate‌‌goals‌‌and‌‌objectives,‌‌and‌‌                           
make‌ ‌recommendations‌ ‌with‌ ‌respect‌ ‌to‌ ‌compensation‌ ‌levels‌ ‌based‌ ‌on‌ ‌such‌ ‌evaluations.‌ ‌ 
‌ 

Other‌ ‌Board‌ ‌Committees‌ ‌ 

The‌‌Board‌‌has‌‌not‌‌established‌‌any‌‌committees‌‌other‌‌than‌‌the‌‌Audit‌‌Committee,‌‌HR‌‌Committee‌‌                           
and‌ ‌the‌ ‌Nominating‌ ‌and‌ ‌Governance‌ ‌Committee.‌ ‌ 
‌ 

Assessments‌ ‌ 

The‌ ‌Board‌ ‌as‌ ‌a‌ ‌whole‌ ‌is‌ ‌responsible‌ ‌for‌ ‌carrying‌ ‌out‌ ‌a‌ ‌review‌‌and‌‌assessment‌‌of‌‌the‌‌overall‌‌                                 
performance‌ ‌and‌ ‌effectiveness‌ ‌of‌ ‌the‌ ‌Board,‌ ‌its‌ ‌committees‌ ‌and‌ ‌contributions‌ ‌of‌ ‌individual‌‌                       
directors‌ ‌on‌ ‌an‌ ‌annual‌ ‌basis.‌ ‌The‌ ‌objective‌ ‌of‌ ‌this‌ ‌annual‌ ‌review‌ ‌will‌ ‌be‌ ‌to‌ ‌facilitate‌ ‌a‌‌                               
continuous‌ ‌improvement‌ ‌in‌ ‌the‌ ‌execution‌ ‌of‌ ‌the‌ ‌responsibilities‌ ‌of‌ ‌the‌ ‌Board.‌ ‌ 
‌ 

AUDIT‌‌ ‌‌COMMITTEE‌ ‌ 

General‌ ‌ 

The‌ ‌Audit‌‌Committee‌‌is‌‌a‌‌standing‌‌committee‌‌of‌‌the‌‌Board,‌‌the‌‌primary‌‌function‌‌of‌‌which‌‌is‌‌to‌‌                                 
assist‌ ‌the‌ ‌Board‌ ‌in‌ ‌fulfilling‌‌its‌‌financial‌‌oversight‌‌responsibilities,‌‌which‌‌will‌‌include‌‌monitoring‌‌                         
the‌ ‌quality‌ ‌and‌ ‌integrity‌ ‌of‌ ‌the‌ ‌Company’s‌ ‌financial‌ ‌statements‌ ‌and‌ ‌the‌ ‌independence‌ ‌and‌‌                         
performance‌‌of‌‌the‌‌Company’s‌‌external‌‌auditor,‌‌acting‌‌as‌‌a‌‌liaison‌‌between‌‌the‌‌Board‌‌and‌‌the‌‌                             
Company’s‌ ‌external‌ ‌auditor,‌ ‌reviewing‌ ‌the‌ ‌financial‌ ‌information‌ ‌that‌ ‌will‌ ‌be‌ ‌publicly‌ ‌disclosed‌‌                       
and‌‌reviewing‌‌all‌‌audit‌‌processes‌‌and‌‌the‌‌systems‌‌of‌‌internal‌‌controls‌‌that‌‌management‌‌and‌‌the‌‌                             
Board‌ ‌have‌ ‌established.‌ ‌ 
‌ 

Audit‌ ‌Committee‌ ‌Charter‌ ‌ 

The‌ ‌Board‌ ‌has‌ ‌adopted‌ ‌a‌ ‌Charter‌ ‌for‌ ‌the‌ ‌Audit‌ ‌Committee,‌ ‌which‌ ‌sets‌ ‌out‌ ‌the‌ ‌Audit‌‌                             
Committee’s‌‌mandate,‌‌organization,‌‌powers‌‌and‌‌responsibilities.‌ ‌The‌‌Audit‌‌Committee‌‌Charter‌‌                   
is‌ ‌attached‌ ‌as‌ ‌Schedule‌ ‌“A”‌ ‌to‌ ‌this‌ ‌Circular.‌ ‌ 
‌ 

Composition‌ ‌ 

The‌ ‌Audit‌ ‌Committee‌ ‌consists‌ ‌of‌ ‌the‌ ‌following‌ ‌three‌ ‌directors.‌ ‌Also‌‌indicated‌‌is‌‌whether‌‌they‌‌                           
are‌ ‌‘independent’‌ ‌and‌ ‌‘financially‌ ‌literate’.‌ 

(1)‌ A‌ ‌member‌ ‌of‌ ‌the‌ ‌Audit‌ ‌Committee‌ ‌is‌ ‌independent‌ ‌if‌ ‌he‌ ‌or‌ ‌she‌ ‌has‌ ‌no‌ ‌direct‌ ‌or‌ ‌indirect‌ ‌‘material‌‌                                   
relationship’‌ ‌with‌ ‌the‌ ‌Company.‌ ‌A‌‌material‌‌relationship‌‌is‌‌a‌‌relationship‌‌which‌‌could,‌‌in‌‌the‌‌view‌‌of‌                               
the‌‌Board,‌‌reasonably‌‌interfere‌‌with‌‌the‌‌exercise‌‌of‌‌a‌‌member’s‌‌independent‌‌judgment.‌ ‌An‌‌executive‌‌                           
officer‌ ‌of‌ ‌the‌ ‌Company,‌ ‌such‌ ‌as‌ ‌the‌ ‌President,‌ ‌is‌ ‌deemed‌ ‌to‌ ‌have‌ ‌a‌ ‌material‌ ‌relationship‌‌with‌‌the‌‌                                 
Company.‌ ‌ 

(2)‌ A‌ ‌member‌ ‌of‌ ‌the‌ ‌Audit‌ ‌Committee‌ ‌is‌ ‌financially‌ ‌literate‌ ‌if‌ ‌he‌ ‌or‌ ‌she‌ ‌has‌ ‌the‌ ‌ability‌ ‌to‌ ‌read‌ ‌and‌‌                                     
understand‌‌a‌‌set‌‌of‌‌financial‌‌statements‌‌that‌‌present‌‌a‌‌breadth‌‌and‌‌level‌‌of‌‌complexity‌‌of‌‌accounting‌‌                               
issues‌‌that‌‌are‌‌generally‌‌comparable‌‌to‌‌the‌‌breadth‌‌and‌‌complexity‌‌of‌‌the‌‌issues‌‌that‌‌can‌‌reasonably‌‌                               
be‌ ‌expected‌ ‌to‌ ‌be‌ ‌raised‌ ‌by‌ ‌the‌ ‌Company’s‌ ‌financial‌ ‌statements.‌ ‌ 

(3)‌‌   ‌Chair‌ ‌of‌ ‌the‌ ‌Audit‌ ‌Committee‌ ‌ 

‌ 
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Name‌ ‌of‌ ‌Member‌ ‌  Independent‌ ‌‌(1)‌ ‌  Financially‌ ‌Literate‌ ‌‌(2)‌ ‌ 

David‌ ‌Demers‌ ‌  Yes‌ ‌  Yes‌ ‌ 
Howard‌ ‌Atkinson‌(3)‌ ‌  Yes‌ ‌  Yes‌ ‌ 
Robert‌ ‌Napoli‌ ‌  Yes‌ ‌  Yes‌ ‌ 
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The‌ ‌majority‌ ‌of‌ ‌the‌ ‌Audit‌ ‌Committee‌ ‌is‌ ‌currently‌ ‌independent.‌ ‌ 

Audit‌ ‌Committee‌ ‌Oversight‌ ‌ 

Since‌ ‌the‌ ‌commencement‌‌of‌‌the‌‌Company’s‌‌most‌‌recently‌‌completed‌‌financial‌‌year,‌‌there‌‌has‌‌                         
not‌ ‌been‌ ‌a‌ ‌recommendation‌ ‌of‌ ‌the‌ ‌Audit‌ ‌Committee‌ ‌to‌ ‌nominate‌ ‌or‌ ‌compensate‌ ‌an‌ ‌external‌‌                           
auditor‌ ‌which‌ ‌was‌ ‌not‌ ‌adopted‌ ‌by‌ ‌the‌ ‌Board.‌ ‌ 

Reliance‌ ‌on‌ ‌Certain‌ ‌Exemptions‌ ‌ 

Since‌ ‌the‌ ‌commencement‌ ‌of‌ ‌the‌ ‌Company’s‌ ‌most‌ ‌recently‌ ‌completed‌ ‌financial‌ ‌year,‌ ‌the‌‌                       
Company‌‌has‌‌not‌‌relied‌‌on‌‌the‌‌exemption‌‌in‌‌section‌‌2.4‌‌(‌De‌‌Minimis‌‌Non-audit‌‌Services‌)‌‌of‌‌NI‌‌                               
52-110‌‌‌Audit‌‌Committees‌‌‌(“‌NI‌‌52-110‌”)‌‌in‌‌exemption‌‌from‌‌NI‌‌52-110,‌‌in‌‌whole‌‌or‌‌in‌‌part,‌‌granted‌‌                               
under‌ ‌Part‌ ‌8‌ ‌(‌Exemptions‌)‌ ‌of‌ ‌NI‌ ‌52-110.‌ ‌ 

Pre-Approval‌ ‌Policies‌ ‌and‌ ‌Procedures‌ ‌ 

The‌ ‌Audit‌ ‌Committee‌ ‌has‌ ‌not‌‌adopted‌‌specific‌‌policies‌‌and‌‌procedures‌‌for‌‌the‌‌engagement‌‌of‌‌                           
non-audit‌ ‌services;‌ ‌however,‌ ‌as‌ ‌provided‌ ‌for‌ ‌in‌ ‌NI‌ ‌52-110‌ ‌the‌ ‌Audit‌ ‌Committee‌ ‌must‌‌                         
pre-approve‌ ‌all‌ ‌non-audit‌ ‌services‌ ‌to‌ ‌be‌ ‌provided‌ ‌to‌ ‌the‌ ‌Company‌ ‌or‌ ‌its‌ ‌subsidiaries,‌ ‌unless‌‌                           
otherwise‌ ‌permitted‌ ‌by‌ ‌NI‌ ‌52-110.‌ ‌ 

External‌ ‌Auditor‌ ‌Service‌ ‌Fees‌ ‌(By‌ ‌Category)‌ ‌ 

(1)‌ The‌ ‌aggregate‌ ‌fees‌ ‌billed‌ ‌by‌ ‌the‌ ‌Company’s‌ ‌auditor‌ ‌for‌ ‌audit‌ ‌fees.‌ ‌ 
(2)‌ The‌ ‌aggregate‌ ‌fees‌ ‌billed‌ ‌for‌ ‌assurance‌ ‌and‌ ‌related‌ ‌services‌ ‌by‌ ‌the‌ ‌Company’s‌ ‌auditor‌ ‌that‌ ‌are‌                             

reasonably‌ ‌related‌ ‌to‌ ‌the‌ ‌performance‌‌of‌‌the‌‌audit‌‌or‌‌review‌‌of‌‌the‌‌Company’s‌‌financial‌‌statements‌‌                             
and‌ ‌are‌ ‌not‌ ‌disclosed‌ ‌in‌ ‌the‌ ‌‘Audit‌ ‌Fees’‌ ‌column.‌ ‌ 

(3)‌ The‌ ‌aggregate‌ ‌fees‌ ‌billed‌ ‌for‌ ‌professional‌ ‌services‌ ‌rendered‌ ‌by‌ ‌the‌ ‌Company’s‌ ‌auditor‌ ‌for‌ ‌tax‌‌                           
compliance,‌ ‌tax‌ ‌advice‌ ‌and‌ ‌tax‌ ‌planning.‌ ‌ 

(4)‌ The‌ ‌aggregate‌ ‌fees‌ ‌billed‌ ‌for‌ ‌professional‌ ‌services‌ ‌other‌ ‌than‌ ‌those‌ ‌listed‌ ‌in‌ ‌the‌ ‌other‌ ‌three‌ ‌columns.‌ ‌ 
‌ 

Exemption‌ ‌ 

The‌‌Company‌‌is‌‌relying‌‌upon‌‌the‌‌exemption‌‌in‌‌section‌‌6.1‌‌of‌‌NI‌‌52-110‌‌which‌‌exempts‌‌“venture‌‌                               
issuers”‌ ‌from‌ ‌the‌ ‌requirements‌ ‌of‌ ‌Part‌ ‌3‌ ‌‌Composition‌ ‌of‌ ‌the‌ ‌Audit‌ ‌Committee‌ ‌‌and‌ ‌Part‌ ‌5‌‌                             
Reporting‌ ‌Obligations‌‌ ‌of‌ ‌NI‌ ‌52-110.‌ ‌ 

INDEBTEDNESS‌ ‌OF‌ ‌DIRECTORS‌ ‌AND‌ ‌SENIOR‌ ‌OFFICERS‌ ‌ 
As‌‌of‌‌the‌‌date‌‌hereof‌‌and‌‌at‌‌any‌‌time‌‌during‌‌the‌‌most‌‌recently‌‌completed‌‌financial‌‌year,‌‌none‌‌of‌‌                                   
the‌ ‌directors‌ ‌or‌ ‌executive‌ ‌officers‌ ‌of‌ ‌the‌ ‌Company‌ ‌or‌ ‌any‌ ‌subsidiary‌ ‌thereof,‌ ‌has‌ ‌more‌ ‌than‌‌                             
“routine‌ ‌indebtedness”‌ ‌to‌ ‌the‌ ‌Company‌ ‌or‌ ‌any‌ ‌subsidiary‌ ‌thereof.‌ 
‌ 
‌ 
‌ 
‌ 
‌ 

‌ 
26421742v2‌ ‌ 

Financial‌ ‌Year‌ ‌Ending‌ ‌  Audit‌ ‌Fees‌ ‌‌(1)‌ ‌  Audit‌ ‌Related‌ ‌Fees‌‌ 
(2)‌ ‌ 

Tax‌ ‌Fees‌(3)‌ ‌  All‌ ‌Other‌ ‌Fees‌‌ 
(4)‌ ‌ 

November‌ ‌30,‌ ‌2018‌ ‌  $60,000‌ ‌  Nil‌ ‌  $4,700‌ ‌  Nil‌ ‌ 
November‌ ‌30,‌ ‌2019‌ ‌  $45,000‌ ‌  Nil‌ ‌  $2,800‌ ‌  $6,450‌ ‌ 
November‌ ‌30,‌ ‌2020‌ ‌  $94,750‌ ‌  Nil‌ ‌  $6,500‌ ‌  $13,500‌ ‌ 
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INTEREST‌ ‌OF‌ ‌INFORMED‌ ‌PERSONS‌ ‌IN‌ ‌MATERIAL‌ ‌TRANSACTIONS‌ ‌ ‌   
Unless‌ ‌otherwise‌ ‌disclosed‌ ‌herein,‌ ‌no‌‌informed‌‌person‌‌or‌‌proposed‌‌nominee‌‌for‌‌election‌‌as‌‌a‌‌                           
director,‌ ‌or‌ ‌any‌ ‌associate‌ ‌or‌ ‌affiliate‌ ‌of‌ ‌any‌ ‌of‌ ‌the‌ ‌foregoing,‌ ‌has‌ ‌or‌ ‌has‌ ‌had‌ ‌any‌ ‌material‌‌                                 
interest,‌‌direct‌‌or‌‌indirect,‌‌in‌‌any‌‌transaction‌‌or‌‌proposed‌‌transaction‌‌since‌‌the‌‌commencement‌‌                         
of‌ ‌the‌ ‌Company’s‌ ‌most‌ ‌recently‌ ‌completed‌ ‌financial‌‌year,‌‌which‌‌has‌‌materially‌‌affected‌‌or‌‌will‌‌                           
materially‌ ‌affect‌ ‌the‌ ‌Company‌ ‌or‌ ‌any‌ ‌of‌ ‌its‌ ‌subsidiaries,‌ ‌other‌ ‌than‌ ‌as‌ ‌disclosed‌ ‌by‌ ‌the‌‌                             
Company‌ ‌during‌ ‌the‌ ‌course‌ ‌of‌ ‌the‌ ‌year‌ ‌or‌ ‌as‌ ‌disclosed‌ ‌herein.‌ ‌ 

PARTICULARS‌ ‌OF‌ ‌MATTERS‌ ‌TO‌ ‌BE‌ ‌ACTED‌ ‌UPON‌ ‌ 

Election‌ ‌of‌ ‌Directors‌ ‌ 

The‌ ‌Board‌ ‌currently‌ ‌consists‌ ‌of‌ ‌eight‌ ‌(8)‌ ‌directors,‌‌all‌‌of‌‌whom‌‌are‌‌elected‌‌annually.‌‌Between‌‌                             
annual‌ ‌general‌ ‌meetings‌ ‌and‌ ‌in‌ ‌accordance‌ ‌with‌ ‌the‌ ‌articles‌ ‌of‌ ‌the‌ ‌Company,‌ ‌the‌ ‌Board‌ ‌can‌‌                             
appoint‌‌up‌‌to‌‌two‌‌additional‌‌directors.‌‌Since‌‌the‌‌last‌‌annual‌‌meeting,‌‌one‌‌additional‌‌director‌‌has‌‌                             
been‌ ‌appointed‌ ‌to‌ ‌join‌ ‌the‌ ‌seven‌ ‌directors‌ ‌elected‌ ‌at‌ ‌the‌ ‌Company’s‌ ‌last‌ ‌annual‌ ‌general‌‌                           
meeting.‌ ‌It‌ ‌is‌ ‌proposed‌ ‌that‌ ‌the‌ ‌number‌ ‌of‌ ‌directors‌‌be‌‌fixed‌‌at‌‌eight‌‌(8).‌ ‌At‌‌the‌‌Meeting,‌‌the‌‌                                   
shareholders‌ ‌will‌ ‌be‌ ‌asked‌‌to‌‌consider‌‌and,‌‌if‌‌thought‌‌fit,‌‌approve‌‌an‌‌ordinary‌‌resolution‌‌fixing‌‌                             
the‌ ‌number‌ ‌of‌ ‌directors‌ ‌at‌ ‌eight‌ ‌(8).‌ ‌‌It‌ ‌is‌ ‌the‌ ‌intention‌ ‌of‌ ‌the‌ ‌management‌ ‌designees,‌ ‌if‌‌                               
named‌ ‌as‌ ‌proxy,‌ ‌to‌ ‌vote‌ ‌FOR‌ ‌fixing‌ ‌the‌ ‌number‌ ‌of‌ ‌directors‌ ‌at‌ ‌eight‌ ‌(8).‌ ‌ 
‌ 

Each‌ ‌director‌ ‌elected‌ ‌at‌ ‌the‌ ‌Meeting‌ ‌will‌ ‌hold‌ ‌office‌ ‌until‌ ‌the‌ ‌next‌ ‌annual‌ ‌meeting‌ ‌of‌‌                             
shareholders‌‌or‌‌until‌‌his‌‌or‌‌her‌‌successor‌‌is‌‌duly‌‌elected‌‌or‌‌appointed‌‌pursuant‌‌to‌‌the‌‌articles‌‌of‌‌                                 
the‌‌Company,‌‌unless‌‌his‌‌or‌‌her‌‌office‌‌is‌‌earlier‌‌vacated‌‌in‌‌accordance‌‌with‌‌the‌‌provisions‌‌of‌‌the‌‌                                 
Business‌‌Corporations‌‌Act‌‌(British‌‌Columbia)‌‌or‌‌the‌‌Company’s‌‌articles.‌ ‌‌It‌‌is‌‌the‌‌intention‌‌of‌‌                           
the‌ ‌management‌ ‌designees,‌ ‌if‌‌named‌‌as‌‌proxy,‌‌to‌‌vote‌‌FOR‌‌the‌‌election‌‌of‌‌the‌‌persons‌‌                             
listed‌ ‌in‌ ‌the‌ ‌table‌ ‌below‌ ‌to‌ ‌the‌ ‌Board‌ ‌of‌ ‌Directors.‌ ‌ 
‌ 

Management‌ ‌has‌ ‌no‌ ‌reason‌ ‌to‌ ‌believe‌ ‌that‌ ‌any‌ ‌of‌ ‌such‌ ‌nominees‌ ‌will‌ ‌be‌ ‌unable‌ ‌to‌‌serve‌‌as‌‌                                 
directors;‌ ‌however,‌ ‌if,‌ ‌for‌ ‌any‌ ‌reason‌ ‌one‌ ‌or‌ ‌more‌‌of‌‌the‌‌proposed‌‌nominees‌‌do‌‌not‌‌stand‌‌for‌‌                                 
election‌‌or‌‌are‌‌unable‌‌to‌‌serve‌‌as‌‌directors,‌‌the‌‌management‌‌designees‌‌named‌‌in‌‌the‌‌enclosed‌‌                             
form‌ ‌of‌ ‌proxy‌ ‌intend‌ ‌to‌ ‌vote‌ ‌for‌ ‌another‌ ‌nominee‌ ‌or‌ ‌nominees,‌ ‌as‌ ‌the‌ ‌case‌ ‌may‌ ‌be,‌ ‌in‌ ‌their‌‌                                   
discretion,‌ ‌unless‌ ‌the‌ ‌shareholder‌ ‌has‌ ‌specified‌ ‌in‌ ‌his‌ ‌or‌ ‌her‌ ‌proxy‌ ‌that‌ ‌his‌ ‌or‌ ‌her‌ ‌Common‌‌                               
Shares‌‌are‌‌to‌‌be‌‌withheld‌‌from‌‌voting‌‌in‌‌the‌‌election‌‌of‌‌directors.‌‌No‌‌additional‌‌nominees‌‌were‌‌                               
presented‌‌to‌‌management‌‌in‌‌accordance‌‌with‌‌the‌‌advance‌‌notice‌‌provisions‌‌of‌‌the‌‌Company’s‌‌                         
articles.‌ ‌ 
‌ 

The‌ ‌following‌ ‌table‌ ‌sets‌ ‌out‌ ‌information‌ ‌in‌ ‌respect‌ ‌of‌ ‌each‌ ‌of‌‌the‌‌nominees‌‌for‌‌director‌‌of‌‌the‌‌                                 
Company‌ ‌as‌ ‌of‌ ‌the‌ ‌Record‌ ‌Date,‌ ‌and‌ ‌is‌‌based‌‌on‌‌information‌‌received‌‌by‌‌the‌‌Company‌‌from‌‌                               
said‌ ‌nominees.‌ ‌ 
‌ 
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Name,‌ ‌Municipality‌‌ 
of‌ ‌Residence‌ ‌and‌‌ 

Position‌ ‌ 
Present‌ ‌and‌ ‌Past‌ ‌Principal‌‌ 

Occupations‌ ‌  Director‌ ‌Since‌ ‌ 

Number‌ ‌of‌‌ 
Common‌‌ 

Shares‌ ‌Owned‌‌ 
Directly‌ ‌or‌‌ 
Indirectly‌(2)‌ ‌ 

Howard‌ ‌Atkinson‌(1),(3)(4)‌ ‌ 
Toronto,‌ ‌Ont.‌ ‌ 
Director‌ ‌ 

‌ 
● Director,‌ ‌Stroud‌ ‌Resources‌ ‌Ltd.‌ ‌ 
● Director,‌ ‌Hamilton‌ ‌Capital‌ ‌Partners‌ ‌ 
● Past‌ ‌Director,‌ ‌3iQ‌ ‌Corp.‌ ‌ 
● Past‌ ‌Director,‌ ‌Yangaroo‌ ‌Inc.‌ ‌ 
● Past‌ ‌President,‌ ‌TMFD‌ ‌Financial‌ ‌ 
● Past‌ ‌President,‌ ‌Horizons‌ ‌ETFs‌‌ ‌  

‌ 

‌ 
May‌ ‌10,‌ ‌2017‌ ‌ 
‌ 
‌ 
‌ 

  ‌937,500‌ ‌ 
 ‌(1.78%)‌ ‌ 

‌ 
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‌ 
Notes:‌ ‌ 
(1)‌ Members‌ ‌of‌ ‌the‌ ‌Audit‌ ‌Committee‌ ‌ 
(2)‌ In‌ ‌addition,‌ ‌an‌ ‌aggregate‌ ‌of‌ ‌2,305,000‌ ‌Common‌ ‌Shares‌ ‌are‌ ‌issuable‌ ‌to‌ ‌directors‌ ‌upon‌ ‌the‌‌                           

exercise‌ ‌of‌ ‌outstanding‌ ‌stock‌ ‌options,‌ ‌as‌ ‌at‌ ‌November‌ ‌30,‌ ‌2020.‌  ‌See‌ ‌“Executive‌ ‌Compensation”.‌ ‌ 
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David‌ ‌Demers‌(1)(3)‌‌ ‌  
Vancouver,‌ ‌BC‌ ‌ 
Director‌ ‌ 
‌ 

● President,‌ ‌Crocus‌ ‌Advisors‌ ‌Ltd.‌ ‌ 
● Director,‌ ‌‌Greenlane‌ ‌Renewables‌ ‌Inc.‌‌ ‌  
● Director,‌ ‌Endurance‌ ‌Capital‌ ‌Corp‌ ‌(CPC‌)‌ ‌ 
● Past‌ ‌Director,‌ ‌Primero‌ ‌Mining‌ ‌Corp.‌ ‌ 
● CEO,‌ ‌Director,‌ ‌Westport‌ ‌Fuel‌ ‌Systems‌ ‌Inc.‌ ‌ 

May‌ ‌10,‌ ‌2017‌ ‌  1,861,000‌ ‌ 
(3.54%)‌ ‌ 

Paul‌ ‌Geyer‌(3)‌ ‌ 
Vancouver,‌ ‌BC‌ ‌ 
Director‌ ‌ 

● CEO,‌ ‌Discovery‌ ‌Parks‌ ‌ 
● CEO,‌ ‌Nimbus‌ ‌Synergies‌ ‌Inc.‌ ‌ 
● Chair‌ ‌of‌ ‌the‌ ‌Board,‌ ‌Starling‌ ‌Minds‌ ‌Inc.‌ ‌ 
● Director,‌ ‌Claris‌ ‌Healthcare‌ ‌Inc.‌ ‌ 
● Director,‌ ‌Alavida‌ ‌Health‌ ‌Ltd.‌ ‌ 
● Past‌ ‌CEO,‌ ‌Neovasc‌ ‌Inc.‌ ‌ 
● Director,‌ ‌TargetTape‌ ‌Inc.‌ ‌ 

May‌ ‌14,‌ ‌2019‌ ‌  1,448,000‌ ‌ 
(2.76%)‌ ‌ 

Jan‌ ‌Lederman‌(4)‌ ‌ 
Winnipeg,‌ ‌Manitoba‌ ‌ 
Director‌ ‌ 

● Director,‌ ‌Valhalla‌ ‌Private‌ ‌Capital,‌ ‌Inc.‌‌ ‌  
● Retired‌ ‌Partner,‌ ‌Thompson‌ ‌Dorfman‌‌ 

Sweatman‌ ‌LLP‌ ‌ 
● Retired‌ ‌Director,‌ ‌Genome‌ ‌Canada‌ ‌ 
● Past‌ ‌Chair‌ ‌of‌ ‌the‌ ‌Board‌ ‌of‌ ‌Governors,‌‌ 

University‌ ‌of‌ ‌Manitoba‌ ‌ 
● Past‌ ‌Co-Founder,‌ ‌Innovate‌ ‌Manitoba‌ ‌Inc.‌ ‌ 
● Chairman‌ ‌of‌ ‌the‌ ‌Board,‌ ‌VastCon‌ ‌Inc.‌ ‌ 
● Chairman‌ ‌of‌ ‌the‌ ‌Board,‌ ‌RocketRez‌ ‌Inc.‌ ‌ 

May‌ ‌14,‌ ‌2019‌ ‌  0‌ ‌ 
(0%)‌ ‌ 

Thealzel‌ ‌Lee‌(3)(4)‌ ‌ 
Vancouver,‌ ‌BC‌ ‌ 
Director‌ ‌ 

● Director,‌ ‌President‌ ‌&‌ ‌Co-Founder,‌ ‌VANTEC‌‌ 
Entrepreneurs‌ ‌Fund‌ ‌(VCC)‌ ‌Inc.‌ ‌[dba‌‌ 
E-Fund]‌‌ ‌  

● Director‌ ‌&‌ ‌Co-Founder,‌ ‌Nelsa‌ ‌Investment‌‌ 
(VCC)‌ ‌Inc.‌ ‌ 

● Senior‌ ‌Partner,‌ ‌Rocket‌ ‌Builders‌‌ ‌  

April‌ ‌15,‌ ‌2014‌ ‌ 

‌ 
394,143‌ ‌ 
(0.75%)‌ ‌ 

‌ 

Roberto‌ ‌Enrico‌‌ 
(Robert)‌  ‌Napoli‌ ‌‌(1)‌ ‌ 
Vancouver,‌ ‌BC‌ ‌ 
Director‌ ‌ 

● Partner‌ ‌and‌ ‌CFO,‌ ‌Cascadia‌ ‌Seaweed‌ ‌Corp‌ ‌ 
● Principal,‌ ‌Promerita‌ ‌Capital‌ ‌Partners‌‌ ‌  
● Past‌ ‌President,‌ ‌ACG‌ ‌British‌ ‌Columbia‌‌ ‌  
● Co-Founder‌ ‌and‌ ‌Past‌ ‌Vice‌ ‌President,‌ ‌First‌‌ 

West‌ ‌Capital‌ ‌ 
● Past‌ ‌Global‌ ‌Director,‌ ‌The‌ ‌Association‌ ‌for‌‌ 

Corporate‌ ‌Growth.‌ ‌ ‌   
● Past‌ ‌Advisory‌ ‌Committee‌ ‌Member,‌‌ 

Accounting‌ ‌Standards‌ ‌Board‌ ‌of‌ ‌Canada‌ ‌ 
● Past‌ ‌Senior‌ ‌Investment‌ ‌Manager,‌ ‌Vancity‌‌ 

Capital‌ ‌ 
● Past‌ ‌Manager‌ ‌Corporate‌ ‌Finance,‌‌ 

PricewaterhouseCoopers‌ ‌ 

May‌ ‌14,‌ ‌2019‌ ‌  70,000‌ ‌ 
(0.13%)‌ ‌ 

Mike‌ ‌Walkinshaw‌ ‌ 
North‌ ‌Vancouver,‌ ‌BC‌ ‌ 
CEO‌ ‌/‌ ‌Director‌ ‌ 

● Past‌ ‌Managing‌ ‌Partner,‌ ‌Fronterra‌ ‌Ventures‌ ‌ 
● Past‌ ‌Managing‌ ‌Director‌ ‌of‌ ‌Chrysalix‌‌ 

Energy‌ ‌Venture‌ ‌Capital‌ ‌ 
● Past‌ ‌Director,‌ ‌Canadian‌ ‌Venture‌ ‌Capital‌‌ 

Association‌ ‌ 
● Past‌ ‌Manager,‌ ‌PricewaterhouseCoopers‌‌ ‌  
● Chartered‌ ‌Public‌ ‌Accountant‌ ‌ 

April‌ ‌15,‌ ‌2014‌ ‌ 
4,321,086‌ ‌ 
(8.23%)‌ ‌ 

‌ 

Kenneth‌ ‌Thomson‌ ‌ 
Toronto,‌ ‌Ont.‌ ‌ 
Director‌ ‌Nominee‌ ‌ 

● Director,‌ ‌CEO,‌ ‌Pivot‌ ‌Financial‌ ‌Inc.‌ ‌ 
● Director,‌ ‌CEO,‌ ‌Pivot‌ ‌Financial‌ ‌Services‌ ‌Inc.‌‌  
● Director,‌ ‌Brightpath‌ ‌Capital‌ ‌Corp.‌ ‌ 
● Director,‌ ‌Contract‌ ‌Capital‌ ‌Inc.‌ ‌ 
● Director,‌ ‌Durham‌ ‌Furniture‌ ‌Inc.‌ ‌ 
● Director,‌ ‌President,‌ ‌Universal‌ ‌Financial‌‌ 

Corp.‌ ‌ 
● Past‌ ‌Director,‌ ‌TD‌ ‌Split‌ ‌Inc.,‌ ‌5Bank‌ ‌Split‌‌ 

Inc.,‌ ‌Big‌ ‌8‌ ‌S‌plit‌ ‌Inc.‌ ‌ 

September‌ ‌21,‌‌ 
2021‌ ‌ 

5,000,000‌ ‌ 
(9.52%)‌ ‌ 
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(3)‌ ‌  Members‌ ‌of‌ ‌the‌ ‌HR‌ ‌Committee‌ ‌ 
(4)‌ Member‌ ‌of‌ ‌Nominating‌ ‌and‌ ‌Governance‌ ‌Committee‌ ‌ 
‌ 

The‌ ‌above‌ ‌information,‌ ‌including‌ ‌information‌ ‌as‌ ‌to‌ ‌common‌ ‌shares‌ ‌beneficially‌ ‌owned,‌ ‌has‌‌                       
been‌ ‌provided‌ ‌by‌ ‌the‌ ‌respective‌ ‌directors‌ ‌individually.‌ ‌ 
‌ 

Other‌ ‌than‌ ‌as‌ ‌disclosed‌ ‌below,‌ ‌no‌ ‌proposed‌ ‌director‌ ‌of‌ ‌the‌ ‌Company:‌ ‌ 
(a) is,‌‌as‌‌at‌‌the‌‌date‌‌of‌‌this‌‌Information‌‌Circular,‌‌or‌‌has‌‌been,‌‌within‌‌10‌‌years‌‌before‌‌                               

the‌ ‌date‌ ‌of‌ ‌this‌ ‌Information‌ ‌Circular,‌ ‌a‌ ‌director,‌‌Chief‌‌Executive‌‌Officer‌‌or‌‌Chief‌‌                         
Financial‌ ‌Officer‌ ‌of‌ ‌any‌ ‌company‌ ‌(including‌ ‌the‌ ‌Company)‌ ‌that:‌ ‌ 
(i) was‌ ‌the‌ ‌subject:‌ ‌ 

(A) of‌ ‌a‌ ‌cease‌ ‌trade‌ ‌order;‌ ‌ 
(B) an‌ ‌order‌ ‌similar‌ ‌to‌ ‌a‌ ‌cease‌ ‌trade‌ ‌order;‌ ‌or‌ ‌ 
(C) an‌‌order‌‌that‌‌denied‌‌the‌‌relevant‌‌company‌‌access‌‌to‌‌any‌‌exemption‌‌                     

under‌‌securities‌‌legislation‌‌for‌‌a‌‌period‌‌of‌‌more‌‌than‌‌30‌‌consecutive‌‌                     
days,‌ ‌ 

while‌ ‌the‌ ‌proposed‌ ‌director‌ ‌was‌ ‌acting‌ ‌in‌ ‌the‌‌capacity‌‌as‌‌director,‌‌Chief‌‌                       
Executive‌ ‌Officer‌ ‌or‌ ‌Chief‌ ‌Financial‌ ‌Officer;‌ ‌or‌ ‌ 

(ii) was‌ ‌subject‌ ‌to:‌ ‌ 
(A) a‌ ‌cease‌ ‌trade‌ ‌order;‌ ‌ 
(B) an‌ ‌order‌ ‌similar‌ ‌to‌ ‌a‌ ‌cease‌ ‌trade‌ ‌order;‌ ‌or‌ ‌ 
(C) an‌‌order‌‌that‌‌denied‌‌the‌‌relevant‌‌company‌‌access‌‌to‌‌any‌‌exemption‌‌                     

under‌‌securities‌‌legislation‌‌for‌‌a‌‌period‌‌of‌‌more‌‌than‌‌30‌‌consecutive‌‌                     
days,‌ ‌ 

after‌ ‌the‌ ‌proposed‌ ‌director‌ ‌was‌ ‌acting‌ ‌in‌ ‌the‌ ‌capacity‌ ‌as‌ ‌director,‌ ‌Chief‌‌                       
Executive‌ ‌Officer‌ ‌or‌ ‌Chief‌ ‌Financial‌ ‌Officer‌ ‌and‌ ‌which‌ ‌resulted‌ ‌from‌ ‌an‌‌                     
event‌ ‌that‌ ‌occurred‌ ‌while‌ ‌that‌ ‌person‌ ‌was‌ ‌acting‌ ‌in‌ ‌the‌ ‌capacity‌ ‌as‌‌                       
director,‌ ‌Chief‌ ‌Executive‌ ‌Officer‌ ‌or‌ ‌Chief‌ ‌Financial‌ ‌Officer;‌ ‌ 

(b) is,‌‌as‌‌at‌‌the‌‌date‌‌of‌‌this‌‌Information‌‌Circular,‌‌or‌‌has‌‌been‌‌within‌‌10‌‌years‌‌before‌‌                               
the‌ ‌date‌ ‌of‌ ‌this‌ ‌Information‌ ‌Circular,‌ ‌a‌ ‌director‌ ‌or‌ ‌executive‌ ‌officer‌ ‌of‌ ‌any‌‌                         
company‌ ‌(including‌ ‌the‌ ‌Company)‌ ‌that,‌ ‌while‌ ‌that‌ ‌person‌ ‌was‌ ‌acting‌ ‌in‌ ‌that‌‌                       
capacity,‌ ‌or‌ ‌within‌ ‌a‌‌year‌‌of‌‌that‌‌person‌‌ceasing‌‌to‌‌act‌‌in‌‌that‌‌capacity,‌‌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;‌‌ ‌  

(c) has,‌ ‌within‌ ‌the‌ ‌10‌ ‌years‌ ‌before‌ ‌the‌ ‌date‌ ‌of‌ ‌this‌ ‌Information‌ ‌Circular,‌ ‌become‌‌                         
bankrupt,‌ ‌made‌ ‌a‌ ‌proposal‌ ‌under‌ ‌any‌ ‌legislation‌ ‌relating‌ ‌to‌ ‌bankruptcy‌ ‌or‌‌                     
insolvency,‌ ‌or‌ ‌become‌ ‌subject‌ ‌to‌ ‌or‌ ‌instituted‌‌any‌‌proceedings,‌‌arrangement‌‌or‌‌                     
compromise‌ ‌with‌ ‌creditors,‌ ‌or‌ ‌had‌ ‌a‌ ‌receiver,‌ ‌receiver‌ ‌manager‌ ‌or‌ ‌trustee‌‌                     
appointed‌ ‌to‌ ‌hold‌ ‌the‌ ‌assets‌ ‌of‌ ‌the‌ ‌proposed‌ ‌director;‌ ‌or‌ ‌ 

(d) has‌‌been‌‌subject‌‌to:‌‌(A)‌‌any‌‌penalties‌‌or‌‌sanctions‌‌imposed‌‌by‌‌a‌‌court‌‌relating‌‌to‌‌                             
securities‌ ‌legislation‌‌or‌‌by‌‌a‌‌securities‌‌regulatory‌‌authority‌‌or‌‌has‌‌entered‌‌into‌‌a‌‌                         
settlement‌ ‌agreement‌‌with‌‌securities‌‌regulatory‌‌authority;‌‌or‌‌(B)‌‌been‌‌subject‌‌to‌‌                     
any‌ ‌other‌ ‌penalties‌ ‌or‌ ‌sanctions‌ ‌imposed‌ ‌by‌ ‌a‌ ‌court‌ ‌or‌ ‌regulatory‌ ‌body‌ ‌that‌‌                         

‌ 
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would‌ ‌be‌ ‌likely‌ ‌to‌ ‌be‌ ‌considered‌ ‌important‌ ‌to‌ ‌a‌ ‌reasonable‌ ‌investor‌‌making‌‌an‌‌                         
investment‌ ‌decision.‌ ‌ 

‌ 

Appointment‌ ‌of‌ ‌Auditor‌‌ ‌  

The‌‌Company‌‌recommends‌‌that‌‌Manning‌‌Elliott‌‌LLP‌‌(“‌Manning‌”)‌‌of‌‌1700‌‌–‌‌1030‌‌West‌‌Georgia‌‌                           
St.,‌ ‌Vancouver,‌ ‌British‌ ‌Columbia‌ ‌V6E‌ ‌2Y3,‌ ‌be‌ ‌appointed‌ ‌as‌ ‌auditors‌ ‌of‌ ‌the‌ ‌Company‌ ‌for‌ ‌the‌                             
ensuing‌ ‌year‌ ‌until‌ ‌the‌ ‌next‌ ‌annual‌ ‌meeting‌ ‌of‌ ‌shareholders.‌ ‌Manning‌ ‌was‌ ‌first‌ ‌appointed‌‌                         
auditors‌ ‌of‌ ‌the‌ ‌Company‌ ‌on‌ ‌November‌ ‌30,‌ ‌2007.‌ ‌ 
‌ 

The‌ ‌management‌ ‌designees,‌ ‌if‌ ‌named‌ ‌as‌ ‌proxy,‌ ‌intend‌ ‌to‌ ‌vote‌ ‌the‌ ‌Common‌ ‌Shares‌‌                         
represented‌ ‌by‌ ‌any‌ ‌such‌ ‌proxy‌ ‌FOR‌ ‌the‌ ‌appointment‌ ‌of‌ ‌Manning‌ ‌as‌ ‌auditors‌ ‌of‌ ‌the‌‌                           
Company‌,‌‌at‌‌a‌‌remuneration‌‌to‌‌be‌‌fixed‌‌by‌‌the‌‌Board,‌‌unless‌‌a‌‌shareholder‌‌has‌‌specified‌‌in‌‌his‌‌                                 
or‌‌her‌‌proxy‌‌that‌‌his‌‌or‌‌her‌‌Common‌‌Shares‌‌are‌‌to‌‌be‌‌withheld‌‌from‌‌voting‌‌on‌‌the‌‌appointment‌‌                                   
of‌ ‌auditors.‌ ‌ 
‌ 

Stock‌ ‌Option‌ ‌Plan‌‌ ‌  
On‌ ‌May‌ ‌10,‌ ‌2018‌ ‌the‌ ‌shareholders‌ ‌of‌ ‌the‌ ‌Company‌ ‌approved‌ ‌an‌ ‌incentive‌ ‌stock‌ ‌option‌ ‌plan‌‌                             
(the‌‌“‌‌Existing‌‌Stock‌‌Option‌‌Plan”)‌‌providing‌‌for‌‌a‌‌maximum‌‌of‌‌5,500,000‌‌common‌‌share‌‌stock‌‌                             
options‌ ‌to‌ ‌be‌ ‌issued,‌ ‌representing‌ ‌approximately‌ ‌15%‌ ‌of‌ ‌the‌ ‌then‌ ‌issued‌ ‌and‌ ‌outstanding‌‌                         
common‌ ‌shares‌ ‌of‌ ‌the‌ ‌Company.‌ ‌Under‌ ‌the‌ ‌Existing‌ ‌Stock‌ ‌Option‌ ‌Plan,‌ ‌the‌ ‌Board‌‌may‌‌from‌‌                             
time‌ ‌to‌ ‌time,‌ ‌in‌ ‌its‌ ‌discretion,‌ ‌and‌ ‌in‌ ‌accordance‌ ‌with‌ ‌the‌ ‌requirements‌ ‌of‌ ‌the‌ ‌TSXV,‌‌grant‌‌to‌‌                                 
directors,‌ ‌officers‌ ‌and‌ ‌technical‌ ‌consultants‌ ‌to‌ ‌the‌ ‌Company,‌ ‌non-transferable‌ ‌options‌ ‌to‌‌                     
purchase‌ ‌common‌ ‌shares.‌‌ ‌  
‌ 

Pursuant‌ ‌to‌ ‌the‌ ‌Existing‌ ‌Stock‌ ‌Option‌ ‌Plan,‌ ‌the‌ ‌maximum‌ ‌number‌ ‌of‌ ‌common‌ ‌shares‌ ‌of‌ ‌the‌‌                             
Company‌ ‌which‌ ‌may‌‌be‌‌authorized‌‌for‌‌reservation‌‌for‌‌the‌‌grant‌‌of‌‌options‌‌from‌‌time‌‌to‌‌time‌‌is‌‌                                 
5,500,000.‌‌ ‌  
‌ 

As‌ ‌of‌ ‌the‌ ‌date‌ ‌of‌ ‌this‌ ‌Information‌ ‌Circular,‌ ‌the‌ ‌total‌ ‌number‌ ‌of‌ ‌options‌ ‌outstanding‌ ‌under‌ ‌the‌‌                               
Existing‌ ‌Stock‌ ‌Option‌ ‌Plan‌ ‌is‌ ‌4,805,000,‌ ‌representing‌ ‌9.15%‌ ‌of‌ ‌the‌ ‌issued‌ ‌and‌ ‌outstanding‌‌                         
common‌ ‌shares‌ ‌of‌ ‌the‌ ‌Company.‌ ‌Of‌ ‌this‌ ‌total,‌‌3,460,000‌‌options‌‌are‌‌granted‌‌to‌‌directors‌‌and‌                             
officers‌ ‌of‌ ‌the‌ ‌Company.‌‌ ‌  
‌ 

The‌ ‌Company‌‌is‌‌seeking‌‌shareholder‌‌approval‌‌on‌‌October‌‌27,‌‌2021‌‌to‌‌amend‌‌and‌‌restate‌‌the‌                             
Existing‌ ‌Stock‌ ‌Option‌ ‌Plan‌‌(the‌‌“Amended‌‌and‌‌Restated‌‌Stock‌‌Option‌‌Plan”)‌‌by‌‌modifying‌‌the‌‌                           
following:‌ 

● modifying‌ ‌section‌ ‌4.2‌ ‌to‌ ‌increase‌ ‌the‌ ‌number‌ ‌of‌ ‌shares‌ ‌reserved‌ ‌under‌ ‌and‌‌                       
options‌ ‌that‌ ‌may‌ ‌be‌ ‌granted‌ ‌under‌ ‌the‌ ‌plan‌ ‌from‌ ‌5,500,000‌ ‌to‌ ‌8,000,000.‌ ‌ 

● revising‌ ‌section‌ ‌4.10‌‌to‌‌read:‌‌Any‌‌Common‌‌Shares‌‌issued‌‌upon‌‌the‌‌exercise‌‌of‌‌                         
Options,‌‌shall‌‌not‌‌reduce‌‌the‌‌aggregate‌‌number‌‌of‌‌Options‌‌that‌‌may‌‌be‌‌granted‌‌                         
under‌‌the‌‌Plan,‌‌so‌‌long‌‌as‌‌it‌‌does‌‌not‌‌exceed‌‌8,000,000‌‌Common‌‌Shares,‌‌taking‌‌                           
into‌ ‌account‌‌any‌‌Common‌‌Shares‌‌reserved‌‌for‌‌issuance‌‌under‌‌any‌‌other‌‌Share‌‌                       
Compensation‌ ‌Arrangement.‌ ‌ 

‌ 
No‌ ‌other‌ ‌significant‌ ‌changes‌ ‌to‌ ‌the‌ ‌Existing‌ ‌Plan‌ ‌are‌ ‌contemplated‌ ‌at‌ ‌this‌ ‌time.‌ ‌  
‌ 

The‌‌Board‌‌believes‌‌it‌‌is‌‌in‌‌the‌‌Company’s‌‌best‌‌interest‌‌to‌‌approve‌‌the‌‌Amended‌‌and‌‌Restated‌‌                               
Stock‌‌Option‌‌Plan,‌‌which‌‌increases‌‌the‌‌number‌‌of‌‌common‌‌shares‌‌available‌‌under‌‌the‌‌Existing‌‌                           
Plan,‌‌so‌‌that‌‌the‌‌Company‌‌would‌‌be‌‌able‌‌to‌‌continue‌‌to‌‌provide‌‌incentives‌‌and‌‌to‌‌attract,‌‌retain,‌‌                                 
and‌‌motivate‌‌employees,‌‌officers,‌‌directors,‌‌and‌‌consultants.‌‌The‌‌Company’s‌‌employee‌‌growth‌‌                     
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over‌ ‌the‌ ‌past‌ ‌12‌ ‌months‌ ‌has‌ ‌been‌ ‌significant‌ ‌and‌ ‌options‌ ‌are‌ ‌a‌ ‌key‌ ‌component‌ ‌of‌ ‌the‌‌                               
Company’s‌‌compensation‌‌strategy.‌‌A‌‌copy‌‌of‌‌the‌‌Amended‌‌and‌‌Restated‌‌Stock‌‌Option‌‌Plan‌‌will‌‌                           
be‌ ‌available‌ ‌at‌ ‌the‌ ‌Meeting.‌ ‌‌Should‌ ‌the‌ ‌Amended‌ ‌and‌ ‌Restated‌ ‌Plan‌ ‌not‌ ‌be‌ ‌approved‌ ‌by‌‌                             
Shareholders‌ ‌at‌ ‌the‌ ‌Meeting,‌ ‌the‌ ‌Existing‌ ‌Stock‌ ‌Option‌ ‌Plan‌ ‌shall‌ ‌remain‌ ‌in‌ ‌effect,‌ ‌unamended.‌ ‌ 
‌ 

Management‌ ‌of‌ ‌the‌ ‌Company‌ ‌intends‌ ‌to‌ ‌place‌ ‌before‌ ‌the‌ ‌Meeting,‌ ‌for‌ ‌approval,‌‌confirmation‌‌                         
and‌ ‌adoption,‌ ‌with‌ ‌or‌ ‌without‌ ‌variation,‌ ‌an‌ ‌ordinary‌ ‌resolution‌ ‌(the‌ ‌“Stock‌ ‌Option‌ ‌Plan‌‌                         
Resolution”)‌‌to‌‌approve‌‌the‌‌Amended‌‌and‌‌Restated‌‌Stock‌‌Option‌‌Plan.‌‌The‌‌complete‌‌text‌‌of‌‌the‌‌                             
Stock‌ ‌Option‌ ‌Plan‌ ‌Resolution‌ ‌which‌ ‌management‌ ‌intends‌ ‌to‌ ‌place‌ ‌before‌ ‌the‌ ‌Meeting‌ ‌for‌‌                         
approval,‌ ‌confirmation‌ ‌and‌ ‌adoption,‌ ‌with‌ ‌or‌ ‌without‌ ‌variation,‌ ‌is‌ ‌set‌ ‌forth‌ ‌below.‌‌ ‌  
‌ 

“Be‌ ‌it‌ ‌resolved‌ ‌as‌ ‌an‌ ‌ordinary‌ ‌resolution‌ ‌of‌ ‌the‌ ‌Company‌ ‌that:‌‌ ‌  
‌ 

1. The‌ ‌Amended‌ ‌and‌ ‌Restated‌ ‌Stock‌ ‌Option‌ ‌Plan‌ ‌as‌ ‌set‌ ‌forth‌‌in‌‌the‌‌Information‌‌Circular‌‌                           
dated‌ ‌September‌ ‌21,‌ ‌2021‌ ‌be‌ ‌approved‌ ‌and‌ ‌that‌ ‌the‌ ‌Board‌ ‌of‌ ‌the‌ ‌Company‌ ‌be‌‌                           
authorized‌ ‌in‌ ‌their‌ ‌absolute‌ ‌discretion‌ ‌to‌ ‌establish‌ ‌and‌ ‌administer‌ ‌the‌ ‌Amended‌ ‌and‌‌                       
Restated‌ ‌Plan‌ ‌in‌ ‌accordance‌ ‌with‌ ‌its‌ ‌terms‌ ‌and‌ ‌conditions;‌‌ ‌  
‌ 

2. The‌‌maximum‌‌number‌‌of‌‌common‌‌shares‌‌of‌‌the‌‌Company‌‌reserved‌‌for‌‌issuance‌‌under‌‌                         
the‌ ‌Amended‌ ‌and‌ ‌Restated‌ ‌Stock‌ ‌Option‌ ‌Plan‌ ‌shall‌ ‌be‌ ‌8,000,000;‌‌ ‌  
‌ 

3. The‌ ‌Board‌ ‌be‌ ‌authorized‌ ‌on‌ ‌behalf‌ ‌of‌ ‌the‌ ‌Company‌ ‌to‌ ‌make‌ ‌any‌ ‌amendments‌ ‌to‌ ‌the‌‌                             
Amended‌‌and‌‌Restated‌‌Stock‌‌Option‌‌Plan‌‌from‌‌time‌‌to‌‌time‌‌as‌‌may,‌‌in‌‌its‌‌discretion,‌‌be‌‌                               
considered‌‌appropriate,‌‌provided‌‌that‌‌such‌‌amendments‌‌be‌‌subject‌‌to‌‌the‌‌approval‌‌of‌‌all‌‌                         
applicable‌ ‌regulatory‌ ‌authorities;‌ ‌and‌‌ ‌  
‌ 

4. any‌ ‌one‌ ‌(or‌ ‌more)‌ ‌director‌ ‌or‌ ‌officer‌ ‌of‌ ‌the‌ ‌Company‌ ‌is‌ ‌authorized‌ ‌and‌ ‌directed,‌ ‌on‌‌                             
behalf‌ ‌of‌ ‌the‌ ‌Company,‌ ‌to‌ ‌take‌ ‌all‌ ‌necessary‌ ‌steps‌ ‌and‌ ‌proceedings‌ ‌and‌ ‌to‌ ‌execute,‌‌                           
deliver‌‌and‌‌file‌‌any‌‌and‌‌all‌‌declarations,‌‌agreements,‌‌documents‌‌and‌‌other‌‌instruments‌‌                       
and‌‌do‌‌all‌‌such‌‌other‌‌acts‌‌and‌‌things‌‌(whether‌‌under‌‌corporate‌‌seal‌‌of‌‌the‌‌Company‌‌or‌‌                               
otherwise)‌ ‌that‌ ‌may‌ ‌be‌ ‌necessary‌ ‌or‌ ‌desirable‌ ‌to‌ ‌give‌ ‌effect‌ ‌to‌ ‌this‌ ‌ordinary‌ ‌resolution.”‌‌ ‌  

‌ 
Recommendation‌ ‌of‌ ‌Board‌ ‌–‌ ‌Stock‌ ‌Option‌ ‌Plan‌ ‌Resolution‌‌ ‌  
The‌ ‌Board‌ ‌of‌ ‌Directors‌ ‌recommends‌ ‌that‌ ‌the‌ ‌Company’s‌ ‌shareholders‌ ‌vote‌ ‌in‌ ‌favour‌ ‌of‌ ‌the‌‌                           
Stock‌‌Option‌‌Plan‌‌Resolution‌‌to‌‌ratify‌‌and‌‌approve‌‌the‌‌Amended‌‌and‌‌Restated‌‌Plan‌‌as‌‌set‌‌out‌‌                               
above.‌‌In‌‌order‌‌for‌‌the‌‌Stock‌‌Option‌‌Plan‌‌Resolution‌‌to‌‌be‌‌effective‌‌it‌‌must‌‌be‌‌approved‌‌by‌‌the‌‌                                   
affirmative‌ ‌vote‌ ‌of‌ ‌a‌ ‌majority‌ ‌of‌ ‌the‌ ‌votes‌ ‌cast‌ ‌in‌ ‌respect‌ ‌thereof‌ ‌by‌ ‌Shareholders‌ ‌present‌ ‌in‌‌                               
person‌ ‌or‌ ‌by‌‌proxy‌‌at‌‌the‌‌Meeting.‌‌‌The‌‌management‌‌designees,‌‌if‌‌named‌‌as‌‌proxy,‌‌intend‌‌                             
to‌ ‌vote‌ ‌the‌‌Common‌‌Shares‌‌represented‌‌by‌‌any‌‌such‌‌proxy‌‌FOR‌‌the‌‌Stock‌‌Option‌‌Plan‌‌                             
Resolution.‌‌ ‌  
‌ 

OTHER‌ ‌MATTERS‌ ‌ 

It‌ ‌is‌ ‌not‌ ‌known‌ ‌whether‌ ‌any‌ ‌other‌ ‌matters‌ ‌will‌ ‌come‌ ‌before‌ ‌the‌ ‌Meeting‌ ‌other‌ ‌than‌‌those‌‌set‌‌                                 
forth‌‌above‌‌and‌‌in‌‌the‌‌notice‌‌of‌‌meeting,‌‌but‌‌if‌‌any‌‌other‌‌matters‌‌do‌‌arise,‌‌the‌‌persons‌‌named‌‌in‌‌                                     
the‌ ‌proxy‌ ‌intend‌ ‌to‌ ‌vote‌ ‌on‌ ‌any‌ ‌poll,‌ ‌in‌ ‌accordance‌ ‌with‌ ‌their‌ ‌best‌ ‌judgment,‌ ‌exercising‌‌                             
discretionary‌‌authority‌‌with‌‌respect‌‌to‌‌amendments‌‌or‌‌variations‌‌of‌‌matters‌‌ratified‌‌in‌‌the‌‌notice‌‌                           
of‌ ‌meeting‌ ‌and‌ ‌other‌ ‌matters‌ ‌which‌ ‌may‌ ‌properly‌ ‌come‌ ‌before‌ ‌the‌ ‌Meeting‌ ‌or‌ ‌any‌ ‌adjournment.‌ ‌ 
‌ 

‌ 
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NORMAL‌ ‌COURSE‌ ‌ISSUER‌ ‌BID‌ ‌ 

With‌‌the‌‌approval‌‌of‌‌the‌‌TSXV,‌‌the‌‌Company‌‌commenced‌‌a‌‌normal‌‌course‌‌issuer‌‌bid‌‌(the‌‌“Bid”)‌‌                               
on‌ ‌March‌ ‌1,‌ ‌2021‌‌which‌‌will‌‌terminate‌‌on‌‌February‌‌28,‌‌2022‌‌or‌‌such‌‌earlier‌‌time‌‌as‌‌the‌‌Bid‌‌is‌‌                                     
completed‌ ‌or‌ ‌at‌ ‌the‌ ‌option‌ ‌of‌ ‌the‌ ‌Company.‌ ‌Under‌ ‌the‌ ‌Bid,‌ ‌the‌ ‌Company‌ ‌may‌ ‌purchase‌ ‌for‌‌                               
cancellation,‌ ‌from‌ ‌time‌ ‌to‌ ‌time,‌ ‌as‌ ‌it‌ ‌considers‌ ‌advisable,‌ ‌up‌ ‌to‌ ‌3,319,699‌ ‌of‌ ‌its‌ ‌issued‌ ‌and‌‌                               
outstanding‌ ‌Shares.‌ ‌The‌ ‌Bid‌ ‌will‌ ‌be‌ ‌conducted‌ ‌in‌ ‌accordance‌ ‌with‌ ‌applicable‌ ‌securities‌ ‌laws‌‌                         
and‌ ‌the‌ ‌policies‌ ‌of‌ ‌the‌ ‌TSXV.‌ ‌As‌ ‌of‌‌August‌‌31,‌‌2021,‌‌the‌‌Company‌‌has‌‌purchased‌‌1,046,000‌‌                               
Shares‌ ‌pursuant‌ ‌to‌ ‌the‌ ‌Bid.‌ ‌Further‌ ‌purchases‌‌may‌‌be‌‌made‌‌on‌‌the‌‌open‌‌market‌‌through‌‌the‌‌                               
facilities‌ ‌of‌ ‌the‌ ‌Exchange.‌ ‌Haywood‌ ‌Securities‌ ‌Inc.‌ ‌of‌ ‌Vancouver,‌ ‌British‌ ‌Columbia‌ ‌is‌‌                       
conducting‌ ‌the‌ ‌Bid‌ ‌on‌ ‌behalf‌ ‌of‌ ‌the‌ ‌Company.‌ ‌The‌ ‌price‌ ‌which‌ ‌the‌ ‌Company‌‌will‌‌pay‌‌for‌‌any‌‌                                 
common‌‌shares‌‌purchased‌‌by‌‌it‌‌will‌‌be‌‌the‌‌prevailing‌‌market‌‌price‌‌of‌‌such‌‌common‌‌shares‌‌on‌‌                               
the‌ ‌TSXV‌ ‌at‌ ‌the‌ ‌time‌ ‌of‌ ‌such‌ ‌purchase.‌ ‌ 

Shareholders‌ ‌may‌ ‌obtain,‌‌without‌‌charge,‌‌a‌‌copy‌‌of‌‌the‌‌“Notice‌‌of‌‌Intention‌‌to‌‌Make‌‌a‌‌Normal‌‌                               
Course‌ ‌Issuer‌ ‌Bid”‌ ‌filed‌ ‌by‌ ‌the‌ ‌Company‌ ‌with‌ ‌the‌ ‌Exchange‌ ‌by‌ ‌contacting‌ ‌the‌ ‌Company.‌‌ ‌  

ADDITIONAL‌ ‌INFORMATION‌ ‌ 

Additional‌ ‌information‌ ‌on‌ ‌the‌ ‌Company‌ ‌is‌ ‌available‌ ‌on‌ ‌the‌ ‌internet‌ ‌on‌ ‌SEDAR‌ ‌at‌‌                         
www.sedar.com.‌ ‌Financial‌ ‌information‌ ‌is‌ ‌provided‌ ‌in‌ ‌the‌ ‌Company’s‌ ‌comparative‌ ‌annual‌‌                   
financial‌ ‌statements‌ ‌and‌ ‌Management‌ ‌Discussion‌ ‌&‌ ‌Analysis‌ ‌which‌ ‌are‌ ‌available‌‌on‌‌SEDAR.‌ ‌                       
The‌ ‌audited‌ ‌financial‌ ‌statements‌ ‌for‌ ‌the‌ ‌year‌ ‌ending‌ ‌November‌ ‌30,‌ ‌2020‌ ‌together‌ ‌with‌ ‌the‌‌                           
auditor’s‌ ‌report‌ ‌will‌ ‌be‌ ‌presented‌ ‌at‌ ‌the‌ ‌Meeting.‌ ‌You‌ ‌may‌ ‌request‌ ‌copies‌ ‌of‌‌the‌‌Company’s‌‌                             
financial‌ ‌statements‌ ‌and‌ ‌Management‌ ‌Discussion‌ ‌&‌ ‌Analysis‌ ‌by‌ ‌completing‌ ‌the‌ ‌request‌ ‌card‌‌                       
included‌ ‌with‌ ‌this‌ ‌Information‌ ‌Circular,‌ ‌in‌ ‌accordance‌ ‌to‌ ‌the‌ ‌instructions‌ ‌therein.‌ ‌ 
‌ 

DATED‌ ‌September‌ ‌21,‌ ‌2021.‌ ‌ 

‌ 
‌ 

‌   
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‌  ‌  BY‌ ‌THE‌ ‌MANAGEMENT‌ ‌OF‌ ‌ 
TIMIA‌ ‌CAPITAL‌ ‌CORP.‌ ‌ 

‌  ‌  ‌ 
“Michael‌ ‌Walkinshaw”‌ ‌ 

‌  ‌  Michael‌ ‌Walkinshaw‌ ‌ 
Director‌ ‌and‌ ‌Chief‌ ‌Executive‌ ‌Officer‌ ‌ 
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S‌CHEDULE‌‌ ‌A‌ ‌ 
‌ 

 CHARTER‌ ‌OF‌ ‌THE‌ ‌AUDIT‌ ‌COMMITTEE‌ ‌OF‌‌ ‌  

TIMIA‌ ‌CAPITAL‌ ‌CORP.‌ ‌ 
  ‌(“CHARTER”)‌ ‌ 

MEMBERSHIP‌ ‌ 

The‌ ‌audit‌ ‌committee‌ ‌(the‌ ‌“‌Committee‌”)‌ ‌of‌ ‌the‌ ‌board‌ ‌of‌ ‌directors‌ ‌(the‌ ‌“‌Board‌”)‌ ‌of‌ ‌TIMIA‌‌                           
Capital‌ ‌Corp.‌ ‌(the‌ ‌“‌Company‌”)‌ ‌shall‌ ‌consist‌ ‌of‌ ‌three‌ ‌directors.‌ ‌The‌ ‌composition‌ ‌of‌ ‌the‌‌                         
Committee‌ ‌shall‌ ‌comply‌ ‌with‌ ‌all‌ ‌of‌ ‌the‌ ‌independence‌ ‌requirements‌ ‌applicable‌ ‌pursuant‌ ‌to‌‌                       
corporate‌‌laws,‌‌securities‌‌laws,‌‌and‌‌the‌‌policies‌‌of‌‌the‌‌stock‌‌exchange‌‌upon‌‌which‌‌shares‌‌of‌‌the‌‌                               
Company‌ ‌are‌ ‌listed.‌‌ ‌  

Each‌ ‌member‌ ‌of‌ ‌the‌ ‌Committee‌ ‌must‌ ‌be‌ ‌financially‌ ‌literate,‌ ‌as‌ ‌this‌ ‌term‌ ‌is‌ ‌defined‌ ‌under‌‌                             
National‌ ‌Instrument‌ ‌52-110‌ ‌-‌ ‌Audit‌ ‌Committees‌ ‌(the‌ ‌“‌Instrument‌”).‌‌ ‌  

The‌ ‌Board‌ ‌shall‌ ‌appoint‌ ‌members‌ ‌to‌ ‌the‌ ‌Committee.‌ ‌Each‌ ‌Committee‌ ‌member‌ ‌shall‌ ‌be‌‌                         
appointed‌ ‌for‌ ‌a‌ ‌one-year‌ ‌term/shall‌ ‌serve‌ ‌until‌ ‌a‌ ‌successor‌ ‌is‌ ‌duly‌ ‌appointed‌ ‌or‌ ‌until‌ ‌the‌‌                             
member’s‌ ‌earlier‌ ‌death,‌ ‌resignation,‌ ‌disqualification‌ ‌or‌ ‌removal.‌ ‌The‌ ‌Board‌ ‌may‌ ‌remove‌ ‌any‌‌                       
member‌‌from‌‌the‌‌Committee‌‌at‌‌any‌‌time‌‌with‌‌or‌‌without‌‌cause.‌ ‌The‌‌Board‌‌shall‌‌fill‌‌Committee‌‌                               
member‌ ‌vacancies‌ ‌by‌ ‌appointing‌ ‌a‌ ‌member‌ ‌from‌ ‌the‌ ‌Board.‌ ‌If‌ ‌a‌ ‌vacancy‌ ‌on‌ ‌the‌ ‌Committee‌‌                             
exists,‌ ‌the‌ ‌remaining‌ ‌members‌ ‌shall‌ ‌exercise‌ ‌all‌ ‌the‌ ‌Committee’s‌ ‌powers‌ ‌so‌ ‌long‌‌as‌‌a‌‌quorum‌‌                             
exists.‌‌ ‌  

New‌‌Committee‌‌members‌‌shall‌‌be‌‌provided‌‌with‌‌an‌‌orientation‌‌program‌‌to‌‌educate‌‌them‌‌on‌‌the‌‌                             
Company,‌ ‌their‌ ‌roles‌ ‌and‌ ‌responsibilities‌ ‌on‌ ‌the‌ ‌Committee,‌ ‌and‌ ‌the‌ ‌Company’s‌ ‌financial‌‌                       
reporting‌ ‌and‌ ‌accounting‌ ‌practices.‌ ‌In‌ ‌addition,‌ ‌Committee‌ ‌members‌ ‌shall‌ ‌receive‌ ‌training‌ ‌as‌‌                       
necessary‌ ‌to‌ ‌increase‌ ‌their‌ ‌understanding‌ ‌of‌ ‌financial,‌ ‌accounting,‌ ‌auditing‌‌and‌‌industry‌‌issues‌‌                       
applicable‌ ‌to‌ ‌the‌ ‌Company.‌‌ ‌  

The‌‌Board‌‌shall‌‌appoint‌‌the‌‌chairperson‌‌of‌‌the‌‌Committee‌‌(“‌Chairperson‌”)‌‌from‌‌the‌‌Committee‌‌                         
members.‌ ‌The‌ ‌Chairperson‌ ‌must‌ ‌be‌ ‌a‌ ‌non-executive‌ ‌Director.‌ ‌Subject‌ ‌to‌ ‌Section‌ ‌1.04,‌ ‌the‌‌                         
Board‌ ‌shall‌ ‌determine‌ ‌the‌ ‌Chairperson’s‌ ‌term‌ ‌of‌ ‌office.‌‌ ‌  

A‌ ‌quorum‌ ‌for‌ ‌decisions‌ ‌of‌ ‌the‌ ‌Committee‌ ‌shall‌ ‌be‌ ‌two‌ ‌members.‌‌ ‌  

COMMITTEE‌ ‌MEETINGS‌ 

The‌ ‌Committee‌ ‌shall‌ ‌meet‌ ‌at‌ ‌least‌ ‌quarterly‌ ‌at‌ ‌such‌ ‌times‌ ‌and‌ ‌places‌ ‌as‌ ‌determined‌ ‌by‌ ‌the‌‌                               
Committee.‌ ‌The‌ ‌Committee‌ ‌is‌ ‌governed‌ ‌by‌ ‌the‌ ‌same‌ ‌rules‌ ‌regarding‌ ‌meetings‌ ‌(including‌ ‌the‌‌                         
procedure‌ ‌used‌ ‌to‌ ‌call‌ ‌meetings,‌ ‌and‌ ‌conducting‌ ‌meetings‌ ‌electronically,‌ ‌in‌ ‌person‌ ‌or‌ ‌by‌‌                         
telephone),‌‌Notice‌‌of‌‌meetings‌‌and‌‌waiver‌‌of‌‌notice‌‌by‌‌committee‌‌members,‌‌written‌‌resolutions‌                         
in‌ ‌lieu‌ ‌of‌ ‌a‌ ‌meeting,‌ ‌and‌ ‌voting‌ ‌at‌ ‌meetings‌ ‌that‌ ‌apply‌ ‌to‌ ‌the‌ ‌Board.‌ ‌ 

The‌ ‌Chairman‌ ‌shall‌ ‌seek‌ ‌input‌ ‌from‌ ‌Committee‌ ‌members,‌ ‌the‌ ‌Company’s‌ ‌management,‌ ‌the‌‌                       
Auditor‌ ‌and‌ ‌Board‌ ‌members‌ ‌when‌ ‌setting‌ ‌each‌ ‌Committee‌ ‌meeting’s‌ ‌agenda.‌ ‌ 

‌ 
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Any‌‌written‌‌material‌‌to‌‌be‌‌provided‌‌to‌‌Committee‌‌members‌‌for‌‌a‌‌meeting‌‌must‌‌be‌‌distributed‌‌in‌‌                               
advance‌ ‌of‌ ‌the‌ ‌meeting‌ ‌to‌ ‌give‌ ‌Committee‌ ‌members‌ ‌time‌ ‌to‌ ‌review‌ ‌and‌ ‌understand‌ ‌the‌‌                           
information.‌  ‌All‌ ‌material‌ ‌provided‌ ‌to‌ ‌Committee‌ ‌members‌ ‌shall‌ ‌be‌ ‌relevant‌ ‌and‌ ‌concise.‌ ‌ 

The‌ ‌chairperson‌ ‌of‌ ‌the‌ ‌Board,‌ ‌the‌ ‌chief‌ ‌executive‌ ‌officer‌ ‌of‌‌the‌‌Company‌‌(“‌CEO‌”),‌‌and‌‌chief‌‌                             
financial‌‌officer‌‌of‌‌the‌‌Company‌‌(“‌CFO‌”)‌‌may,‌‌if‌‌invited‌‌by‌‌the‌‌Chairperson,‌‌attend‌‌and‌‌speak‌‌                             
at‌ ‌Committee‌ ‌meetings.‌ ‌Other‌ ‌Board‌ ‌members‌‌may‌‌also,‌‌if‌‌invited‌‌by‌‌the‌‌Chairperson,‌‌attend‌‌                           
and‌ ‌speak‌ ‌at‌ ‌Committee‌ ‌meetings.‌ ‌ 

The‌ ‌Chairperson,‌ ‌on‌ ‌the‌ ‌Committee’s‌‌recommendation,‌‌may‌‌invite‌‌members‌‌of‌‌the‌‌Company’s‌‌                       
management‌ ‌to‌ ‌attend‌ ‌meetings‌ ‌and‌ ‌give‌ ‌presentations‌ ‌relating‌ ‌to‌ ‌their‌ ‌responsibilities.‌ ‌ 

The‌‌Committee‌‌may‌‌appoint‌‌a‌‌Committee‌‌member‌‌or‌‌any‌‌other‌‌attendee‌‌to‌‌be‌‌the‌‌secretary‌‌of‌‌a‌‌                                 
meeting.‌ ‌The‌‌Chairperson‌‌shall‌‌circulate‌‌minutes‌‌of‌‌all‌‌Committee‌‌meetings‌‌to‌‌the‌‌Company’s‌‌                         
Board‌ ‌members‌ ‌and‌ ‌its‌ ‌Auditor‌‌(defined‌‌below).‌ ‌The‌‌Committee‌‌shall‌‌report‌‌its‌‌decisions‌‌and‌‌                           
recommendations‌ ‌to‌ ‌the‌ ‌Board‌ ‌promptly‌ ‌after‌ ‌each‌ ‌Committee‌ ‌meeting.‌ 

The‌ ‌Committee‌ ‌shall‌ ‌meet‌ ‌for‌ ‌a‌ ‌private‌ ‌session,‌ ‌excluding‌ ‌management‌ ‌and‌ ‌the‌ ‌Auditor,‌‌                         
following‌ ‌each‌ ‌Committee‌ ‌meeting.‌ ‌ 

 PURPOSE,‌ ‌ROLE‌ ‌AND‌ ‌AUTHORITY‌ 

The‌ ‌purpose‌ ‌of‌ ‌the‌ ‌Committee‌ ‌is‌ ‌to‌ ‌oversee‌‌the‌‌Company’s‌‌accounting‌‌and‌‌financial‌‌reporting‌‌                           
processes‌ ‌and‌ ‌the‌ ‌preparation‌ ‌and‌ ‌auditing‌ ‌of‌ ‌the‌ ‌Company’s‌ ‌financial‌ ‌statements.‌ ‌ 

The‌ ‌Committee‌ ‌is‌ ‌authorized‌ ‌by‌ ‌the‌ ‌Board‌ ‌to‌ ‌investigate‌ ‌any‌ ‌matter‌ ‌set‌ ‌out‌‌in‌‌this‌‌Charter‌‌or‌‌                                 
otherwise‌ ‌delegated‌ ‌to‌ ‌the‌ ‌Committee‌ ‌by‌ ‌the‌ ‌Board.‌‌ ‌  

 DUTIES‌ ‌AND‌ ‌RESPONSIBILITIES‌ ‌ 

The‌ ‌Committee‌ ‌has‌ ‌the‌ ‌duties‌‌and‌‌responsibilities‌‌set‌‌out‌‌in‌‌sections‌‌5‌‌to‌‌14‌‌of‌‌this‌‌Charter,‌‌as‌‌                                   
may‌ ‌be‌ ‌amended,‌ ‌supplemented‌ ‌or‌ ‌restated‌ ‌from‌ ‌time‌ ‌to‌ ‌time.‌ ‌ 
 EXTERNAL‌ ‌AUDITOR‌ ‌-‌ ‌APPOINTMENT‌ ‌AND‌ ‌REMOVAL‌ ‌ 

To‌‌consider‌‌and‌‌recommend‌‌to‌‌the‌‌Board,‌‌to‌‌put‌‌forward‌‌for‌‌shareholder‌‌approval‌‌at‌‌the‌‌annual‌‌                               
meeting,‌‌an‌‌Auditor‌‌that‌‌will‌‌be‌‌appointed‌‌or‌‌reappointed‌‌to‌‌prepare‌‌or‌‌issue‌‌an‌‌auditor’s‌‌report‌‌                               
as‌‌well‌‌as‌‌perform‌‌audit,‌‌review,‌‌attest‌‌or‌‌other‌‌services‌‌for‌‌the‌‌Company‌‌in‌‌compliance‌‌with‌‌the‌‌                                 
Instrument,‌ ‌and‌ ‌to‌ ‌recommend‌ ‌to‌ ‌the‌ ‌Board‌ ‌the‌ ‌Auditor’s‌ ‌removal,‌ ‌if‌ ‌necessary.‌ ‌ 

To‌ ‌set‌ ‌the‌ ‌terms‌ ‌of‌ ‌the‌ ‌Auditor’s‌ ‌engagement‌ ‌and‌ ‌its‌ ‌remuneration,‌ ‌including‌ ‌reviewing‌ ‌and‌‌                           
negotiating‌ ‌the‌ ‌Auditor’s‌ ‌engagement‌ ‌letter.‌ ‌ 

To‌ ‌review‌ ‌and‌ ‌monitor‌ ‌the‌ ‌independence‌ ‌of‌ ‌the‌ ‌Auditor.‌ ‌ 

To,‌‌at‌‌least‌‌once‌‌per‌‌fiscal‌‌year,‌‌review‌‌the‌‌qualifications‌‌and‌‌performance‌‌of‌‌the‌‌Auditor‌‌and‌‌the‌‌                                 
Auditor’s‌ ‌lead‌ ‌partners‌ ‌and‌ ‌consider‌ ‌and‌ ‌decide‌ ‌if‌ ‌the‌ ‌Company‌ ‌should‌ ‌adopt‌ ‌or‌ ‌maintain‌ ‌a‌‌                             
policy‌ ‌of‌ ‌rotating‌ ‌the‌ ‌accounting‌ ‌firm‌ ‌serving‌ ‌as‌ ‌the‌ ‌Company’s‌ ‌external‌ ‌auditor.‌ ‌ 

‌ 
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 AUDITOR‌ ‌OVERSIGHT‌ ‌-‌ ‌AUDIT‌ ‌SERVICES‌ ‌ 

To‌ ‌require‌ ‌the‌ ‌Auditor‌ ‌to‌ ‌report‌ ‌directly‌ ‌to‌ ‌the‌ ‌Committee.‌ ‌ 

To‌ ‌discuss‌ ‌with‌ ‌the‌ ‌Auditor,‌‌before‌‌an‌‌audit‌‌commences,‌‌the‌‌nature‌‌and‌‌scope‌‌of‌‌the‌‌audit,‌‌the‌‌                                 
Auditor’s‌ ‌responsibilities‌ ‌in‌ ‌relation‌ ‌to‌ ‌the‌ ‌audit,‌ ‌the‌ ‌overall‌ ‌audit‌ ‌strategy,‌ ‌the‌ ‌timing‌ ‌of‌ ‌the‌‌                             
audit,‌ ‌the‌ ‌processes‌ ‌used‌ ‌by‌ ‌the‌ ‌Auditor‌ ‌to‌ ‌identify‌ ‌risks‌ ‌and‌ ‌reporting‌ ‌such‌ ‌risks‌ ‌to‌ ‌the‌‌                               
Committee.‌ ‌To‌ ‌discuss‌ ‌with‌ ‌the‌ ‌Auditor‌ ‌any‌ ‌other‌ ‌matters‌ ‌relevant‌‌to‌‌the‌‌audit,‌‌including‌‌the‌‌                             
coordination‌ ‌of‌ ‌services‌ ‌and‌ ‌processes,‌ ‌where‌ ‌more‌ ‌than‌ ‌one‌ ‌audit‌ ‌firm‌ ‌is‌ ‌involved.‌ ‌ 

To‌‌review‌‌and‌‌discuss‌‌with‌‌the‌‌Auditor‌‌all‌‌critical‌‌accounting‌‌policies‌‌and‌‌practices‌‌to‌‌be‌‌used‌‌in‌‌                                 
the‌ ‌audit,‌ ‌all‌ ‌alternative‌ ‌treatments‌ ‌of‌ ‌financial‌ ‌information‌ ‌within‌ ‌International‌ ‌Financial‌‌                     
Reporting‌ ‌Standards‌ ‌(“IFRS”)‌ ‌that‌ ‌have‌ ‌been‌‌discussed‌‌with‌‌management,‌‌the‌‌ramifications‌‌of‌‌                       
the‌ ‌use‌ ‌of‌ ‌such‌ ‌alternative‌ ‌treatments‌ ‌and‌ ‌the‌ ‌treatment‌ ‌preferred‌ ‌by‌ ‌the‌ ‌Auditor.‌ ‌ 

To‌ ‌review‌ ‌any‌ ‌major‌ ‌issues‌ ‌regarding‌ ‌accounting‌ ‌principles,‌ ‌including‌ ‌IFRS,‌ ‌and‌ ‌financial‌‌                       
statement‌ ‌presentation‌ ‌with‌ ‌the‌‌Auditor‌‌and‌‌Company’s‌‌management,‌‌including‌‌any‌‌significant‌‌                     
changes‌ ‌in‌ ‌the‌ ‌Company’s‌ ‌selection‌ ‌or‌ ‌application‌ ‌of‌ ‌accounting‌ ‌principles;‌ ‌any‌ ‌significant‌‌                       
financial‌ ‌reporting‌ ‌issues‌ ‌and‌ ‌judgments‌ ‌made‌ ‌in‌ ‌connection‌ ‌with‌ ‌the‌ ‌preparation‌ ‌of‌ ‌the‌‌                         
Company’s‌‌financial‌‌statements,‌‌including‌‌the‌‌effect‌‌of‌‌regulatory‌‌and‌‌accounting‌‌initiatives‌‌and‌‌                       
off-balance‌ ‌sheet‌ ‌structures‌ ‌on‌ ‌the‌ ‌Company’s‌ ‌financial‌ ‌statements.‌ ‌ 

To‌ ‌review‌ ‌and‌ ‌discuss‌ ‌with‌ ‌the‌ ‌Auditor‌ ‌and‌ ‌management‌ ‌any‌ ‌problems‌ ‌or‌ ‌difficulties‌‌                         
encountered‌ ‌during‌ ‌the‌ ‌audit,‌ ‌including‌ ‌restrictions‌ ‌on‌ ‌the‌ ‌scope‌ ‌of‌ ‌activities‌ ‌or‌ ‌access‌ ‌to‌‌                           
information,‌‌and‌‌any‌‌significant‌‌disagreements‌‌between‌‌the‌‌Auditor‌‌and‌‌management‌‌in‌‌relation‌‌                       
to‌‌financial‌‌reporting.‌ ‌The‌‌Committee‌‌may‌‌meet‌‌with‌‌the‌‌Auditor‌‌and‌‌management‌‌(together‌‌or‌‌                           
separately)‌ ‌to‌ ‌discuss‌ ‌and‌ ‌resolve‌ ‌such‌ ‌disagreements.‌ ‌ 

To‌ ‌review‌ ‌all‌ ‌material‌ ‌communications‌ ‌between‌ ‌management‌ ‌and‌ ‌the‌ ‌Auditor,‌ ‌including‌‌                     
reviewing‌ ‌the‌ ‌Auditor’s‌ ‌management‌ ‌letter‌ ‌and‌ ‌management’s‌ ‌response.‌ ‌ 

To‌‌create‌‌(if‌‌required),‌‌review,‌‌and‌‌approve‌‌the‌‌Company’s‌‌policies‌‌respecting‌‌the‌‌hiring‌‌of‌‌any‌‌                             
(former‌ ‌or‌ ‌current)‌ ‌Auditor’s‌ ‌past‌ ‌or‌ ‌present‌ ‌employees‌ ‌or‌ ‌past‌ ‌or‌ ‌present‌ ‌partners‌ ‌that‌‌                           
participated‌ ‌in‌ ‌any‌ ‌capacity‌ ‌in‌ ‌any‌ ‌Company‌ ‌audit.‌ ‌ 

To‌‌oversee‌‌any‌‌other‌‌matters‌‌relating‌‌to‌‌the‌‌Auditor‌‌and‌‌the‌‌performance‌‌of‌‌audit‌‌services‌‌on‌‌the‌‌                                 
Company’s‌ ‌behalf.‌ ‌ 

 AUDITOR‌ ‌OVERSIGHT‌ ‌-‌ ‌NON-AUDIT‌ ‌SERVICES‌ ‌ 

To‌ ‌pre-approve‌ ‌all‌ ‌non-audit‌ ‌services‌ ‌to‌ ‌be‌ ‌provided‌ ‌by‌ ‌the‌ ‌Auditor‌ ‌to‌ ‌the‌ ‌Company‌ ‌or‌ ‌its‌‌                               
subsidiaries‌ ‌in‌ ‌accordance‌ ‌with‌ ‌the‌ ‌Instrument.‌ ‌ 

Notwithstanding‌‌section‌‌7.1,‌‌the‌‌Committee‌‌may‌‌delegate‌‌the‌‌pre-approval‌‌of‌‌non-audit‌‌services‌‌                       
to‌ ‌a‌ ‌member‌ ‌or‌‌certain‌‌members‌‌of‌‌the‌‌Committee.‌ ‌Such‌‌member‌‌or‌‌members‌‌shall‌‌notify‌‌the‌‌                               
Committee‌ ‌at‌ ‌each‌ ‌Committee‌ ‌meeting‌ ‌of‌ ‌the‌ ‌non-audit‌ ‌services‌ ‌they‌ ‌approved‌ ‌since‌ ‌the‌ ‌last‌                           
Committee‌ ‌meeting.‌ ‌ 

‌ 
‌ 

‌ 
26421742v2‌ ‌ 



–‌ ‌26‌ ‌–‌ ‌ 

 INTERNAL‌ ‌CONTROLS‌ ‌ 

To‌ ‌oversee‌ ‌an‌ ‌effective‌ ‌system‌‌of‌‌internal‌‌controls‌‌and‌‌procedures‌‌for‌‌the‌‌Company‌‌relating‌‌to‌‌                             
the‌ ‌financial‌ ‌reporting‌ ‌process‌ ‌and‌ ‌disclosure‌ ‌of‌ ‌the‌ ‌financial‌ ‌results‌ ‌(“‌Internal‌ ‌Controls‌”).‌ ‌ 

To‌‌review‌‌with‌‌management‌‌the‌‌adequacy‌‌and‌‌effectiveness‌‌of‌‌the‌‌Company’s‌‌Internal‌‌Controls,‌‌                         
including‌ ‌any‌ ‌significant‌ ‌deficiencies‌ ‌or‌ ‌material‌ ‌weaknesses‌ ‌in‌ ‌the‌ ‌design‌ ‌or‌‌operation‌‌of‌‌the‌‌                           
Internal‌‌Controls,‌‌and‌‌to‌‌determine‌‌if‌‌any‌‌special‌‌steps‌‌must‌‌be‌‌adopted‌‌by‌‌the‌‌Auditor‌‌during‌‌its‌‌                                 
audit‌ ‌in‌ ‌light‌ ‌of‌ ‌any‌ ‌such‌ ‌deficiencies‌ ‌or‌ ‌weaknesses.‌ ‌ 

To‌ ‌review‌ ‌management’s‌ ‌roles,‌ ‌responsibilities,‌ ‌and‌ ‌performance‌ ‌in‌ ‌relation‌ ‌to‌ ‌the‌ ‌Internal‌‌                       
Controls.‌ ‌ 

To‌ ‌review,‌ ‌discuss‌ ‌and‌ ‌investigate‌ ‌any‌ ‌alleged‌ ‌fraud‌ ‌involving‌ ‌the‌ ‌Company’s‌‌management‌‌or‌‌                         
employees‌ ‌in‌ ‌relation‌ ‌to‌ ‌the‌ ‌Internal‌ ‌Controls,‌ ‌including‌ ‌management’s‌ ‌response‌ ‌to‌ ‌any‌‌                       
allegations‌ ‌of‌ ‌fraud.‌ ‌To‌‌implement‌‌corrective‌‌and‌‌disciplinary‌‌action‌‌in‌‌cases‌‌of‌‌proven‌‌fraud,‌‌                           
and‌‌to‌‌determine‌‌if‌‌any‌‌special‌‌steps‌‌must‌‌be‌‌adopted‌‌by‌‌the‌‌Auditor‌‌during‌‌its‌‌audit‌‌in‌‌light‌‌of‌‌                                     
any‌ ‌proven‌ ‌fraud‌ ‌or‌ ‌any‌ ‌allegations‌ ‌of‌ ‌fraud.‌ ‌ 

To‌ ‌establish‌ ‌and‌ ‌monitor‌ ‌the‌ ‌procedures‌ ‌for:‌ ‌(a)‌ ‌the‌ ‌receipt,‌ ‌retention,‌ ‌and‌ ‌treatment‌ ‌of‌‌                           
complaints‌‌the‌‌Company‌‌receives‌‌relating‌‌to‌‌its‌‌Internal‌‌Controls;‌‌(b)‌‌the‌‌anonymous‌‌submission‌‌                         
of‌‌employees’‌‌concerns‌‌relating‌‌to‌‌questionable‌‌accounting‌‌or‌‌audited‌‌matters‌‌engaged‌‌in‌‌by‌‌the‌‌                           
Company;‌ ‌and‌ ‌(c)‌ ‌the‌ ‌independent‌ ‌investigation‌ ‌of‌‌the‌‌matters‌‌set‌‌out‌‌in‌‌(a)‌‌and‌‌(b),‌‌including‌‌                               
the‌ ‌appropriate‌ ‌follow‌ ‌up‌ ‌action‌ ‌for‌ ‌each.‌ ‌ 

To‌‌review‌‌and‌‌discuss‌‌with‌‌the‌‌CEO‌‌and‌‌CFO,‌‌or‌‌those‌‌officers‌‌who‌‌perform‌‌the‌‌duties‌‌similar‌‌                                 
to‌ ‌a‌ ‌CEO‌ ‌or‌ ‌CFO,‌ ‌the‌ ‌steps‌ ‌taken‌ ‌to‌ ‌complete‌ ‌the‌ ‌required‌ ‌certifications‌ ‌of‌ ‌the‌ ‌annual‌ ‌and‌‌                                 
interim‌ ‌filings‌ ‌with‌ ‌the‌ ‌securities‌ ‌commissions.‌ ‌ 

 FINANCIAL‌ ‌STATEMENTS‌ ‌ 

To‌‌review‌‌and‌‌discuss‌‌with‌‌the‌‌Auditor‌‌and‌‌management‌‌the‌‌Company’s‌‌annual‌‌audited‌‌financial‌‌                           
statements‌ ‌as‌ ‌well‌ ‌as‌ ‌the‌ ‌accompanying‌ ‌Auditor’s‌ ‌report‌ ‌and‌ ‌management‌ ‌discussion‌ ‌and‌‌                       
analysis‌ ‌(“‌MD&A‌”).‌ ‌The‌ ‌Committee’s‌ ‌review‌ ‌of‌ ‌the‌ ‌annual‌ ‌audited‌ ‌financial‌‌statements‌‌will‌‌                       
include‌‌a‌‌review‌‌of‌‌the‌‌notes‌‌contained‌‌in‌‌the‌‌financial‌‌statements,‌‌in‌‌particular‌‌the‌‌notes‌‌on:‌‌(a)‌‌                                 
significant‌‌accounting‌‌policies,‌‌including‌‌any‌‌changes‌‌made‌‌to‌‌them‌‌and‌‌the‌‌effect‌‌this‌‌may‌‌have‌‌                             
on‌‌the‌‌Company;‌‌(b)‌‌significant‌‌estimates‌‌and‌‌assumptions;‌‌(c)‌‌significant‌‌adjustments‌‌resulting‌‌                       
from‌‌the‌‌an‌‌audit;‌‌(d)‌‌the‌‌going‌‌concern‌‌assumption;‌‌(e)‌‌compliance‌‌with‌‌accounting‌‌standards;‌‌                           
(f)‌ ‌investigations‌ ‌and‌ ‌litigation‌ ‌undertaken‌ ‌by‌ ‌regulatory‌ ‌authorities;‌ ‌(g)‌‌the‌‌impact‌‌of‌‌unusual‌‌                         
transactions;‌ ‌and‌ ‌(h)‌ ‌off-balance‌ ‌sheet‌ ‌and‌ ‌contingent‌ ‌asset‌ ‌and‌ ‌liabilities,‌ ‌and‌ ‌related‌                       
disclosures.‌ ‌ 

To‌‌assess:‌‌(a)‌‌the‌‌quality‌‌of‌‌the‌‌accounting‌‌principles‌‌applied‌‌to‌‌the‌‌financial‌‌statements;‌‌(b)‌‌the‌‌                               
clarity‌ ‌of‌ ‌disclosure‌ ‌in‌ ‌the‌ ‌financial‌ ‌statements;‌ ‌and‌ ‌(c)‌ ‌whether‌ ‌the‌ ‌audited‌ ‌annual‌ ‌financial‌‌                           
statements‌ ‌present‌ ‌fairly,‌ ‌in‌ ‌all‌ ‌material‌ ‌respects,‌ ‌in‌ ‌accordance‌ ‌with‌ ‌IFRS,‌ ‌the‌ ‌Company’s‌‌                         
financial‌ ‌condition,‌ ‌operational‌ ‌results‌ ‌and‌ ‌cash‌ ‌flows.‌ ‌ 

Upon‌ ‌satisfactory‌ ‌completion‌ ‌of‌ ‌its‌ ‌review,‌ ‌to‌ ‌recommend‌ ‌the‌ ‌annual‌ ‌audited‌ ‌financial‌‌                       
statements,‌ ‌Auditor’s‌ ‌report‌ ‌and‌ ‌annual‌ ‌MD&A‌ ‌for‌ ‌Board‌ ‌approval.‌ ‌ 
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To‌ ‌review‌ ‌the‌ ‌interim‌ ‌financial‌ ‌statements‌ ‌and‌ ‌related‌ ‌MD&A‌ ‌with‌‌the‌‌Auditor‌‌(if‌‌the‌‌interim‌‌                             
financial‌ ‌statements‌ ‌are‌ ‌audited)‌ ‌and‌ ‌management,‌ ‌and‌ ‌if‌ ‌satisfied‌ ‌that‌ ‌the‌ ‌interim‌ ‌financial‌‌                         
statements‌‌meet‌‌the‌‌criteria‌‌set‌‌out‌‌in‌‌subsection‌‌9.2‌‌to‌‌recommend‌‌to‌‌the‌‌Board‌‌that‌‌it‌‌approve‌‌                                 
the‌ ‌interim‌ ‌financial‌ ‌statements‌ ‌and‌ ‌accompanying‌ ‌MD&A.‌ ‌ 

‌ 
 DISCLOSURE‌ ‌OF‌ ‌OTHER‌ ‌FINANCIAL‌ ‌INFORMATION‌ ‌ 

To‌ ‌review‌ ‌and‌ ‌discuss‌ ‌with‌ ‌management‌ ‌the‌ ‌design,‌ ‌implementation‌ ‌and‌ ‌maintenance‌ ‌of‌‌                       
effective‌‌procedures‌‌relating‌‌to‌‌the‌‌Committee’s‌‌prior‌‌review‌‌of‌‌the‌‌Company’s‌‌public‌‌disclosure‌‌                         
of‌ ‌financial‌ ‌information‌ ‌extracted‌ ‌or‌ ‌derived‌ ‌from‌ ‌the‌ ‌Company’s‌ ‌financial‌ ‌statements‌‌                     
(“‌Disclosure‌‌Procedures‌”).‌ ‌To‌‌ensure‌‌that‌‌the‌‌Disclosure‌‌Procedures‌‌put‌‌in‌‌place‌‌are‌‌followed‌‌                         
by‌ ‌the‌ ‌Company’s‌ ‌management‌ ‌and‌ ‌employees,‌ ‌and‌ ‌to‌ ‌periodically‌ ‌assess‌‌the‌‌adequacy‌‌of‌‌the‌‌                           
Disclosure‌ ‌Procedures.‌ ‌ 

To‌ ‌review‌ ‌the‌ ‌Company’s‌ ‌profit‌ ‌and‌ ‌loss‌ ‌press‌ ‌releases‌ ‌and‌ ‌other‌‌related‌‌press‌‌releases‌‌before‌‌                             
they‌‌are‌‌released‌‌to‌‌the‌‌public‌‌and‌‌to‌‌review‌‌the‌‌nature‌‌of‌‌any‌‌financial‌‌information‌‌and‌‌ratings‌‌                                 
information‌ ‌provided‌ ‌to‌ ‌agencies‌ ‌and‌ ‌analysts‌ ‌per‌ ‌the‌ ‌Company’s‌ ‌disclosure‌ ‌policy.‌ ‌ 

To‌ ‌monitor‌ ‌and‌ ‌review‌ ‌the‌ ‌Company’s‌ ‌policy‌ ‌on‌ ‌confidentiality‌ ‌and‌ ‌disclosure‌ ‌on‌ ‌a‌ ‌yearly‌ ‌basis.‌ ‌ 

 RISK‌ ‌MANAGEMENT‌ ‌ 

To‌ ‌review‌ ‌and‌ ‌discuss‌ ‌with‌ ‌management‌ ‌policies‌ ‌and‌ ‌guidelines‌ ‌to‌ ‌govern‌ ‌the‌ ‌processes‌ ‌by‌‌                           
which‌‌management‌‌assesses‌‌and‌‌manages‌‌the‌‌Company’s‌‌risks,‌‌including‌‌the‌‌Company’s‌‌major‌‌                       
financial‌ ‌risk‌ ‌exposures‌ ‌and‌ ‌fraud,‌ ‌and‌‌the‌‌steps‌‌management‌‌has‌‌taken‌‌to‌‌monitor‌‌and‌‌control‌‌                             
such‌ ‌exposures.‌ ‌ 

 LEGAL‌ ‌COMPLIANCE‌ ‌ 

To‌‌review‌‌with‌‌legal‌‌counsel‌‌any‌‌legal‌‌matters,‌‌including‌‌inquiries‌‌received‌‌from‌‌regulators‌‌and‌‌                           
governmental‌ ‌agencies,‌ ‌that‌ ‌may‌ ‌have‌ ‌a‌ ‌significant‌ ‌impact‌ ‌on‌ ‌the‌ ‌Company’s‌ ‌financial‌‌                       
statements,‌ ‌cash‌ ‌flows‌ ‌or‌ ‌operations,‌ ‌to‌ ‌review‌ ‌and‌ ‌oversee‌ ‌any‌ ‌policies,‌ ‌procedures‌ ‌and‌‌                         
programs‌ ‌designed‌ ‌by‌ ‌the‌ ‌Company‌ ‌to‌ ‌promote‌ ‌legal‌ ‌compliance.‌ ‌ 
 RELATED‌ ‌PARTY‌ ‌TRANSACTIONS‌ ‌ 

To‌ ‌review‌ ‌all‌ ‌proposed‌ ‌related‌ ‌party‌ ‌transactions,‌ ‌other‌ ‌than‌ ‌those‌ ‌reviewed‌ ‌by‌ ‌a‌ ‌special‌‌                           
committee‌ ‌of‌ ‌disinterested‌ ‌directors‌ ‌in‌ ‌accordance‌ ‌with‌ ‌Canadian‌ ‌corporate‌ ‌or‌ ‌securities‌ ‌laws.‌ ‌ 
 OTHER‌ ‌DUTIES‌ ‌AND‌ ‌RESPONSIBILITIES‌ ‌ 

To‌‌complete‌‌any‌‌other‌‌duties‌‌and‌‌responsibilities‌‌delegated‌‌by‌‌the‌‌Board‌‌to‌‌the‌‌Committee‌‌from‌‌                             
time‌ ‌to‌ ‌time.‌ ‌ 
 MEETINGS‌ ‌WITH‌ ‌THE‌ ‌AUDITOR‌ ‌ 

Notwithstanding‌ ‌anything‌ ‌set‌ ‌out‌ ‌in‌ ‌this‌ ‌Charter‌ ‌to‌ ‌the‌ ‌contrary,‌ ‌the‌ ‌Committee‌ ‌may‌ ‌meet‌‌                           
privately‌‌with‌‌the‌‌Auditor‌‌as‌‌frequently‌‌as‌‌the‌‌Committee‌‌deems‌‌appropriate‌‌for‌‌the‌‌Committee‌‌                           
to‌‌fulfil‌‌its‌‌responsibilities‌‌and‌‌to‌‌discuss‌‌any‌‌concerns‌‌of‌‌the‌‌Committee‌‌or‌‌Auditor‌‌in‌‌relation‌‌to‌‌                                 
the‌ ‌matters‌ ‌covered‌ ‌by‌ ‌the‌ ‌Committee’s‌ ‌Charter,‌ ‌including‌ ‌the‌‌effectiveness‌‌of‌‌the‌‌Company’s‌‌                         
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financial‌ ‌recording‌ ‌procedures‌ ‌and‌‌systems,‌‌and‌‌management’s‌‌cooperation‌‌and‌‌responsiveness‌‌                   
to‌ ‌matters‌ ‌arising‌ ‌from‌ ‌the‌ ‌audit‌ ‌and‌ ‌non-audit‌ ‌services‌ ‌performed‌ ‌by‌ ‌the‌ ‌Auditor.‌ 
 MEETINGS‌ ‌WITH‌ ‌MANAGEMENT‌ ‌ 

The‌ ‌Committee‌ ‌may‌ ‌meet‌ ‌privately‌ ‌with‌ ‌management‌ ‌as‌ ‌frequently‌ ‌as‌ ‌the‌ ‌Committee‌ ‌deems‌‌                         
appropriate‌ ‌for‌ ‌the‌ ‌Committee‌ ‌to‌ ‌fulfil‌ ‌its‌ ‌responsibilities,‌ ‌and‌ ‌to‌ ‌discuss‌ ‌any‌ ‌concerns‌ ‌of‌ ‌the‌‌                             
Committee‌ ‌or‌ ‌management.‌‌ ‌  
 OUTSIDE‌ ‌ADVISORS‌ ‌ 

The‌‌Committee‌‌shall‌‌have‌‌the‌‌authority,‌‌in‌‌its‌‌sole‌‌discretion,‌‌to‌‌retain‌‌and‌‌obtain‌‌the‌‌advice‌‌and‌‌                                 
assistance‌‌of‌‌independent‌‌outside‌‌counsel‌‌and‌‌such‌‌other‌‌advisors‌‌as‌‌it‌‌deems‌‌necessary‌‌to‌‌fulfil‌‌                             
its‌‌duties‌‌and‌‌responsibilities‌‌under‌‌this‌‌Charter.‌ ‌The‌‌Committee‌‌shall‌‌set‌‌the‌‌compensation‌‌and‌‌                           
oversee‌ ‌the‌ ‌work‌ ‌of‌ ‌any‌ ‌outside‌ ‌counsel‌ ‌and‌ ‌other‌ ‌advisors‌ ‌to‌ ‌be‌ ‌paid‌ ‌by‌ ‌the‌ ‌Company.‌ ‌ 
 REPORTING‌ ‌ 

The‌‌Committee‌‌shall‌‌report‌‌to‌‌the‌‌Board‌‌on‌‌all‌‌matters‌‌set‌‌out‌‌in‌‌this‌‌Charter‌‌and‌‌other‌‌matters‌‌                                   
assigned‌ ‌to‌ ‌the‌ ‌Committee‌ ‌by‌ ‌the‌ ‌Board,‌ ‌including:‌ ‌(a)‌ ‌the‌ ‌Auditor’s‌ ‌independence;‌ ‌(b)‌ ‌the‌‌                           
Auditor’s‌ ‌performance‌ ‌and‌ ‌the‌ ‌Committee’s‌ ‌recommendation‌ ‌to‌ ‌reappoint‌ ‌or‌ ‌terminate‌ ‌the‌‌                     
Auditor;‌‌(c)‌‌the‌‌adequacy‌‌of‌‌the‌‌Internal‌‌Controls;‌‌(d)‌‌the‌‌Committee’s‌‌review‌‌of‌‌the‌‌Company’s‌‌                             
annual‌ ‌and‌ ‌interim‌ ‌financial‌ ‌statements,‌ ‌and‌ ‌any‌ ‌IFRS‌ ‌reconciliation,‌ ‌including‌ ‌any‌ ‌issues‌‌                       
respecting‌ ‌the‌ ‌quality‌ ‌and‌ ‌integrity‌ ‌of‌ ‌financial‌ ‌statements,‌ ‌along‌ ‌with‌ ‌the‌ ‌MD&A;‌ ‌(e)‌ ‌the‌‌                           
Company’s‌ ‌compliance‌ ‌with‌ ‌legal‌ ‌and‌ ‌regulatory‌ ‌matters‌ ‌and‌ ‌such‌ ‌matters‌ ‌impact‌ ‌on‌ ‌the‌‌                         
financial‌‌statements;‌‌and‌‌(f)‌‌the‌‌Company’s‌‌risk‌‌management‌‌programs‌‌and‌‌any‌‌risks‌‌identified‌‌                         
in‌ ‌accordance‌ ‌with‌ ‌this‌ ‌program.‌ ‌ 
 CHARTER‌ ‌REVIEW‌ ‌ 

The‌‌Committee‌‌shall‌‌review‌‌this‌‌Charter‌‌at‌‌least‌‌annually‌‌and‌‌recommend‌‌any‌‌proposed‌‌changes‌‌                           
to‌ ‌the‌ ‌Board‌ ‌for‌ ‌approval.‌‌ ‌  
 PERFORMANCE‌ ‌EVALUATION‌ ‌ 

The‌ ‌Committee‌ ‌shall‌ ‌conduct‌ ‌an‌ ‌annual‌ ‌evaluation‌ ‌of‌ ‌the‌ ‌performance‌ ‌of‌ ‌its‌ ‌duties‌ ‌and‌‌                           
responsibilities‌ ‌under‌ ‌this‌ ‌Charter‌ ‌and‌ ‌shall‌ ‌present‌ ‌the‌ ‌results‌ ‌of‌ ‌the‌ ‌evaluation‌ ‌to‌ ‌the‌‌Board.‌ ‌                             
The‌ ‌Committee‌ ‌shall‌ ‌conduct‌ ‌this‌ ‌evaluation‌ ‌in‌ ‌such‌ ‌manner‌ ‌as‌ ‌it‌ ‌deems‌ ‌appropriate.‌ ‌ 
 NO‌ ‌RIGHTS‌ ‌CREATED‌ ‌ 

This‌ ‌Charter‌ ‌is‌ ‌a‌ ‌broad‌ ‌policy‌ ‌statement‌ ‌and‌ ‌is‌‌intended‌‌to‌‌be‌‌part‌‌of‌‌the‌‌Committee's‌‌flexible‌‌                                 
governance‌‌framework.‌ ‌While‌‌this‌‌Charter‌‌should‌‌comply‌‌with‌‌all‌‌applicable‌‌laws,‌‌regulations‌‌                       
and‌ ‌listing‌ ‌requirements,‌ ‌as‌ ‌well‌ ‌as‌ ‌the‌ ‌Company’s‌ ‌articles‌ ‌and‌ ‌by-laws,‌ ‌this‌‌Charter‌‌does‌‌not‌‌                             
create‌ ‌any‌ ‌legally‌ ‌binding‌ ‌obligations‌ ‌on‌ ‌the‌ ‌Committee,‌ ‌the‌ ‌Board‌ ‌or‌ ‌the‌ ‌Company.‌ ‌ 
EFFECTIVE‌ ‌DATE‌‌ ‌  

This‌ ‌Charter‌ ‌was‌ ‌implemented‌ ‌by‌ ‌the‌ ‌Board‌ ‌on‌ ‌December‌ ‌1,‌ ‌2015.‌ ‌ 
‌ 
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