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RECO INTERNATIONAL GROUP INC.

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING
OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that the annual general and special meeting (the “Meeting”) of the holders
of common shares (the “Shareholders”) of Reco International Group Inc. (“Reco” or the “Corporation”)
will be held at #100 — 2051 Viceroy Place, Richmond, British Columbia, V6V 1Y9 on Friday, March 15,
2019 at 11:00 a.m. (Vancouver time) for the following purposes:

1. to receive the audited financial statements of the Corporation for the fiscal year ended September
30, 2017, together with the auditors' report thereon;

2. to fix the size of the Board of Directors of the Corporation at four (4) members;

3. to elect the board of directors to serve until the next annual meeting of the Shareholders or until
their successors are duly elected or appointed:;

4. to appoint RSM Alberta LLP, Chartered Professional Accountants, as auditors and to authorize
the directors to fix the auditors' remuneration;

5. to consider and, if thought advisable, to approve, with or without variation, an ordinary resolution
to approve a new 20% Stock Option Plan to fix the number of options to purchase common
shares to 5,127,127 common shares of the Corporation, the full text of which is set forth in the
Information Circular; and

6. to transact such other business as may properly be brought before the Meeting, or any
adjournment or adjournments thereof.

Specific details of the matters proposed to be put before the Meeting are set forth in the Information
Circular, which Information Circular forms a part of this notice of the Meeting.

Each person who is a Shareholder of record at the close of business on February 8, 2019 (the “Record
Date™), will be entitled to notice of, and to attend and vote at, the Meeting provided that, to the extent a
Shareholder as of the Record Date transfers the ownership of any of such shares after such date and the
transferee of those shares establishes that the transferee owns the shares and demands, not later than ten
days before the Meeting, to be included in the list of Shareholders eligible to vote at the Meeting, such
transferee will be entitled to vote those shares at the Meeting.

February 8, 2019 By Order of the Board Of Directors

(Signed) Hugh Zhen
President and Chief Executive Officer

Shareholders who are unable to attend the Meeting in person are requested to COMPLETE AND SIGN
THE ACCOMPANYING FORM OF PROXY and forward it in the enclosed envelope to Computershare
Trust Company of Canada, Attention: Proxy Department, 100 University Avenue, 8" Floor, Toronto,
Ontario, M5J 2Y1 or by facsimile within North America to 1-866-249-7775 or outside North America to 1-
416-263-9524, not later than 48 hours (excluding Saturdays, Sundays and holidays) prior to the time of
the Meeting, or any adjournment or adjournments thereof, as applicable, in order for such proxy to be
used at the Meeting, or any adjournment or adjournments thereof.

If you are an unregistered Shareholder and receive these materials through your broker or through

another intermediary, please complete and return the form of proxy provided to you by your broker or
other intermediary in accordance with the instructions provided therein.
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GLOSSARY OF TERMS

The following is a glossary of terms and abbreviations used frequently throughout this Management
Information Circular and Proxy Statement.

“ABCA” means the Business Corporations Act (Alberta), R.S.A. 2000, c. B-9, as amended, and includes
regulations promulgated thereunder.

“Articles” means the articles of incorporation of the Corporation, as amended.
“Board” means the board of directors of the Corporation.

“Bylaws” means Bylaw Number 2 of the Corporation adopted and approved by the Board on March 22,
2000, as amended from time to time.

“CEO” or “Chief Executive Officer” means each individual who served as chief executive officer of the
Corporation or acted in a similar capacity during the most recently completed financial year.

“CFO" or “Chief Financial Officer” means each individual who served as chief financial officer of the
Corporation or acted in a similar capacity during the most recently completed financial year.

“COQ” or “Chief Operating Officer” means each individual who served as chief operating officer of the
Corporation or acted in a similar capacity during the most recently completed financial year.

“Corporation” or “Reco” means Reco International Group Inc., a corporation incorporated under the
ABCA.

“Information Circular” means this management information circular and proxy statement dated
February 8, 2019, including the schedule attached hereto.

“Meeting Date” means March 15, 2019.

“Meeting” means the annual general and special meeting of the Shareholders to be held at #100 — 2051
Viceroy Place, Richmond, British Columbia, V6V 1Y9 on Friday, March 15, 2019 at 11:00 a.m.
(Vancouver time) for the purposes set forth in the Notice of Meeting.

“Named Executive Officer” means the following individuals:

@ each individual who, in respect of the company, during any part of the most recently
completed financial year, served as chief executive officer, including an individual
performing functions similar to a chief executive officer;

(b) each individual who, in respect of the company, during any part of the most recently
completed financial year, served as chief financial officer, including an individual
performing functions similar to a chief financial officer;

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

(d) each individual who would be a named executive officer under paragraph (c) but for the

fact that the individual was not an executive officer of the company, and was not acting
in a similar capacity, at the end of that financial year.
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“NI 51-102” means National Instrument 51-102, Continuous Disclosure Obligations.

“Notice of Meeting” means the notice of the Meeting accompanying this Information Circular.
“Options” means options to purchase Shares.

“Record Date” means February 8, 2019.

"SEDAR" means system for electronic document access and retrieval.

“Shareholder” means a holder of Shares.

“Shares” means common shares in the capital of the Corporation.

“TSXV” means the TSX Venture Exchange.



RECO INTERNATIONAL GROUP INC.

INFORMATION CIRCULAR

Unless otherwise stated herein, all capitalized terms herein shall have the meaning set forth in the
Glossary of Terms.

This Information Circular is furnished to Shareholders in connection with the solicitation of proxies by
the management of the Corporation for use at the Meeting and any adjournment or adjournments thereof.

This Information Circular and the accompanying forms of notice and proxy as well as other related
meeting materials are being mailed or delivered to Shareholders on or about February 15, 2019. Unless
otherwise indicated, information in this Information Circular is given as of February 8, 2019.

No person is authorized to give any information or to make any representation not contained in this
Information Circular and, if given or made, such information or representation should not be relied upon
as having been authorized. This Information Circular does not constitute an offer to sell, or a solicitation
of an offer to purchase, any securities, or the solicitation of a proxy, by any person in any jurisdiction in
which such an offer or solicitation is not authorized or in which the person making such offer or
solicitation is not qualified to do so or to any person to whom it is unlawful to make such an offer or
solicitation of any offer or proxy solicitation. The delivery of this Information Circular shall not, under
any circumstances, create an implication that there has been no change in the information set forth herein
since the date of this Information Circular.

GENERAL PROXY MATERIALS
Solicitation of Proxies

This Information Circular is provided in connection with the solicitation of proxies by the
management of the Corporation for use at the Meeting for the purposes set forth in the Notice of
Meeting. In addition to solicitation by mail, proxies may be solicited in person, by telephone or
other means of communication, by directors, officers and employees of the Corporation who will
not be specifically remunerated therefor. The cost of soliciting proxies will be borne by the
Corporation.

Appointment of Proxyholder and Revocation of Proxies

The person named in the enclosed form of proxy is a director and officer of the Corporation. A
Shareholder has the right to appoint a person (who need not be a Shareholder) other than the
person designated in the form of proxy provided by the Corporation, to represent the Shareholder
at the Meeting. To exercise this right, the Shareholder should cross out the name of the nominee of
management and legibly print the name of the shareholder’s appointee in the space provided. In
order to be effective, a Shareholder must forward its proxy to Computershare Trust Company of Canada,
Attention: Proxy Department, 100 University Avenue, 8™ Floor, Toronto, Ontario, M5J 2Y1 or by
facsimile within North America to 1-866-249-7775 or outside North America to 1-416-263-9524. All
proxies must be forwarded not later than 48 hours (excluding Saturdays, Sundays and holidays) preceding
the Meeting, or any adjournment or adjournments thereof, as applicable. In addition, a Shareholder may
bring the proxy to the Meeting and deliver it to the Chairman of the Meeting prior to the commencement
of the Meeting. The proxy shall be in writing and executed by the Shareholder or such Shareholder's
attorney authorized in writing, or if such Shareholder is a corporation, under its corporate seal or by a
duly authorized officer or attorney, as applicable.

A proxy is revocable. The giving of a proxy will not affect a Shareholder’s right to attend and vote
in person at the applicable Meeting. In addition to revocation in any other manner permitted by law, a
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Shareholder may revoke a proxy by instrument in writing executed by the Shareholder or such
Shareholder's attorney authorized in writing, or, if the Shareholder is a corporation, under its corporate
seal or by an officer or attorney thereof, duly authorized, and deposited at the registered office of the
Corporation located at 1700 Enbridge Centre, 10175 — 101 Street, Edmonton, Alberta, T5J OH3, at any
time up to and including the last business day preceding the day of the applicable Meeting, or any
adjournment or adjournments thereof at which the proxy is to be used, or with the Chairman of the
Meeting on the day of the Meeting, or any adjournment or adjournments thereof.

Proxy Voting

The Shares represented by a valid proxy will be voted or withheld from voting in accordance with
the instructions of the securityholder on any ballot that may be called for and, where a choice with
respect to any matter to be acted upon has been specified in the proxy, the Shares represented by
the proxy will be voted or withheld from voting in accordance with such specification. In the
absence of any such specification, the management designee, if named as proxy, will vote IN
FAVOUR of the proposed resolution. The enclosed form of proxy confers discretionary authority
in respect of amendments or variations to matters identified in the Notice of Meeting and with
respect to other matters which may properly come before the Meeting, or any adjournment or
adjournments thereof. As of the date hereof, management of the Corporation know of no
amendments, variations or other matters to come before the Meeting. In the event that other
matters come before the Meeting, then the management designee intends to vote in accordance with
the judgement of the management of the Corporation.

Pursuant to the Bylaws of the Corporation, business may be transacted at the Meeting if not less than two
persons are present in person, each being a Shareholder entitled to vote thereat or a duly appointed proxy
or representative representing not less than 10% of the outstanding shares carrying voting rights at the
meeting.

Voting of Shares - Advice to Beneficial Holders of Securities

The information set forth in this section is of significant importance to many Shareholders as a
substantial number of the Shareholders hold their shares through intermediaries such as brokers
and their agents or nominees and not in their own name. Shareholders who do not hold their shares in
their own name (referred to in this Information Circular as “Beneficial Shareholders”) should note that
only proxies deposited by Shareholders whose names appear on the records of the Corporation as the
registered holders of the Shares can be recognized and acted upon at the Meeting. If Shares are listed in
an account statement provided to a Shareholder by a broker, then in almost all cases those shares will not
be registered under the name of the Shareholder on the records of the Corporation. Such shares will more
likely be registered under the name of the Shareholder's broker or an agent or nominee of that broker.
Shares held by brokers or their agents or nominees can only be voted for, or withheld from voting, or
voted against any resolution upon the instructions of the Beneficial Shareholder. Without specific
instructions, brokers, their agents or nominees are prohibited from voting Shares for their clients.

Applicable regulatory policy requires intermediaries and brokers to seek voting instructions from
Beneficial Shareholders in advance of shareholders' meetings. Every intermediary and broker has its own
mailing procedures and provides its own return instructions, which should be carefully followed by
Beneficial Shareholders in order to ensure that their Shares are voted at the Meeting. Often, the form of
proxy supplied to a Beneficial Shareholder by its broker (or agent or nominee thereof) is identical to the
form of the proxy provided to registered Shareholders; however, its purpose is limited to instructing the
registered Shareholder how to vote on behalf of the Beneficial Shareholder. The majority of brokers now
delegate responsibility for obtaining instructions from clients to Broadridge Financial Solutions, Inc.
(“Broadridge”). Broadridge typically applies a special sticker to the proxy forms, mails those forms to the
beneficial Shareholders and asks beneficial Shareholders to return the proxy forms to Broadridge.



Broadridge then tabulates the results of all instructions received and provides appropriate instructions
respecting the voting of Common Shares to be represented at the Meeting. A beneficial Shareholder
receiving a proxy with a Broadridge sticker on it cannot use that proxy to vote Common Shares
directly at the Meeting. The proxy must be returned to Broadridge well in advance of the Meeting
in order to have the Common Shares voted.

The Corporation is sending proxy-related materials directly to non-objecting beneficial owners under
National Instrument 54-101, Communication With Beneficial Owners of Securities of a Reporting Issuer
("NI 54-101"). Management of the Corporation does not intend to pay for intermediaries to forward to
objecting beneficial owners under NI 54-101 the meeting materials and voting instruction form and
accordingly an objecting beneficial owner will not receive the meeting materials unless the objecting
beneficial owner’s intermediary assumes the cost of delivery.

All references to Shareholders in this Information Circular and the accompanying instrument of proxy and
Notice of Meeting are to Shareholders of record, unless specifically stated otherwise.

INTEREST OF CERTAIN PERSONS AND COMPANIES IN MATTERS TO BE ACTED UPON

Management of the Corporation is not aware of any material interest, direct or indirect, by way of
beneficial ownership of securities or otherwise, in any matter to be acted upon at the Meeting, of any
director or executive officer of the Corporation who has held that position at any time since the beginning
of the Corporation’s last financial year, or of any proposed nominee for election as director of the
Corporation or any associate or affiliate of any of the foregoing, other than the election of directors or the
appointment of auditors.

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES

The Corporation is authorized to issue an unlimited number of Shares, of which 25,635,635 Shares are
issued and outstanding as at the date hereof. The Corporation has no other classes of voting securities.

The holders of Shares of record at the close of business on the Record Date, set by the directors of the
Corporation to be February 8, 2019, are entitled to vote such Shares at the Meeting on the basis of one
vote for each Share held, except to the extent that:

a) such person transfers his Shares after the Record Date; and

b) the transferee of those Shares produces properly endorsed share certificates or otherwise
establishes his ownership to the shares and makes a demand to the registrar and transfer agent
of the Corporation, not later than 10 days before the Meeting, that his hame be included on the
shareholders’ list.

The Bylaws of the Corporation provides that a quorum is present at a Meeting if at least two (2)
individuals are personally present, each being a Shareholder entitled to vote thereat or a duly appointed
proxy holder or representative representing not less than 10% of the issued and outstanding shares
carrying voting rights at the meeting.

To the knowledge of the directors and executive officers of the Corporation, as at the date hereof, the only
persons or companies who beneficially own, directly or indirectly, 10% or more of the voting rights of the
outstanding Shares are as follows:



Shareholder Name and Percentage of Shares Issued and
Municipality of Residence Number of Shares Outstanding
Hugh Zhen _ 7,974,679 31.11%
Burnaby, British Columbia
Quin Quang Sie 5,812,756 22.67%
Burnaby, British Columbia

EXECUTIVE OFFICER

The Corporation is a venture issuer and in accordance with Form 51-102F6V, Statement of Executive
Compensation — Venture Issuers, the term “Named Executive Officers” or “NEOs” include the following
individuals:

@ the Corporation's CEO, including an individual performing functions similar to a chief executive
officer;

(b) the Corporation's CFO, including an individual performing functions similar to a chief financial
officer;

() the most highly compensated executive officer of the Corporation or its subsidiaries, other than
the CEO or the CFO, at the end of September 30, 2017 whose total compensation was more than
$150,000, as determined in accordance with subsection 1.3(5) of Form 51-102F6V, for that
financial year;

(d) each individual who would be a named executive officer under paragraph (c) but for the fact that
the individual was not an executive officer of the Corporation, and was not acting in a similar
capacity, at the end of that financial year;

Based on the forgoing, in the fiscal year 2017 the Corporation had two (2) NEOs as such term is defined
in NI 51-102F6V, namely Hugh Zhen, Chief Executive Officer and President of the Corporation and Quin
Quang Sie, Chief Financial Officer of the Corporation.

Compensation Discussion and Analysis

During the financial year ended September 30, 2017, the Corporation awarded compensation to the
Named Executive Officers. The Corporation does not have a compensation program other than paying
base salaries to the NEOs. The objectives of base salary are to recognize market pay and to compensate
NEOs competitively for their skills, knowledge and experience. During the financial year ended
September 30, 2017, the Corporation awarded compensation to the NEOs solely on Board discussions,
without any formal objective, criteria and analysis. Directors, who are not Named Executive Officers,
receive no compensation for their attendance at meetings.



Director and Named Executive Officer Compensation, Excluding Compensation Securities

The following table sets forth the compensation paid by the Corporation to the Named Executive Officers
and directors for the three financial years of the Corporation indicated, excluding compensation securities

(see Stock Options and Other Compensation Securities).

Table of Compensation Excluding Compensation Securities

Year @ | Salary, consulting Bonus Committee Value of Value of all Total
Name and fee, retainer or (%) or Meeting | Perquisites Other Compensation
. commission Fees Compensation (%)
Position $ P
) ®) & ®)

Hugh Zhen @ 2017 236, 190 Nil Nil Nil Nil 236,190
President, Chief
Executive Officer 2016 199,954 Nil Nil Nil Nil 199,954
and Director

2015 191,640 Nil Nil Nil Nil 191,640
Quin Quang Sie 2017 179,640 Nil Nil Nil Nil 179,640
Chief Financial
Officer and 2016 152,984 Nil Nil Nil Nil 152,984
Director

2015 145,440 Nil Nil Nil Nil 145,440
Lyn T. Jones 2017 Nil Nil Nil Nil Nil Nil
Director

2016 Nil Nil Nil Nil Nil Nil

2015 Nil Nil Nil Nil Nil Nil
David Malicki 2017 Nil Nil Nil Nil Nil Nil
Director

2016 Nil Nil Nil Nil Nil Nil

2015 Nil Nil Nil Nil Nil Nil
Notes:

@ Hugh Zhen was compensated $236,190 (2016: $199,954) for his role as CEO and $nil (2016: $nil) for his role

as Director.

@) Quin Quang Sie was compensated $179,640 (2016: $152,984) for his role as CFO and $nil (2016: $nil) for his
role as Director.

Stock Options and Other Compensation Securities

In the financial year ended September 30, 2017, no stock options or other compensation securities were
granted or issued by the Corporation or its subsidiary to a Director or Named Executive Officer and no

stock options were outstanding as at the financial year ended September 30, 2017.

Exercise of Compensation Securities by Directors and Named Executive Officers

There were no compensation securities exercised by any of the Named Executive Officers or Directors
during the financial year ended September 30, 2017.
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Stock Option Plans and Other Incentives

The Corporation has in place a 20% fixed stock option plan that was approved by the Shareholders at the
Corporation’s annual and special meeting held on December 16, 2015 (the “2015 Plan”). In accordance
with the 2015 Plan, the Directors may reserve a maximum of 5,127,127 Common Shares for issuance. The
objective of the 2015 Plan is to reward NEOs’, employees’ and directors’ individual performance. The
criteria used to determine eligibility for granting options, including the term of each option and the vesting
of each option is at the discretion of the Board, or the President if duly authorized by the Board, based upon
the individual’s level of responsibility, performance and comparative levels of compensation and previous
grants awarded.

The highlights of the 2015 Plan are as follows:

1. options may be granted to directors, employees, management company employees and
consultants;

2. the exercise price of options granted shall be determined by the board of directors in accordance
with the policies of the TSXV;

3. the directors may allocate up to a maximum of 5,127,127 Common Shares for the issuance of
stock options; no single participant may be issued options representing greater than five (5%)
percent of the number of outstanding Shares in any 12 month period; the number of Shares
reserved under option for issuance to any one consultant of the Corporation may not exceed two
(2%) percent of the number of outstanding Shares in any 12 month period;

4, the aggregate number of options granted to persons employed in investor relation activities must
not exceed two (2%) percent of the outstanding Shares in any 12 month period unless the TSXV
permits otherwise. Options issued to consultants providing investor relations services must vest in
stages over 12 months with no more than one quarter of the options vesting in any three month
period;

5. the board of directors may determine the term of the options, but the term shall in no event be
greater than five years from the date of issuance; if an option expires during one of the
Corporation’s self-imposed black out periods, the options will automatically be extended for
thirty (30) days following the last day of a blackout period;

6. generally, the options expire 90 days from the date on which a participant ceases to be a director,
officer, employee, management company employee or consultant of the Corporation; and

7. terms of vesting of the options, the eligibility of directors, officers, employees, management
company employees and consultants to receive options and the number of options issued to each
participant shall be determined at the discretion of the board of directors, subject to the policies of
the TSXV.

Employment, Consulting and Management Agreements

As at September 30, 2017, there were no employment or management contracts between the Corporation
or its subsidiaries and any NEO or director except as follows:

1. Hugh Zhen’s role as CEO of the Corporation is contracted to the Corporation and has no fixed
term; and

2. Quin Quang Sie’s role as CFO of the Corporation is contracted to the Corporation and has no
fixed term.
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Full descriptions of NEO compensation are disclosed in the Table of Compensation Excluding
Compensation Securities provided above.

At the end of the Corporation’s 2017 financial year, there were no compensatory plans, contracts or
arrangements in place with respect to any NEO in the event of the resignation, retirement or other
termination of employment, a change of control of the Corporation or any of its subsidiaries or a change
in the NEO’s responsibilities following a change in control.

Oversight and Description of Director and NEO Compensation

The Corporation does not have a defined compensation program other than paying base salaries to the
NEOs. The objectives of base salary are to recognize market pay and to compensate NEOs competitively
for their skills, knowledge and experience. A full description of NEO compensation is disclosed in the
Table of Compensation Excluding Compensation Securities provided above.

During the financial year ended September 30, 2017, there was not compensation awarded to the NEOs.

Pension Plan Benefits

The Corporation does not have in place any deferred compensation plan or pension plan that provides for
payments or benefits at, following, or in connection with retirement.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The following table sets forth information in respect of compensation plans under which equity securities
of the Corporation are authorized for issuance for the Corporation’s financial year ended September 30,
2017.

Number of securities remaining
available for future issuance
Number of securities, to be Weighted-average exercise under equity compensation
issued upon exercise of price of outstanding options, plans (excluding securities
outstanding warrants and rights warrants and rights reflected in column (a))
Plan Category (@) () (©
Equity
. i1 1)(2)
compensation plans Nil N/A 5,127,127 ®
approved by
security holders
Equity .
compensation plans Nil N/A N/A
not approved by
security holders
TOTAL: Nil N/A 5,127,127 @
Notes:
@) The Corporation can grant no more than 5,127,127 Options under the Corporation’s current fixed number stock option plan.
2) Subsequent to the year ended September 30, 2017, the Corporation granted an aggregate of 5,100,000 stock options at an exercise

price of $0.05.on December 7, 2018 to increase the number of securities to be issued upon exercise of outstanding options in column
(a) to 5,100,000 and to decrease the number of securities remaining under column (c) to 27,127.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

There are no material interests, direct or indirect, of directors and executive officers of the Corporation,
nominees for director, any shareholder who beneficially owns more than 10% of the Shares of the
Corporation, or any known associate or affiliate of such persons, in any transaction since the
commencement of the Corporation’s last completed fiscal year or in any proposed transaction which has
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materially affected or would materially affect the Corporation or any or its subsidiaries, other than the
following:

@) the Corporation, currently owes a company controlled by Mr. Sie, a director of the
Corporation, a total of $125,213 as at September 30, 2017 which is categorized as
amount payable to related party and which amount is unsecured, is non-interest bearing
and is payable on demand; and

(b) the Corporation, currently owes a company controlled by Mr. Zhen, a director of the
Corporation, a total of $326,530 as at September 30, 2017 which is categorized as
amount payable to related party and which amount is unsecured, is non-interest bearing
and is payable on demand.

MANAGEMENT CONTRACTS

Management functions of the Corporation and its subsidiaries are performed solely by directors or
executive officers of the Corporation and not, to any substantial degree, by any other person.

CORPORATE GOVERNANCE

The Corporation is required to disclose on an annual basis their approach to corporate governance pursuant
to the provisions of National Instrument 58-101- Disclosure of Corporate Governance Practices (“NI 58-
101”). Pursuant to NI 58-101, the Corporation’s practise to corporate governance is as set forth below:

1. Board of Directors — During the financial year ended September 30, 2017 the Board functioned
independently of management because a majority of the members were non-management. An
“independent” director is a director who is independent of management and free from any interest and any
business or other relationship that could, or could reasonably be perceived to materially interfere with the
director’s ability to act in the best interests of the Corporation, other than interests arising from
shareholdings. Any director may submit items for inclusion in the agenda of matters to be discussed at
meetings of the Board.

2. Directorships — No director is a director of another reporting issuer.

3. Orientation and Continuing Education - The Board does not have a formal orientation or
education program for members. Board members have historically been nominated who are familiar with
the Corporation and the nature of the business in which the Corporation participates. Since directors are
nominated only for a one year term, if the director can no longer meet his obligation as a director, he
would not be nominated for the year.

4. Ethical Business Conduct — The Corporation’s Board of Directors is required to approve any
related party transactions.

5. Nomination of Directors - The recruitment of new directors has generally resulted from
recommendations made by the Board. The assessment of the contributions of individual directors has
principally been the responsibility of and members of the Board. Prior to standing for election, new
nominees to the Board are reviewed by the entire Board.

6. Compensation - The Board periodically reviews the compensation paid to directors and the
Chief Executive Officer, based on such factors as time commitment and directors’ fees paid by similar
companies operating in Canada. The Board considers that the current level of compensation is
appropriate. The Board does not have a compensation committee.

-13-



7. Other Board Committees - The Board has no other committees other than the audit committee.

8. Assessments - The Board does not have a formal process for assessing the performance of the
Board, committees and its individual directors.

AUDIT COMMITTEE
The Corporation is required to have an audit committee under the ABCA and pursuant to the provisions
of National Instrument 52-110, Audit Committees (“NI 52-110”). Pursuant to NI 52-110, the Corporation
is required to have a written charter which sets out the duties and responsibilities of its audit committee.
Audit Committee Charter
The Corporation’s Audit Committee Charter is attached hereto as Schedule A.

Composition of the Audit Committee

The Audit Committee is currently comprised of the following members:

Name and Office if Any Independent Financially Literate

Hugh Zhen No Yes
President and Chief Executive Officer

Lyn T. Jones Yes Yes

David Malicki Yes Yes

The Board believes the composition of the Audit Committee reflects a high level of financial literacy and
expertise. The Board has determined that each member of the Audit Committee is ‘financially literate’
within the meaning of applicable Canadian securities laws based on each member’s education and
experience, a description of which is set forth below.

Relevant Education and Experience

In addition to each member’s general business experience, the education and experience of each person to
be appointed to the Audit Committee member following the Meeting that is relevant to the performance
of his responsibilities as an Audit Committee member is as follows:

Hugh Zhen

Mr. Zhen is the founder of Reco Decoration Group Inc. and Z&Z Holdings Ltd. He has been involved in
construction project management and as a result Mr. Zhen has acquired significant knowledge about
financial statements and how financial statements are prepared. He understands the accounting principles
used by the Corporation to prepare the financial statements and works with the Corporation’s accounting
staff to prepare the Corporation’s financial statements. As the Corporation’s President and Chief
Executive Officer, he oversees the Corporation’s internal control and procedures to ensure compliance.
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Lyn T. Jones

Mr. Jones is the owner of his own interior design consulting company. He has been a Registered Interior
Designer in Canada since 1975. As the owner of his own consulting company, Mr. Jones has
gained practical knowledge on how financial statements are prepared. He understands the importance of
effective internal control policies and procedures. He has the knowledge to understand the accounting
principles used by the Corporation to prepare its financial statements and the ability to assess the general
application of the accounting principles related to accounting for estimates, accruals and reserves.

David Malicki

Mr. Malicki has 15 years of legal experience including time spent as a sole practitioner and as head of the
legal department of Canadian Overseas Immigration and Business Services in Vancouver, British
Columbia. Mr. Malicki is currently the project coordinator for Bricks for Buguma, a Global Peace
Network water, school, and bicycle project in rural Tanzania.

Mr. Malicki is experienced as a business lawyer, project manager and has practical knowledge on the
preparation of financial statements. He understands the importance of effective internal control policies
and procedures. He also has the knowledge to understand the accounting principles used by the
Corporation to prepare its financial statements and the ability to assess the general application of the
accounting principles related to accounting for estimates, accruals and reserves.

Audit Committee Oversight

At no time since the commencement of the Corporation’s 2017 financial year, was a recommendation of
the Audit Committee to nominate or compensate an external auditor not adopted by the Board.

Reliance on Certain Exemptions

At no time since the commencement of the Corporation’s 2017 financial year has the Corporation relied
on the exemption in section 2.4 of NI 52-110 (De Minimis Non-audit Services), or an exemption from NI
52-110, in whole or in part, granted under Part 8 of NI 52-110 (Exemptions).

Pre-Approval Policies and Procedures
The Audit Committee has not adopted specific policies and procedures for the engagement of non-audit
services other than the general requirements under the heading “External Audit” of the Audit Committee

Charter which states that the Audit Committee must pre-approve any non-audit services to the
Corporation and the fees for those services.

External Auditor Service Fees (By Category)

The aggregate fees billed by the Corporation’s external auditors in each of the last two financial years for
audit and non-audit related services are as follows:

Financial Year | Audit Fees® Audit-Related Fees® Tax Fees® All Other Fees®
2017 $29,000 Nil $4,000 $9,000
2016 $29,000 Nil $4,000 $9,000
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Notes:
1. Audit fees were for professional services rendered by Collins Barrow Edmonton LLP for the audit of the Corporation’s
annual financial statements.

2. Audit-related fees were for assurance and related services rendered which reasonably related to the performance of the
audit of the annual consolidated financial statements and are not reported under “Audit Fees” above. These services
consisted of accounting consultations for quarterly reporting requirements.

3. Tax fees include tax compliance, tax advice and tax planning professional services.

4. Fees disclosed in the table above under the item “All Other Fees” relate to products and services other than the audit
fees, audit-related fees and tax fees.

Exemption

As a venture issuer within the meaning of NI 52-110, the Corporation is relying upon the exemption
provided by section 6.1 of NI 52-110, which exempts venture issuers from the requirements of Part 3,
Composition of the Audit Committee and Part 5, Reporting Obligations of NI 52-110.

MANAGEMENT CONTRACTS

Management functions of the Corporation are substantially performed by directors or senior officers of
the Corporation and not, to any substantial degree, by any other person with whom the Corporation has
contracted.

PARTICULARS OF MATTERS TO BE ACTED ON
Financial Statements

The audited financial statements of the Corporation for the fiscal year ended September 30, 2017,
including the auditors' report thereon, will be presented to the Shareholders at the Meeting, copies of
which will be available at the Meeting and have also been filed and can be accessed on SEDAR (System
for Electronic Data Analysis and Retrieval) at www.sedar.com.

Election of Directors

The Atrticles of the Corporation provide that the number of directors shall be a minimum of one and a
maximum of 15. The Board currently consists of four (4) directors, all of whom are elected annually. At
the Meeting, the Shareholders will be asked to fix the number of Directors at four (4) members. It is
proposed that the persons named below will be nominated at the Meeting. Each director elected will
serve until the next annual general meeting, or until their respective successors have been elected or
appointed. A Shareholder may vote for all of the directors, vote for some of them and withhold votes for
others, or withhold votes for all of them. Unless otherwise directed, it is the intention of the
management designee, if named as proxy, to vote for the election of said persons to the Board.
Management does not contemplate that any of the nominees will be unable to serve as a director;
however, if, for any reason, any of the proposed nominees do not stand for election or are unable to
serve as such, proxies in favour of the management designee will be voted for another nominee in
his discretion unless the Shareholder has specified in his or her proxy that his or her Shares are to
be withheld from voting in the election of directors.

The following table states the names of all persons proposed to be nominated for election as director,
all other positions and offices with the Corporation now held by them, their principal occupations or
employment currently and for the past five years, the date on which they became directors of the
Corporation, and the number of shares in the capital of the Corporation owned by them, directly or
indirectly, or over which they exercise control or direction:
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Name and Municipality of
Residence and Office Held, if

Present Principal Occupation

Date First Elected as a
Director

Number and Percentage of
Voting Shares Beneficially

any Owned, Directly or
Indirectly, or Controlled by
Proposed Director
Hugh Zhen @ Vice President of Marketing of Reco August 28, 2003 7,974,679
Burnaby, British Columbia, | Decoration Group Inc. from 1996 to June (31.11%)
Canada 25, 2004. President of Reco Decoration
Chairman of the Board, Group Inc. from June 25, 2004 to present.
President and Chief Vice President of Marketing of the
Executive Officer Corporation from December 10, 2003 to
August 4, 2004. President, Chief
Executive Officer and Chairman of the
Board of the Corporation from August 4,
2004 to present.
Quin Quang Sie Vice President of Production of Reco August 28, 2003 5,812,756
Burnaby, British Columbia, | Decoration Group Inc. from 1996 to June (22.67%)
Canada 25, 2004. Vice President of Reco
Chief Financial Officer Decoration Group Inc. from June 25,
2004 to present. Vice President of
Production of the Corporation from
December 10, 2003 to August 4, 2004.
Chief Financial Officer of the
Corporation from August 4, 2004 to
present.
Lyn T. Jones @ Principal of Lyn T. Jones & Associates September 8, 2006 Nil
Delta, British Columbia, Design Consultants from 1978 to present;
Canada In-house interior designer with Musson
Cattell and Associates Architects from
1975 to 1978.
David A. Malicki ¥ Barrister & Solicitor since May 1996; January 21, 2008 Nil

Vancouver, British
Columbia
Canada

Owner of Aardvark Forest Services from
August 2009 to February 2012; Program
coordinator with Langara College in
Vancouver, British Columbia from
March 2007 to April 2009. Legal
Department Head of the Canadian
Overseas Immigration and Business
Services Position from September 2003
to March 2007.

Notes:

1) Member of the audit committee.

The information as to Shares owned indirectly or over which control, or discretion is exercised by the
directors and officers, but, which are not registered in their names, not being within the knowledge of the
Corporation, has been furnished by such Directors and executive officers.

Other than as set forth in the foregoing, no proposed director of the Corporation is, or within the 10 years
before the date of this Information Circular has been, a director, chief executive officer or chief financial
officer of any company that, while that person was acting in that capacity:

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

(b)  was subject to an event that resulted, after the director or executive officer ceased to be a
director or executive officer, in the company being the subject of a cease trade or similar order
or an order that denied the relevant company access to any exemption under securities
legislation, for a period of more that 30 consecutive days; or
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(c)  within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal
under any legislation relating to bankruptcy or insolvency or was subject to or instituted any
proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or
trustee appointed to hold its assets.

No proposed director of the Corporation 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 instituted any proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or
trustee appointed to hold the assets of the proposed director.

Appointment of Auditors

The management of the Corporation proposes that RSM Alberta LLP (“RSM”) be appointed as auditors
of the Corporation for the ensuing year or until their successor is appointed and that the directors be
authorized to fix their remuneration. RSM was appointed auditor of Corporation effective as at December
20, 2018.

The Shareholders will be asked at the meeting to vote for the appointment of RSM as the auditors of the
Corporation for the ensuing year and to authorize the Directors to fix their remuneration. Unless
otherwise directed, Shares representing proxies in favour of management nominees will be voted in
favour of the appointment of RSM, 2500 Bell Tower, 10104 — 103 Avenue Edmonton, Alberta, T5J OH8
as auditors of the Corporation to hold office until the next annual general meeting of the Shareholders, or
until their successors are duly elected or appointed, and to authorize the Board to fix their remuneration.

Pursuant to National Instrument 51-102, Continuous Disclosure Obligations, a copy of the reporting
package consisting of (i) a notice of change of auditor, (ii) letter from the former auditor (Collins Barrow
Edmonton LLP), and (iii) letter from the successor auditor (RSM) is attached hereto as Schedule B and
form part of this Information Circular.

Stock Option Plan

The Corporation currently has a 20% fixed stock option plan for a maximum of 5,127,127 Shares, which
plan was approved by the Shareholders at the Corporation’s annual and special meeting held on
December 16, 2015 (the “2015 Plan”). Since the implementation of the 2015 Plan, the Corporation has
granted Options for almost the entire maximum number of Shares available for issuance under the 2015
Plan. As at December 7, 2018, an aggregate of 5,100,000 Options were granted to Directors, officers,
employees and consultants of the Corporation pursuant to the 2015 Plan. The Options all have an
exercise price of $0.05 and a term of five years from the date of grant expiring on December 6, 2023.
Accordingly, the Corporation is seeking Shareholder approval to replace the 2015 Plan with a new stock
option plan to permit the issuance of up to 5,127,127 Shares, representing 20% of the 25,635,635 Shares
issued and outstanding as at the date hereof (the “New Stock Option Plan”).

In making the decision to seek Shareholder approval of the New Stock Option Plan, management believes
that the Corporation requires sufficient flexibility in its employee incentive arrangements to attract and
retain employees, consultants, officers and/or directors to the Corporation and to motivate them to
advance the interests of the Corporation by affording them with the opportunity to acquire an equity
interest in the Corporation.

A copy of the New Stock Option Plan is attached hereto as Schedule C and the highlights of the New
Stock Option Plan are as follows:

1. options may be granted to directors, employees, management company employees and
consultants;
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2. the exercise price of options granted shall be determined by the board of directors in accordance
with the policies of the Exchange;

3. the directors may allocate up to a maximum of 5,127,127 Common Shares for the issuance of
stock options; no single participant may be issued options representing greater than five (5%) percent of
the number of outstanding Shares in any 12 month period; the number of Shares reserved under option for
issuance to any one consultant of the Corporation may not exceed two (2%) percent of the number of
outstanding Shares in any 12 month period,;

4, the aggregate number of options granted to persons employed in investor relation activities must
not exceed two (2%) percent of the outstanding Shares in any 12 month period unless the TSXV permits
otherwise. Options issued to consultants providing investor relations services must vest in stages over 12
months with no more than one quarter of the options vesting in any three month period;

5. the board of directors may determine the term of the options, but the term shall in no event be
greater than ten years from the date of issuance;

6. if an option expires during one of the Corporation’s self-imposed black out periods, the options
will automatically be extended for ten (10) days following the last day of a blackout period;

7. generally, the options expire 90 days from the date on which a participant ceases to be a director,
officer, employee, management company employee or consultant of the Corporation; and

8. terms of vesting of the options, the eligibility of directors, officers, employees, management
company employees and consultants to receive options and the number of options issued to each
participant shall be determined at the discretion of the board of directors, subject to the policies of the
TSXV.

Pursuant to the policies of the TSXV, the New Stock Option Plan must be approved by the shareholders
of the Corporation. Accordingly, the Corporation requests Shareholders to consider, and if thought fit,
approve an ordinary resolution substantially in the form set forth below.

"BE IT RESOLVED as an ordinary resolution of the Shareholders of the Corporation that:

1. Subject to regulatory approval, the implementation of the New Stock Option Plan, substantially in
the form attached as Schedule C to this Information Circular, under which the directors may allocate up to
a maximum of 5,127,127 Common Shares, being an amount equal to but not exceeding twenty percent
(20%) of the Corporation's issued and outstanding listed Common Shares as at the date hereof, is hereby
approved.

2. The board of directors, by resolution, be authorized to make such amendments to the New Stock
Option Plan, from time to time, as may, in its sole discretion, be considered appropriate, provided always
that such amendments be subject to the approval of all applicable regulatory authorities; and

3. Any one or more of the directors or officers of the Corporation be and is hereby authorized and
directed to do all such acts and execute all instruments and documents as may be required to give effect to
the true intent of this resolution."

To be effective, this ordinary resolution must be passed by a simple majority of the votes cast in person or
by proxy. Unless otherwise directed, the persons named in the enclosed form of proxy will vote IN
FAVOUR of the ordinary resolution approving the resolution to approve the New Stock Option
Plan.
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ADDITIONAL INFORMATION
Additional information relating to the Corporation is on SEDAR at www.sedar.com.

Shareholders may contact the Corporation to request copies of the Corporation’s financial statements and
management discussion and analysis as follows:

Reco International Group Inc.
Attention: Corporate Secretary
c/o #100 — 2051 Viceroy Place
Richmond, British Columbia
V6V 1Y9

Financial information is provided in the Corporation’s comparative financial statements and management
discussion and analysis for the financial year ended September 30, 2017.
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SCHEDULE “A”

AUDIT COMMITTEE CHARTER

Role of Audit Committee

The role of the Audit Committee is to assist the Board of Directors (the "Board") in its oversight
of the Corporation's financial reporting process, including its internal controls and procedures for
accounting and financial reporting, reviewing the independence, qualifications and performance
of the external auditor, and monitoring compliance with laws and regulations. The Audit
Committee monitors and reviews these processes by working closely with the senior organization
staff members and the external auditors of the organization.

Structure and Organization

a.

Size — The Audit Committee will consist of a minimum of three directors. These members
will be appointed by the Board and may be removed at any time by resolution of the Board
in its discretion. A member of the Audit Committee shall automatically cease to be a
member of the Audit Committee upon ceasing to be a director of the Corporation.

Qualifications — Except as may be permitted by applicable securities laws, all members of
the Audit Committee must be ‘‘financially literate’” i.e., have the ability to read and
understand a balance sheet, an income statement and a cash flow statement. At least one
member of the Audit Committee should have ‘‘accounting or related financial expertise’’,
i.e., the ability to analyze and interpret a full set of financial statements, including the
attached notes, in accordance with Canadian generally accepted accounting principles.

Meetings — The Committee will meet at least three times a year.

Appointment of Chairperson — The Audit Committee will appoint a Chairperson by a
majority vote and the Chairperson shall have a second and deciding vote in the event of a
tie. In the absence of the Chairperson at any meeting, the Audit Committee shall appoint
one of its members to act as Chairperson at that meeting.

Authority and Responsibilities

The Audit Committee has the following authority and responsibilities to allow for the carrying
out of its goals:

a.

Internal Control

i.  Review the results of both internal and external audits and ensure that significant
findings and recommendations are received, discussed, and acted upon in a timely
manner.

ii.  Review the policies and procedures for considering senior management’s expenses
and perquisites.

iii.  Perform other governance functions as requested by the Board.



Review, with management, the external auditor and others, as appropriate, the
Corporation’s internal system of audit controls and the procedures that are in place
for the review of the Corporation's public disclosure of financial information
extracted or derived from the Corporation's financial statements and the Audit
Committee shall periodically assess the adequacy of such procedures.

Review periodically the Audit Committee Charter and provide the Board with an
annual evaluation of the adequacy of this Charter and recommend any proposed
changes for Board approval.

b.  Accounting and Financial Reporting

Review, and, if necessary, discuss with management and the external auditor, prior to
the public disclosure thereof, the following:

- Annual and interim financial statements

- Management’s discussion and analysis

- Auditor’s opinions

- Management letters

- Annual reports

- Annual and interim earnings press releases and any other releases
containing information derived or taken from the Corporation's financial
statements prior to their release.

Review significant financial policies, accounting issues and standards and reporting
issues, including their impact on the financial statements.

Review and monitor the Corporation’s major financial risks and risk management
policies and the steps taken by management to mitigate those risks.

C. Internal Auditing

Review the internal auditor's functions, objectives, scope of work, staffing plans,
financial budget, and audit plans, including assessment of audit risk.

Ensure management takes appropriate corrective action in response to
recommendations made in internal audit reports.

d. External Audit

Recommend to the Board, for shareholder approval, the external auditor to examine
the Corporation’s accounts, controls and financial statements, and to provide an
auditor's report.

Review, at least annually, the qualifications of the external auditor and to monitor
and review, at least annually, the relationship of the Corporation and the external
auditor to confirm the independence of the external auditor.

Recommend to the Board the compensation of the external auditor.



Vi.

Vil.

viii.

Evaluate and oversee the audit services provided by the external auditor, pre-approve
all audit fees and recommend to the Board, if necessary, the replacement of the
external auditor.

Enquire into and determine the appropriate resolution of any conflict of interest in
respect of the external auditor.

Oversee the resolution of disagreements between management and the external
auditor regarding financial reporting.

Pre-approve any non-audit services to be provided to the Corporation or its
subsidiaries by the external auditor and the fees for those services.

Obtain and review, at least annually, a written report by the external auditor setting
out the auditor’s internal quality-control procedures, any material issues raised by the
external auditor’s internal quality-control reviews and the steps taken to resolve those
issues.

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

Compliance with Laws and Regulations

Review the effectiveness of the system for monitoring compliance with laws and
regulations, including reports by internal auditors.

Procedure for Handling Complaints about Accounting Matters

Complaints regarding accounting, internal accounting controls, or auditing matters
can be mailed in to the Corporation’s Head Office, Attention: Chairperson of the
Audit Committee and marked "Private and Confidential".

Audit Committee members will receive a copy of all complaints and each complaint
will be investigated by the Corporation’s finance staff, unless otherwise directed by
the Audit Committee.

The status of each complaint will be reported to the Audit Committee by the
Chairperson on a quarterly basis and, if the Audit Committee so directs, to the full
Board.

Any director, officer or employee of the Corporation is prohibited from retaliating or
taking any adverse action against anyone for raising or helping to resolve a
complaint.

Audit Committee Members shall treat as confidential all complaints received by
them, including the identity of any complainants who have submitted such
complaints, and shall only disclose such complaints and the identity of such
complainants to the President and Chief Executive Officer, the Chief Financial
Officer, the Corporation's finance staff who are involved in the investigation of
complaints, the Board of Directors of the Corporation, the legal, accounting or other
advisers of the Corporation, any outside advisers appointed by the Chairperson of the



Audit Committee to investigate complaints and such other persons as may be
reasonably required in the investigation of a complaint. All persons will be required
to keep this information confidential. Despite this confidentiality, disclosure may be
required pursuant to legal proceedings or applicable laws.

g. Independent Counsel

The Audit Committee shall have the authority to engage independent counsel and
other advisors as it determines necessary to carry out its duties, to set and pay the
compensation for any advisors employed by the Audit Committee and to
communicate directly with the internal and external auditors.



SCHEDULE “B”

CHANGE OF AUDITOR REPORTING PACKAGE



NOTICE OF CHANGE OF AUDITORS

TO: Collins Barrow Edmonton LLP
RSM Alberta LLP
AND TO: British Columbia Securities Commission

Alberta Securities Commission

Dear Sirs/Madams:

Re: Notice Regarding Change of Auditor Pursuant to Section 4.11 of National Instrument 51-102 -
Continuous Disclosure Obligations ("'"NI 51-102'")

Pursuant to Section 4.11 of NI 51-102, Reco International Group Inc. (the “Corporation”) hereby gives
notice of a change of auditors as follows:

1.

As a result of a transaction whereby RSM Alberta LLP acquired substantially all of the assets of
Collins Barrow Edmonton LLP (the “Former Auditor”), the Corporation proposes to change its
auditor from Collins Barrow Edmonton LLP to RSM Alberta LLP effective as at December 20,
2018.

The audit committee of the Corporation’s board of directors and the directors of the Corporation
have reviewed and approved the appointment of RSM Alberta LLP as successor auditor of the
Corporation as a result of the aforesaid transaction.

There have been no reservations in the Former Auditor’s reports on the Corporation's financial
statements relating to the period during which the Former Auditor was the Corporation's auditor.

There are no reportable events for disagreements or consultations (as those terms are defined in
NI 51-102) in connection with the change of auditor.

Dated: December 20, 2018

RECO INTERNATIONAL GROUP INC.

(signed) “Hugh Zhen”

Hugh Zhen
President and Chief Executive Officer
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A BARROW Collins Barrow Edmonton LLP
Bell Tower, Suite 2500
10104 — 103 Avenue NW
Edmonton, Alberta, T5J OH8
Canada
T:780.428.1522
F: 780.425.8189
January 2, 2019

www.collinsbarrow.com

Alberta Securities Commission
600, 250 — 5 Street SW
Calgary, Alberta T2P OR4

British Columbia Securities Commission
710 W. Georgia Street

PO Box 10142, Pacific Center
Vancouver, British Columbia V7Y 1L2

Dear Sirs/Mesdames:
Re: Reco International Group Inc.

Change of Auditors

Notice Pursuant to Part 4.11 of National Instrument 51-102
As required by National Instrument 51-102, we have reviewed the information contained in the
Notice of Change of Auditor (the “Notice”) for Reco International Group Inc. dated December
20, 2018 and, based upon our firm’s knowledge of the circumstances, we do not disagree with

the information contained in such Notice.

Yours very truly,
(pAlior Banes Eluaifon Lt

Collins Barrow Edmonton LLP

y An independent membear of

This office is independently owned and operated by Collins Barrow Edmonton LLP. BAKER TILLY
The Collins Barrow trademarks are owned by Collins Barrow National Cooperative Incorporated and are used under license. INTERNATIONAL



RSM

January 2, 2019 RSM Alberta LLP

Alberta Securities Commission

600, 250 — 5 Street SW

Calgary, Alberta T2P OR4

British Columbia Securities Commission
710 W. Georgia Street

PO Box 10142, Pacific Center
Vancouver, British Columbia V7Y 1L2
Dear Sirs/Mesdames:

Re: Notice of Change of Auditors for Reco International Group Inc. (the “Company”)

In accordance with National Instrument 51-102, we have read the Company’s Notice of Change of Auditor
dated December 20, 2018 and are in agreement with the statements contained in such Notice.

Yours very truly,

RSM Albevta [Lp

RSM Alberta LLP

THE POWER OF BEING UNDERSTOOD
AUDIT | TAX | CONSULTING

RSM Alberta LLP is a limited liability partnership that provides public accounting services. RSM is the brand used by a network of independent accounting and consulting firms, each of which practices inits
own right. Visit rsmcanada.com/aboutus for more information regarding RSM Alberta LLP and RSM International,



SCHEDULE “C”

DIRECTORS', MANAGEMENT, EMPLOYEES' AND
CONSULTANTS' STOCK OPTION PLAN

PART 1 - INTRODUCTION

11 Purpose

The purpose of the Plan is to secure for the Corporation and its shareholders the benefits of incentives
inherent in share ownership by the directors, management, employees and consultants of the Corporation
who, in the judgment of the Board, will contribute to its future growth and success. It is generally
recognized that a stock option plan of the nature provided for herein aids the Corporation in retaining and
encouraging directors, management, employees and consultants who are considered as potential key
contributors to the success of the Corporation, by providing to them the opportunity to acquire a
proprietary interest in the Corporation.

1.2 Definitions

Whenever used herein, the following words and expressions shall have the following meanings, namely:

121

122

1.2.3

1.24

125

"Affiliate" means the following:
a Company is an Affiliate of another Company if:

@) one of them is the subsidiary (as such term is described in the Business
Corporations Act (Alberta)) of the other; or

(b) each of them is controlled by the same Person.
In addition, a Company is "controlled" by a Person if:

@ voting shares of the Company are held, directly or indirectly, other than by way
of security only, by or for the benefit of that Person; and

(b) the voting shares, if voted, entitle the Person to elect a majority of the directors of
the Company.

"Board" means the board of directors of the Corporation as it may be constituted from time
to time;

"Consultant Company” means for an individual consultant, a company or partnership of
which the individual is an employee, shareholder or partner;

"Company" means, unless specifically indicated otherwise, a corporation, incorporated
association or organization, body corporate, partnership, trust, association or other entity
other than an individual;

"Corporation” means Reco International Group Inc., a corporation incorporated under the
laws of the Province of Alberta;



1.2.6

(@)

(b)

(©)

(d)

1.2.7

1.2.8

()

(b)

(©

1.2.9

1.2.10
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"Eligible Consultant" means, in relation to the Corporation, an individual or Consultant
Company, other than an Eligible Employee or an Eligible Director of the Corporation that:

is engaged to provide on an ongoing bona fide basis, consulting, technical, management
or other services to the Corporation or to an Affiliate of the Corporation, other than
services provided in relation to a Distribution (as defined in the Securities Act (Alberta));

provides the services under a written contract between the Corporation or the Affiliate of
the Corporation, and the individual or the Consulting Company;

in the reasonable opinion of the Corporation, spends or will spend a significant amount of
time and attention on the business and affairs of the Corporation or an Affiliate of the
Corporation; and

has a relationship with the Corporation or an Affiliate of the Corporation that enables the
individual to be knowledgeable about the business and affairs of the Corporation;

"Eligible Director" means a director of the Corporation or a director of an Affiliate of the
Corporation to whom stock options can be granted in reliance on a prospectus exemption
under applicable securities laws;

"Eligible Employee™ means:

an individual who is considered an employee of the Corporation or an Affiliate of the
Corporation under the Income Tax Act (Canada) (i.e. for whom income tax, employment
insurance and CPP deductions must be made at the source);

an individual who works full-time for the Corporation or an Affiliate of the Corporation
providing services normally provided by an employee and who is subject to the same
control and direction by the Corporation over the details and methods of work as an
employee of the Corporation, but for whom income tax deductions are not made at the
source; or

an individual who works for the Corporation or an Affiliate of the Corporation on a
continuing and regular basis for a minimum amount of time per week providing services
normally provided by an employee and who is subject to the same control and direction
by the Corporation over the details and methods of work as an employee of the
Corporation, but for whom income tax deductions are not made at the source;

"Eligible Management Company Employee” means a Management Company Employee of
the Corporation or a Management Company Employee of an Affiliate of the Corporation to
whom stock options can be granted in reliance on a prospectus exemption under applicable
securities laws;

"Eligible Member of Management” means any senior officer of the Corporation or a senior
officer of an Affiliate of the Corporation to whom stock options can be granted in reliance on
a prospectus exemption under applicable securities laws;

"Eligible Participant” means Eligible Consultants, Eligible Directors, Eligible Employees,
Eligible Management Company Employees and Eligible Members of Management;



1.2.12

1.2.13

(@)

(b)

1.2.14

(a)

(b)

(©)

(d)

1.2.15

1.2.16

1.2.17

"Exchange" means any exchange upon which the Shares may be listed from time to time;
"Insider" of the Corporation means:
an insider as defined in the Securities Act (Alberta), other than a person who falls within
that definition solely by virtue of being a director or senior officer of a subsidiary of the

Corporation; and

an Associate (as such term is defined in the Securities Act (Alberta)) of any person who is
an Insider by virtue of subparagraph (a);

"Investor Relations Activities" means any activities by or on behalf of the Corporation or a
shareholder of the Corporation, that promote or reasonably could be expected to promote the
purchase or sale of securities of the Corporation, but does not include:

the dissemination of information provided, or records prepared, in the ordinary course of
the Corporation:

(1) to promote the sale of products and services of the Corporation; or
(i) to raise public awareness of the issuer;

that cannot reasonably be considered to promote the purchase or sale of securities of the
Corporation;

activities or communications necessary to comply with the requirements of:
(1) applicable securities laws; or

(i) the by-laws, rules, policies, or other regulatory instruments of any self-regulatory
body or exchange having jurisdiction over the Corporation;

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

Q) the communication is only through the newspaper, magazine or publication; and

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

activities or communications that may be otherwise specified by any exchange having
jurisdiction over the Corporation;

Management Company Employee” means an individual employed by a Person providing
management services to the Corporation, which are required for the ongoing successful
operation of the business enterprise of the Corporation, but excluding a Person engaged in
Investor Relations Activities;

"Option™ means an option granted under the terms of the Plan;

"Option Agreement” means the form of option agreement attached hereto as Schedule "A";



1.2.18 "Option Period" means the period during which an Option may be exercised:;

1.2.19 "Optionee" means an Eligible Employee, Eligible Director, Eligible Member of Management
or Eligible Consultant to whom an Option has been granted under the terms of the Plan;

1.2.20 "Participant"” means an Eligible Consultant, Eligible Director, Eligible Employee, Eligible
Management Company Employee or Eligible Member of Management who elects to
participate in the Plan;

1.2.21 "Person" means a Company or an individual;

1.2.22 "Plan" means the plan established and operated pursuant to the terms hereof; and

1.2.23 "Shares" means the common shares of the Corporation from time to time authorized by the

charter documents of the Corporation.

PART 2 - STOCK OPTION PLAN

2.1 Participation

Options shall be granted only to Eligible Participants.

2.2 Determination of Option Recipients

The Board, or the President, if duly authorized by the Board, shall make all necessary or desirable
determinations regarding the granting of Options to Eligible Participants and may take into consideration
the present and potential contributions of a particular Eligible Participant to the success of the
Corporation and any other factors which it may deem proper and relevant.

2.3 Price

The exercise price per Share shall be determined from time to time by the Board but, in any event, shall
not be lower than the lowest exercise price permitted by any Exchange, if applicable.

Disinterested Shareholder approval will be obtained for any reduction in the exercise price if the Optionee
is an insider of the Corporation at the time of the proposed amendment to reduce the exercise price.

2.4 Grant of Options

The Board, or the President, if duly authorized by the Board, may at any time authorize the granting of
Options to Eligible Participants as it may select for the number of Shares that it shall designate, subject to
the provisions of the Plan. The Board, or the President, if duly authorized by the Board, at its or his
discretion, may grant options on such terms and conditions as it or he considers appropriate provided that
such terms and conditions are not inconsistent with the Plan and the policies of the Exchange, if
applicable.

Each Option granted to an Eligible Participant shall be evidenced by an Option Agreement with terms and
conditions consistent with the Plan and as approved by the Board or the President if duly authorized
(which terms and conditions need not be the same in each case and may be changed from time to time).



2.5 Terms of Options and Vesting

The Option Period shall be of such length as is determined by the Board but in any event shall not be
greater than a period of ten (10) years after the date such Option is granted and may be reduced with
respect to any such Option as provided in Section 2.8 hereof.

Subject to the other terms and conditions of this Plan, Options shall have such equitable vesting
provisions as determined by the Board from time to time, provided that Options granted to Optionees who
perform Investor Relations Activities must vest in stages over twelve (12) months with no more than
one-quarter (1/4) of the options vesting in any three (3) month period.

Any Options remaining unexercised after they became eligible for exercise may be exercised in whole or
in part at any time during the remainder of the Option Period.

Except as set forth in Section 2.8 hereof, no Option may be exercised unless the Options have been vested
and the Optionee is at the time of such exercise a bona fide Eligible Participant.

No Option may be granted to an Eligible Employee, Eligible Consultant or an Eligible Management
Company Employee unless such person is a bona fide Eligible Employee, Eligible Consultant or an
Eligible Management Company Employee.

The exercise of any Option will be contingent upon receipt by the Corporation of payment of the full
purchase price for the Shares being purchased in cash or in some other manner acceptable to the
Corporation and in compliance with applicable laws. No Optionee or his legal representatives, legatees or
distributees will be, or will be deemed to be, a holder of any Shares subject to an Option, unless and until
certificates for such Shares are issued to him or them under the terms of the Plan.

2.6 Lapsed Option

If Options are surrendered, terminated or expire without being exercised in whole or in part, new Options
may be granted covering the Shares not purchased under such lapsed Options to the extent permitted by
the Exchange, if applicable.

2.7 Black-Out Period

If the Corporation self-imposes a blackout period (i.e., preceding the release of financial results)
preventing an Optionee from exercising his/her Options before the end of the Option Period, the Option
Period shall automatically be extended for ten (10) days following the last day of a blackout period.

2.8 Effect of Termination of Employment or Death

2.8.1 If an Optionee shall die while an Eligible Employee, Eligible Director, Eligible
Consultant (if an individual), Eligible Member of Management or Eligible Management
Company Employee, any vested Option held by him at the date of death shall be
exercisable, but only by the person or persons to whom the Optionee's rights under the
Option shall pass by the Optionee's will or the laws of descent and distribution. All such
Options shall be exercisable only for a period of one (1) year after the date of death or
prior to the expiration of the Option Period in respect thereof, whichever is sooner.



2.8.2 If an Optionee ceased to be an Eligible Participant for cause, no Option held by such
Optionee may be exercised following the date on which such Optionee ceases to be an
Eligible Participant.

2.8.3. If an Optionee ceased to be an Eligible Participant for any reason other than cause or
death, any vested Option held by such Optionee may be exercised only for a period of
ninety (90) days after the date on which such Optionee ceases to be an Eligible
Participant.

2.8.4 If an Optionee who is an Eligible Consultant ceased to be retained by the Corporation by
virtue of a breach of the consulting agreement, no Option held by such Eligible
Consultant may be exercised following such breach.

2.9 Effect of Takeover Bid

If a bona fide offer:

() is made to all shareholders of the Corporation for the Shares, which offer, if accepted in
whole or part, would result in the offeror exercising control over the Corporation within the
meaning of the Securities Act (Alberta);

(b) is made for all or substantially all of the assets of the Corporation (as such concept is
interpreted under the Business Corporations Act (Alberta)); or

(c) is made for a proposed transaction which a majority of the Board determines is reasonably
likely to have a similar effect as either of the transactions referred to in Sections 2.9(a) or (b)
hereof,

(collectively, the "Offer"),

then the Corporation shall, immediately upon receipt of notice of the Offer, notify each Optionee
currently holding an Option of the Offer, with full particulars thereof; whereupon, notwithstanding that
such Option may not be fully vested at such time in accordance with Section 2.5 hereof, such Option may
be exercised in whole or in part by the Optionee so as to permit the Optionee to tender or to vote, as
applicable, the Shares received upon such exercise (the "Optioned Shares") pursuant to the Offer. If:

2.9.1 the Offer is withdrawn by the offeror;
2.9.2 the Optionee does not tender the Optioned Shares pursuant to the Offer, if applicable;

2.9.3 all of the Optioned Shares tendered by the Optionee pursuant to the Offer are not taken
up and paid for by the offeror in respect thereof, if applicable; or

2.9.4 the sale or reorganization does not close in accordance with its terms,

then the Optioned Shares or, in the case of Section 2.9.3 hereof, the Optioned Shares that are not taken up
and paid for, shall be returned by the Optionee to the Corporation and reinstated as authorized but
unissued Shares and the terms of the Option as set forth in Section 2.5 hereof shall again apply to the
Option. If any Optioned Shares are returned to the Corporation under this Section, the Corporation shall
refund the exercise price to the Optionee for such Optioned Shares. In no event shall the Optionee be
entitled to sell the Optioned Shares otherwise than pursuant to the Offer (in the case of an Offer pursuant



to Section 2.9(a) hereof) or to sell the Optioned Shares prior to the closing of any transaction (in the case
of an Offer pursuant to Section 2.9(b) or (c) hereof).

2.10 Effect of Amalgamation, Consolidation or Merger

If the Corporation amalgamates, consolidates or merges with or into another corporation, any Shares
receivable on the exercise of an Option shall be converted into the securities, property or cash which the
Participant would have received upon such amalgamation, consolidation or merger if the Participant had
exercised his Option immediately prior to the record date applicable to such amalgamation, consolidation
or merger, and the Option price shall be adjusted appropriately by the Board and such adjustment shall be
binding for all purposes of the Plan.

2.11  Adjustment in Shares Subject to the Plan

If there is any change in the Shares through a consolidation, subdivision or reclassification of Shares, or
otherwise, the number of Shares available under the Plan, the Shares subject to any Option, and the
purchase price thereof shall be adjusted appropriately by the Board and such adjustment shall be effective
and binding for all purposes of the Plan.

2.12  Approval

The terms of the Options granted from time to time hereunder, and the Optionees to whom Options are
granted, are subject, if applicable, to any Exchange accepting notice of such terms and proposed
Optionees.

PART 3 - GENERAL

3.1 Number of Shares

The aggregate number of Shares that may be available for issuance, from time to time, under the Plan
shall not exceed 5,127,127. In addition, the aggregate number of Shares so available for issuance under
the Plan to any one Eligible Participant, other than Eligible Consultants, in any 12 month period shall not
exceed five (5%) percent of the issued Shares calculated at the time of grant of the Option, unless the
Corporation has obtained disinterested shareholder approval.. The aggregate number of Shares so
available for issuance under the Plan to any one Eligible Consultant in any 12 month period shall not
exceed two (2%) percent of all issued shares calculated at the time of the grant of any Option. The
aggregate number of Options so available for issuance under the Plan in any 12 month period to all
Eligible Employees conducting Investor Relations Activities shall not exceed two (2%) percent of all
issued shares calculated at the time of the grant of the Option.

3.2 Transferability

All benefits, rights and options accruing to any Participant in accordance with the terms and conditions of
the Plan shall not be assignable or transferable unless specifically provided herein. During the lifetime of
a Participant all such benefits, rights and options may only be exercised by the Participant.

3.3 Employment

Nothing contained in the Plan shall confer upon any Participant any right with respect to employment or
continuance of employment or any retainer with the Corporation or interfere in any way with the right of
the Corporation to terminate the Participant's employment or retainer at any time.



Participation in the Plan by a Participant is voluntary.

3.4 Record Keeping

The Corporation shall maintain a register in which shall be recorded:
3.4.1 the name and address of each Participant; and
3.4.2  the number of Options granted to a Participant and the number of Options outstanding.

3.5 Necessary Approvals

The obligation of the Corporation to issue and deliver Shares in accordance with the Plan is subject to the
approval of any regulatory body having jurisdiction, which may be required in connection with the
authorization or issuance of such Shares by the Corporation. If any Shares cannot be issued to any
Participant for any reason including, without limitation, the failure to obtain such approval, then the
obligation of the Corporation to issue such Shares shall terminate and any Option price paid to the
Corporation shall be returned to the Participant.

3.6 Administration of the Plan

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

3.7 Income Taxes
As a condition of the Plan, the Corporation will withhold from any remuneration otherwise payable to
such Participant any amounts required by any taxing authority to be withheld for taxes of any kind as a

consequence of such participation in the Plan.

3.8 Amendments to Plan

The Board reserves the right to amend, modify or terminate the Plan at any time if and when it is
advisable in the absolute discretion of the Board. Any amendment to any provision of the Plan shall be
subject to approval, if applicable and if required, by any regulatory body having jurisdiction over the
securities of the Corporation and, if required, by the shareholders of the Corporation in the manner
prescribed by any regulatory body having jurisdiction from time to time.

Any reduction to the exercise price of an Option held by an Insider shall require such approvals as may be
required by any regulatory body having jurisdiction.

3.9 Representation or Warranty

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



3.10 Governing Law

Except as otherwise set forth herein, the Plan shall be governed by the laws of the Province of Alberta
excluding any conflicts of law, rule or principle which might refer such construction to the laws of
another jurisdiction.

3.11  Interpretation

Words used herein importing the singular number include the plural and vice versa and words importing
the masculine gender include the feminine and neuter genders.

3.12  Compliance with Applicable Laws

If any provision of the Plan or any agreement entered into pursuant to the Plan contravenes any law or
any order, policy, by law or regulation of any Exchange, if applicable, or any regulatory body having
authority over the Corporation or the Plan then such provision shall be deemed to be amended to the
extent required to bring such provision into compliance therewith.

Edmonton, Alberta
Approved by the Shareholders on




SCHEDULE "A"
(To the Stock Option Plan)

RECO INTERNATIONAL GROUP INC.
(the ""Corporation')

STOCK OPTION AGREEMENT

THIS AGREEMENT made as of the @ day of @,2000,
BETWEEN:

® aresident at the address set out in Part 11 hereof
(herein referred to as the "Optionee™)
OF THE FIRST PART

RECO INTERNATIONAL GROUP INC., a body corporate,
amalgamated under the laws of the Province of Alberta
(herein referred to as the "Corporation")
OF THE SECOND PART

WHEREAS the Corporation has established a Stock Option Plan (hereinafter referred to as the
"Plan") for the granting of stock options, a copy of which has been provided to the Optionee;

AND WHEREAS the Board of Directors of the Corporation has authorized the granting to the
Optionee pursuant to the Plan of an option to purchase common shares in the authorized unissued share
capital of the Corporation in the number, at the time, at and for the price and upon the other terms and
conditions hereinafter contained,;

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the mutual
covenants and premises herein set forth, and for other good and valuable consideration (the receipt
whereof is hereby acknowledged by the Corporation), the parties hereto agree as follows:

Item 1 DEFINITIONS AND INTERPRETATION

1.1 In this Agreement, the following words and expressions, shall have the following:
a) "Expiration Date" shall mean @,2009;
b) "Option" means the option to purchase Shares granted to the Optionee pursuant to this

Agreement, and includes any portion of that option;
c) "Option Period" means the period during which an Option may be exercised,;
d) "Option Shares" means the Shares the Optionee is entitled to purchase under this Agreement; and

e) "Share" means a common share of the Corporation as constituted on the date hereof.



Item 2

2.1

2.2

2.3

a)

b)

c)

d)

24

Item 3

3.1

Item 4

41

4.2

Item 5

5.1

GRANT OF OPTION

The Corporation hereby grants to the Optionee, subject to the terms and conditions hereinafter set
out, an Option to purchase up to ® Shares of the Corporation at a price of $® per Share.

The Option is granted in accordance with and subject to the terms and conditions of the Plan.

The Option to purchase the Option Shares granted hereby may be exercised in accordance with
the terms hereof and the Plan until the Expiration Date, as follows:

the Optionee may exercise his rights as to ®% of the Shares under option, or any lesser part
thereof, on or after the day that is @ (®) months from the date of the grant under this Stock
Option Agreement;

the Optionee may exercise his rights to an additional ®% of the Shares under option, or any
lesser part thereof, on or after the day that is ® (®) months from the date of the grant under this
Stock Option Agreement;

the Optionee may exercise his rights to an additional ®% of the Shares under option, or any
lesser part thereof, on or after the day that is ® (®) months from the date of the grant under this
Stock Option Agreement; and

the Optionee may exercise his rights as to the final ® % of the Shares under option, or any lesser
part thereof, on or after the day that is @ (®) months from the date of the grant under this Stock
Option Agreement.

Subject to sooner termination in accordance with the terms of the Plan, the Option shall expire
and terminate upon the Expiration Date as to such of the Option Shares in respect of which the
Option has not then been exercised.

RESERVATION OF SHARES

The Corporation shall at all times during the term of this Agreement, keep available a sufficient
number of unissued Shares in its authorized capital equal to those of the Option Shares which
have not been issued.

ASSIGNMENT OF ENUREMENT

The Option is personal to the Optionee and is non-assignable and non-transferable and neither
this Agreement nor any rights hereunder shall be transferable or assignable by the Optionee
except as expressly permitted under the terms of the Plan.

This Agreement shall enure to the benefit of and be binding upon the parties hereto and their
permitted successors and assigns.

EXERCISE OF THE OPTION

The Option may be exercised by the Optionee by delivery of written notice of such exercise and
by tendering therewith payment for the purchase price of the Option Shares to be purchased in
cash or in any other manner that is acceptable to the Corporation and that is permitted by law, to
the Corporation at its principal office in the City of Edmonton, in the Province of Alberta, or at



Item 6

6.1

6.2

Item 7

7.1

7.2

Item 8

8.1

Item 9

9.1

such other place as may be directed by notice in writing from the Corporation to the Optionee
from time to time. Such notice shall state the number of Option Shares with respect to which the
Option is then being exercised. The Option shall be deemed for all purposes to have been
exercised to the extent stated in such notice upon delivery of the notice and a tender of payment
in full for the Option Shares being purchased notwithstanding any delay in the issuance and
delivery of the certificate(s) for the Shares so purchased. The Corporation shall, within a
reasonable period of time, issue the Shares so purchased in the name of the Optionee and deliver
the certificate(s) therefor to the Optionee.

RIGHTS OF THE OPTIONEE PRIOR TO THE EXERCISE DATE

The Option herein granted shall not entitle the Optionee to any right whatsoever as a shareholder
of the Corporation with respect to any Shares subject to the Option until it has been exercised and
the Option Shares thereby purchased have been issued as fully paid and non-assessable.

Nothing contained in this Agreement or done pursuant hereto shall obligate the Optionee to
purchase and/or pay for any Option Shares except those Option Shares in respect of which the
Optionee shall have validly exercised this Option.

REGULATORY APPROVAL

Notwithstanding anything to the contrary in this Agreement, the Optionee hereby agrees that he
will not exercise the Option, and that the Corporation will not be obliged to issue any Shares
hereunder, if the exercise of the Option or the issuance of the Shares shall constitute a violation
by the Optionee or the Corporation of any provision of any law or regulation or of any order,
regulation, policy or rule of any governmental authority, regulatory body or stock exchange. Any
determination in this connection made by the Board of Directors of the Corporation shall be final,
binding and conclusive.

The Corporation shall in no event be obliged, by any act of the Optionee or otherwise, to issue,
register or qualify for resale any securities issuable upon exercise of the Option pursuant to a
prospectus or similar document or to take any other affirmative action in order to cause the
exercise of the Option or the issue or resale of the Shares issuable pursuant thereto to comply
with any law or regulation or any order, regulation, policy or rule of any governmental authority,
regulatory body or stock exchange; provided that, if applicable, the Corporation shall notify the
applicable stock exchange and other appropriate regulatory bodies in Canada of the existence of
the Option and any exercise thereof.

FURTHER ASSURANCES

The parties hereto covenant that they shall and will from time to time and at all times hereafter do
and perform all such acts and things and execute all such deeds, documents and writings as may
be required to give effect to the true intent of this Agreement.

INTERPRETATION AND GENERAL

It is understood and agreed by the parties hereto that questions may arise as to the interpretation,
construction or enforcement of this Agreement or the Plan and the parties are desirous of having
the Board of Directors of the Corporation determine any such question or interpretation,
construction or enforcement. It is, therefore, understood and agreed by and between the parties
hereto that any question arising under the terms of this Agreement or the Plan as to interpretation,



construction or enforcement shall be referred to the Board of Directors of the Corporation and
their majority decision shall be final and binding on both of the parties hereto.

9.2 Neither the Corporation nor its directors or officers, or any of them, shall be liable to the
Optionee or to the Optionee's personal representative by reason of any loss or anticipated loss of
economic benefit by reason of any action or event, whether or not concurred in by them, which
has the effect of curtailing or abrogating the benefits which have accrued or might have accrued
to the Optionee hereunder, including, without limitation, the voluntary or involuntary winding up
of the Corporation, the sale of all or substantially all of its assets, the delisting of the Shares from
public trading, or any decline in the value of the Shares for any reason whatsoever.

9.3 The payment of all income taxes or other taxes or assessments in the nature of taxes levied upon
the Optionee as a result of the granting or exercise of the Option shall be solely the responsibility
of the Optionee.

9.4 In this Agreement, words importing the singular number include the plural and vice versa and
words importing the masculine gender include the feminine and neuter genders.

9.5 This Agreement, including any schedules annexed hereto, constitute the entire agreement
between the parties hereto and there are no oral statements, representations, warranties,
undertakings or agreements between the parties modifying the provisions of this Agreement. No
supplement, amendment, modification, waiver or termination of this Agreement shall be binding
unless executed in writing by the parties hereto.

9.6 Any term, condition or provision of this Agreement which is deemed to be void, prohibited or
unenforceable, shall be severable herefrom, be ineffective to the extent of such avoidance,
prohibition or unenforceability without in any way invalidating the remaining terms, conditions
and provisions thereof.

9.7 The Optionee represents and warrants that he is a bona fide Eligible Participant (as defined in the
Plan).

9.8 Time shall be of the essence of this Agreement.
Item 10 GOVERNING LAW

10.1  Except as otherwise set forth in the Plan, this Agreement shall be construed and enforced in
accordance with, and the rights of the parties shall be governed by, the laws of the Province of
Alberta excluding any conflicts of law, rule or principle which might refer such construction to
the laws of another jurisdiction.

10.2  Each of the parties hereto hereby irrevocably attorns to the jurisdiction of the Courts of the
Province of Alberta and the Supreme Court of Canada.

Item 11 NOTICES

11.1  Any notice to be given pursuant to the provisions hereof shall be conclusively deemed to have
been given and received by a party hereto and to be effective on the day on which it is delivered
to such party at the addresses set forth below (or at such other address that such party shall supply
to the other parties in writing) or if sent by mail, on the fifth business day after the day on which
mailed, addressed to such party at said address:



@) If to the Optionee, at

(b) If to the Corporation, at

#100 — 2051 Viceroy Place
Richmond, BC V6V 1Y9

IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the day and year
first above written.

SIGNED, SEALED AND DELIVERED
in the presence of:

N N N N N

RECO INTERNATIONAL GROUP INC.

Per:

Per:




