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REGENT PACIFIC PROPERTIES INC.

NOTICE OF ANNUAL AND SPECIAL MEETING
OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that the annual and special meeting (the “Meeting”) of the holders (the
“Shareholders”) of common shares (“Shares”) of Regent Pacific Properties Inc. (the “Corporation”)
will be held at the offices of Cassel Centre Ltd., located at 2607 Ellwood Drive SW, Edmonton, Alberta
on Tuesday, January 14, 2020 at 11:00 a.m. for the following purposes:

1. to receive the audited financial statements of the Corporation for the financial year ended
December 31, 2018, together with the auditors' report thereon;

2. to fix the size of the board of directors at five (5) 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, as auditors and to authorize the board of directors to fix the
auditors' remuneration;

5. to consider and, if thought advisable, to pass, with or without amendment, an ordinary resolution
to approve a stock option plan attached as Schedule C to this Information Circular whereby a
maximum of ten (10%) percent of the Corporation’s issued and outstanding Shares will be reserved
for issuance from time to time;

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.

Each person who is a Shareholder of record at the close of business on December 10, 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 Shares after such date and the transferee
of those Shares establishes that the transferee owns the Shares and demands, not later than 10 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.

Edmonton, Alberta By Order of the Board of Directors
December 10, 2019 (Signed) Eddie W.W. Yu
Chief Executive Officer

Shareholders who are unable to attend the Meeting in person are requested to COMPLETE AND SIGN THE
ACCOMPANYING FORM OF PROXY. Holders of Shares should complete, date and sign the enclosed form of
proxy and return it to Computershare Trust Company of Canada, Proxy Dept., 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. Shareholders must forward their form of proxy so they are received 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.
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REGENT PACIFIC PROPERTIES INC.

MANAGEMENT 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.
The Meeting has been called for the purposes set out in the accompanying notice of meeting (“Notice of
Meeting”).

This Information Circular and the accompanying Notice of Meeting and form of proxy as well as other
related meeting materials are being mailed or delivered to Shareholders on or about December 18, 2019.
Unless otherwise indicated, information in this Information Circular is given as of December 10, 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. Neither delivery of this Information Circular nor any
distribution of the securities referred to in this Information Circular shall, 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.

FORWARD-LOOKING STATEMENTS

This Information Circular includes “forward-looking statements”. All statements, other than statements
of historical facts, included in this Information Circular that address activities, events or developments
that management of the Corporation expects or anticipates will or may occur in the future, including such
things as future capital expenditures (including the amount and nature thereof), business strategies and
measures to implement strategies, competitive strengths, goals, expansion and growth of the business and
operations, plans and references to the future success of the Corporation, and such other matters, are
forward-looking statements. These statements are based on certain assumptions and analyses made by
management of the Corporation in light of their experience and their perceptions of historical trends,
current conditions and expected future developments as well as other factors they believe are appropriate
in the circumstances. However, whether actual results and developments will conform with the
expectations and predictions of management of the Corporation is subject to a number of risks and
uncertainties. Consequently, all of the forward-looking statements made in this Information Circular are
qualified by these cautionary statements, and there can be no assurance that the actual results or
developments anticipated by the Corporation will be realized or, even if substantially realized, that they
will have the expected consequences, to, or effect on, the Corporation.

Unless otherwise specified, all dollar amounts in this Information Circular are expressed in Canadian
dollars.



GLOSSARY OF TERMS
The following is a glossary of terms and abbreviations used frequently throughout this Information
Circular.

“ABCA” means the Business Corporations Act (Alberta), including regulations promulgated
thereunder.

“ASC” means the Alberta Securities Commission.

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

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

“COQO” 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.

“Control Person” means a person or company that holds or is one of a combination of persons or
companies that holds more than 20% of the voting securities of an issuer, or a sufficient number of
securities so as to materially affect the control of an issuer.

“Corporation” or “Regent” means Regent Pacific Properties Inc., a corporation incorporated under
the ABCA.

“Director” means a member of the Board.

“Equity Incentive Plan” means an incentive plan, or portion of an incentive plan, under which
awards are granted and that falls within the scope of IFRS 2 of the Handbook.

“Information Circular” means this management information circular and proxy statement dated
December 10, 2019, including the schedules appended hereto, sent to Shareholders.

“LTIP” or “Long Term Incentive Plan” means a plan providing compensation intended to motivate
performance over a period greater than one financial year. LTIPs do not include option or SAR plans
or plans for compensation through shares or units that are subject to restrictions on resale.

“Meeting” means the annual and special meeting of the Shareholders to be held on Tuesday, January
14, 2020 at 11:00 a.m. for the purposes set forth in the Notice of Meeting.

“Meeting Date” means Tuesday, January 14, 2020.
“NEO” or “Named Executive Officer” means the following individuals:
@ each individual who, in respect of the Corporation, 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 Corporation, 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 Corporation 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 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 company, and was not
acting in a similar capacity, at the end of that financial year.

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

“option-based award” means an award under an Equity Incentive Plan of options, including, for
greater certainty, share options, share appreciation rights, and similar instruments that have option-
like features.

“Record Date” means December 10, 2019.

“Regent” or “Corporation” means Regent Pacific Properties Inc., a corporation amalgamated under
the ABCA.

“Registrar and Transfer Agent” means Computershare Trust Company of Canada, the registrar and
transfer agent of the Corporation as at the date hereof.

“Related party” means, in relation to a corporation, a promoter, officer, director, other insider or
Control Person of that corporation (including an issuer) and any associates and affiliates of any of
such persons. In relation to an individual, related party means any associates of the individual or any
corporation of which the individual is a promoter, officer, director or Control Person.

“SEDAR” means system for electronic document analysis and retrieval.

“share appreciation rights” means a right, granted by the Corporation or any of its subsidiaries as
compensation for employment services or office to receive cash or an issue or transfer of securities
based wholly or in part on changes in the trading price of publicly traded securities.

“share-based award” means an award under an Equity Incentive Plan of equity-based instruments
that do not have option-like features, including, for greater certainty, common shares, restricted
shares, restricted share units, deferred share units, phantom shares, phantom share units, common
share equivalent units, and stock.

“Shareholder” means a holder of Shares.

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

“TSXV” means the TSX Venture Exchange.



GENERAL PROXY MATERIALS

FOR THE ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS OF THE
CORPORATION FOR THE FINANCIAL YEAR ENDED DECEMBER 31, 2018 TO BE
HELD ON JANUARY 14, 2020.

SOLICITATION OF PROXIES

This Information Circular is provided in connection with the solicitation of proxies by the
management of Regent for use at the Meeting and at any adjournment or adjournments thereof, for
the purposes set forth in the accompanying 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 Regent, who will not be specifically remunerated therefor. Except as
otherwise stated, the information herein is given as of December 10, 2019.

APPOINTMENT OF PROXYHOLDERS AND REVOCATION OF PROXIES

The persons named in the enclosed forms of proxy are directors and officers of Regent. A
Shareholder has the right to appoint a person (who need not be a Shareholder) other than the persons
designated in the forms of proxy provided by Regent to represent the Shareholder at the Meeting. To
exercise this right, the Shareholder should insert the name of the desired representative in the blank
space provided in the form of proxy or submit another appropriate form of proxy. In order to be
effective, a holder of Shares must return a completed, dated and signed proxy form to Computershare
Trust Company of Canada, Proxy Dept. at 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 received not later than 48 hours (excluding Saturdays, Sundays and
holidays) preceding the Meeting, or any adjournment or adjournments thereof, as applicable. In
addition, Shareholder may bring the proxy to the Meeting and deliver it to the Chairman of the
Meeting prior to 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 Meeting. In addition to revocation in any other manner permitted by law, a 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 either at the registered office of Regent 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.

PERSONS MAKING THE SOLICITATION

THE SOLICITATION IS MADE ON BEHALF OF THE MANAGEMENT OF THE
CORPORATION. The costs incurred in the preparation and mailing of the form of proxy, the Notice
of Meeting and this Information Circular will be paid by the Corporation. In addition to the mailing
of these materials, proxies may be solicited by personal interviews, telephone or telegraph by
Directors and officers of the Corporation, who will not be remunerated therefor.



EXERCISE OF DISCRETION BY PROXY

The Shares represented by a valid proxy will be voted in accordance with the instructions specified
therein. In the absence of such specification, Shares will be voted in favour of the proposed
resolution. The person appointed under the form of proxy furnished by the Corporation is
conferred with discretionary authority with respect to amendments or variations of those matters
specified in the form of proxy and Notice of Meeting. At the time of mailing of this Information
Circular, management of the Corporation knows of no such amendment, variation or other
matter.

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 Regent 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 Regent. 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 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
Shares directly at the Meeting. The proxy must be returned to Broadridge well in advance of the
Meeting in order to have the Shares voted.

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 OR COMPANIES IN MATTERS TO BE ACTED
UPON

Management of the Corporation is not aware of any material interest, whether 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 as disclosed in the section entitled “Particulars of Matters to be
Acted Upon”.

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES

The Corporation is authorized to issue an unlimited number of Shares. As of December 10, 2019,
40,039,000 Shares were issued and outstanding, each such Share carrying the right to one vote on a
ballot at the Meeting.

Computershare Trust Company of Canada will prepare, as of the Record Date, a list of holders of
Shares entitled to receive the Notice of Meeting and showing the number of Shares held by each such
Shareholder. Each person named in the list of holders of Shares will be entitled to notice of, to attend
and to vote the Shares shown opposite such Shareholder’s name, at the Meeting in respect of all
matters to be voted on at the Meeting.

The Shareholders of record at the close of business on the Record Date are entitled to vote their
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, not later than 10 days before the Meeting, that his or her name be
included on the Shareholders’ list.

The by-laws of the Corporation provide that 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 5% of the outstanding Shares carrying
voting rights at the meeting.

To the knowledge of the directors and senior officers of the Corporation as at the close of business on
December 10, 2019, the only persons who beneficially own, directly or indirectly, Shares carrying
more than 10% of the voting rights of the outstanding Shares are as follows:

Shareholder Name and Municipality of
Residence Number of Shares Percentage of issued Shares

Eddie W.W. Yu

@ 75.82%
Edmonton, Alberta 30,355,988 b

Notes:

(1)  Of these Shares, 12,315,059 Shares are held directly by Mr. Eddie W.W. Yu, 10,000,000 are held by Cassel Properties Ltd, of which
Mr. Yu holds 100% of the voting shares and 8,040,929 Shares are held by Cassel Developments Ltd., a company of which Mr. Yu
owns, directly or indirectly 50% of the voting shares.

EXECUTIVE COMPENSATION

Director and NEO Compensation, Excluding Compensation Securities

The Corporation is a venture issuer and is disclosing its executive compensation in accordance with
Form 51-102F6V, Statement of Executive Compensation — Venture Issuers.

The following persons are considered the “Named Executive Officers” or “NEOs” for the purposes of
the disclosure:



(@)

(b)

(©)

(d)

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

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

the most highly compensated executive officer, other than the CEO or the CFO, 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 Form 51-102F6V, for that
financial year;

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.

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 two most recently completed financial years of the Corporation,
excluding compensation securities (see Stock Options and Other Compensation Securities).

Table of Compensation excluding Compensation Securities

Name and Position Year Salary, Bonus | Committee Value of Value of all Total
consulting (%) or Meeting | Perquisites Other Compensation
fee, retainer Fees ($) %) Compensation %)
or $)
commission
_ 6)
gdd'%W-tV\égg cha 2018 Nil Nil Nil Nil Nil Nil
resident, , Chairman ] 3 ] ] - -
and Director 2017 Nil Nil Nil Nil Nil Nil
David Yu 2018 Nil Nil Nil Nil Nil Nil
CFO and Director B ] ) : . .
2017 Nil Nil Nil Nil Nil Nil
David S. Tam 2018 Nil Nil Nil Nil Nil Nil
Secretary and Director ) ; . B - -
2017 Nil Nil Nil Nil Nil Nil
gf_iwa:d (Ted) Power 2018 Nil Nil Nil Nil Nil Nil
irector

2017 Nil Nil Nil Nil Nil Nil
C.H. William (Bill) 2018 Nil Nil Nil Nil Nil Nil
Cheung ) ; . B - -
Director 2017 Nil Nil Nil Nil Nil Nil

Stock Options and Other Compensation Securities

During the financial years ended December 31, 2018, the Corporation granted an aggregate of 680,000
stock options to the Named Executive Officers and Directors as follows:
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Compensation Securities

Name and Type of Number of Date of Issue, Closing Price | Closing Price Expiry
Position Compensation Compensation Issue or | Conversion | of Security or | of Security or Date
Security Securities, Grant or Exercise Underlying Underlying
Number of Price ($) Security on Security at
Underlying Date of Grant Year End
Securities, and %) @)@
Percentage of
Class (#)
\E(?Jdle W-W. Stock Options 172,000 Aug. 28, $0.10 $0.075 $0.11 Aug. 27,
President, 2018 2023
CEOQO,
Chairman
and Director
David Yu .
CEO and Stock Options 172,000 Aug. 28, $0.10 $0.075 $0.11 Aug. 27,
Director 2018 2023
?ei"r'gt; Tam | Stock Options 112,000 Aug.28, |  $0.10 $0.075 $0.11 Aug. 27,
y and
Director 2018 2023
Egv":srrd (Ted) | stock Options 112,000 Aug. 28, |  $0.10 $0.075 $0.11 Aug. 27,
Director 2018 2023
(Cé'ﬁi)vg;]'gﬁr:” Stock Options 112,000 Aug.28, |  $0.10 $0.075 $0.11 Aug. 27,
g

Director 2018 2023

Notes:

1) The closing price on December 28, 2018 was $0.11, being the closest trading day to the Corporation’s year ended
December 31, 2018.

In the most recently completed financial year ended December 31, 2018, no Compensation Securities were
exercised by any of the Named Executive Officers or Directors.

Stock Option Plans and Other Incentives

The Corporation has in place a stock option plan (the “Option Plan”). The objective of the Option Plan
is to reward NEOs’, employees’ and directors’ individual performance. The criteria used to determine
eligibility for granting option-based awards, 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 Option Plan was approved by the Shareholders at the most recent meeting of the Shareholders
and will be put before the Shareholders for approval at this Meeting. A copy of the form of Option
Plan is attached hereto as Schedule C and the highlights 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;
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3. the directors may allocate up to a maximum of ten percent (10%) of the Shares in the capital
of the Corporation outstanding from time to time 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 unless the Corporation has obtained
disinterested shareholder approval; 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. 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 December 31, 2018, there were no employment contracts between the Corporation or its
subsidiaries and any NEO or Director.

At the end of the Corporation’s most recently completed financial year, there were no compensatory
plans, contracts or arrangements in place with respect to any NEO or Director 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 responsibilities of a NEO or Director 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. During the most recently completed
financial year ended December 31, 2018, 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 but are
reimbursed for their reasonable expenses incurred in relation to attendance at meetings. A full
description of the NEO and Director compensation is disclosed in the Table of Compensation
excluding Compensation Securities provided above.

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.
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Audit Committee Charter

The Corporation’s Audit Committee Charter is attached hereto as Schedule A.

Composition of the Audit Committee

The Audit Committee is comprised of the following members:

Independent Financially Literate
Name and Office if Any
Edward (Ted) Power ) Yes Yes
Eddie W.W. Yu No Yes
President and CEO
C.H. William (Bill) Cheung Yes Yes

Notes:
1. Chairman of the Audit Committee

Relevant Education and Experience

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

Edward (Ted) Power

Since March 2004, Ted Power has been the President of Trace Applications Inc., a company which
delivers specialized document management software for quality assurance and quality control. Mr.
Power’s vision helped create MetalTrace® and TraceAbility® internationally acclaimed software for
tracking and handling of quality assurance and quality control documents. In June 2012, Mr. Power
was appointed President of ViewTrak Technologies Inc., a global leader in creating and selling
Livestock Information Technology Solutions to farmers and ranchers, auction barns, feedlots and
packers and processors, domestically and internationally. Approximately 50 million head of livestock
are processed annually with the products of Viewtrak Technologies Inc. Mr. Power has a history as a
successful businessman and community leader. He was a Regional Finalist for Ernst & Young’s
Entrepreneur of the Year in 2000 and in 2002 he was awarded the Queen’s Jubilee Medal for public
service.

Eddie W.W. Yu

Mr. Yu is the President of Cassel Developments Ltd., and Cassel Properties Ltd., property
development and management companies for commercial and multi-family real estate projects. He
has held this position since September 1997. Eddie W.W. Yu has overseen the development of
multiphase residential and commercial development projects in Edmonton, Alberta. Eddie W.W. Yu
has also been a real estate agent, a broker and the owner of Royal LePage Summit Realty in
Edmonton Alberta since September 1999.
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C.H. William (Bill) Cheung

Mr. Cheung is retired and was previously Counsel to Dentons Canada LLP, Edmonton office, and
practised in the areas of Real Estate Law, Immigration Law, Corporate Commercial Law and
International Business Law.

Audit Committee Oversight

At no time since the commencement of the Corporation’s most recently completed 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 most recently completed 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®
2018 $42,000 Nil Nil Nil
2017 $42,000 Nil $1,000 Nil

Notes:

@) Audit fees were for professional services rendered for the audit of the Corporation’s annual financial statements.

(2)  Awudit-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.
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CORPORATE GOVERNANCE

Corporate governance relates to the activities of the Board of Directors, the members of which are
elected by and are accountable to the shareholders, and takes into account the role of the individual
members of management who are appointed by the Board of Directors and who are charged with the
day to day management of the Corporation. The Board of Directors is committed to sound corporate
governance practices which are both in the interest of its shareholders and contribute to effective and
efficient decision making. To achieve this goal, the Corporation has implemented an Audit
Committee Terms of Reference, a Whistle Blower Policy, an Insider Trading and Reporting Policy,
and a Disclosure and Confidentiality Policy.

Pursuant to National Instrument 58-101 Disclosure of Corporate Governance Practices (“NI 58-101"),
the Corporation is required to disclose its corporate governance practices as summarized below.

Board of Directors

The Board of Directors is currently comprised of five members. All of these individuals are
nominated for re-election at the Meeting. Mr. Edward (Ted) Power, Mr. C.H. William (Bill) Cheung
and Mr. David S. Tam are the independent directors of the Corporation.

Mr. Eddie W.W. Yu, the Chief Executive Officer and the President of the Corporation, and Mr. David
Yu, the Chief Financial Officer of the Corporation, are members of management and, as a result, are
not considered independent directors.

NI 58-101 suggests that the board of directors of a public company should be constituted with a
majority of individuals who qualify as “independent” directors. An “independent” director is a
director who has no direct or indirect material relationship with the Corporation. A material
relationship is a relationship which could, in the view of the board of directors, reasonably interfere
with the exercise of a director’s independent judgement. As disclosed above, the Board of Directors is
comprised of a majority of independent directors. In addition, the independent judgment of the Board
of Directors in carrying out its responsibilities is the responsibility of all directors. The Board of
Directors of the Corporation facilitates independent supervision of management through meetings of
the Board of Directors and through frequent informal discussions among independent members of the
Board of Directors and management. In addition, the Board of Directors has free access to the
Corporation’s external auditors, legal counsel and to any of the Corporation’s officers.

Directorships

None of the directors are presently a director of any other issuer that is a reporting issuer (or the
equivalent) in a domestic or foreign jurisdiction other than as follows:

Name Company
David S. Tam Innovotech Inc.

C.H. William (Bill) Cheung BioNeutra Global Corporation
Edward (Ted) Power TrustBIX Inc.

Orientation and Continuing Education

At present, each new director is given an outline of the nature of the Corporation’s business, its
corporate strategy and current issues with the Corporation. New directors are also expected to meet
with management of the Corporation to discuss and better understand the Corporation’s business and
will be advised by counsel to the Corporation of their legal obligations as directors of the
Corporation. New directors are also given copies of the Corporation’s policies.
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The introduction and education process will be reviewed on an annual basis by the Board of Directors
and will be revised as necessary.

Ethical Business Conduct

The Board of Directors has considered adopting a written code of business conduct and ethics and has
decided it is not necessary to adopt such a code at the present time due to the current activity level of
the Corporation.

The Board has found that the fiduciary duties placed on individual directors by the Corporation’s
governing corporate legislation and the common law and the restrictions placed by applicable
corporate legislation on an individual director’s participation in decisions of the Board in which the
director has an interest have been sufficient to ensure that the Board operates independently of
management and in the best interests of the Corporation.

Under corporate legislation, a director is required to act honestly and in good faith with a view to the
best interests of the Corporation and exercise the care, diligence and skill that a reasonably prudent
person would exercise in comparable circumstances. In addition, as some of the directors of the
Corporation also serve as directors and officers of other companies engaged in similar business
activities, directors must comply with the conflict of interest provisions of the Business Corporations
Act (Alberta), as well as the relevant securities regulatory instruments, in order to ensure that directors
exercise independent judgment in considering transactions and agreements in respect of which a
director or officer has a material interest. Any interested director would be required to declare the
nature and extent of his interest and would not be entitled to vote at meetings of directors that evoke
such a conflict.

Nomination of Directors

The Board of Directors has not appointed a nominating committee. The Board of Directors
determines new nominees to the Board of Directors although no formal process has been adopted.
The nominees are generally the result of recruitment efforts by the Board of Directors members
including both formal and informal discussions among the Board of Directors members and officers.

Compensation
The Board of Directors has not appointed a Compensation Committee.
Other Board of Directors Committees

Other than the Audit Committee discussed above, the Corporation has no standing Committees at this
time.

Assessments

The Board of Directors has not implemented a process for assessing its effectiveness. As a result of
the Corporation's size, its stage of development and the limited number of individuals on the Board of
Directors, the Board of Directors consider a formal assessment process to be inappropriate at this
time. The Board of Directors plans to continue evaluating its own effectiveness on an ad hoc basis.

The Board of Directors does not formally assess the performance or contribution of individual Board
of Directors members or committee members.
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

Equity Compensation Plan Information

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

December 31, 2018:

Plan Category Number of securities to be Weighted-average exercise Number of securities remaining
issued upon exercise of price of outstanding options, available for future issuance
outstanding options, warrants and rights under equity compensation plans
warrants and rights (b) (excluding securities reflected in
() column (a))®
(©

Equity compensation  plans

approved by security holders 2,955,000 $0.10 1,048,900?

Equity compensation plans not Nil Nil Nil

approved by security holders

Total: 2,955,000 1,048,900

Notes:

1) Represents shares issuable upon exercise of outstanding stock options.

) The Corporation can grant options to purchase no more than 4,003,900 shares under the Corporation’s current stock option plan,

being 10% of the issued and outstanding shares as at the date hereof.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

Management of the Corporation is not aware of any indebtedness outstanding to the Corporation or its
Subsidiaries by Directors, executive officers and employees or former executive officers, Directors
and employees of the Corporation or its Subsidiary as at the end of the most recently completed
financial year ended December 31, 2018 and thereafter.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Management of the Corporation is not aware of any material interest, direct or indirect, of any
informed person of the Corporation, any proposed Director or any associate or affiliate of any
informed person or proposed Director, in any transaction since the commencement of the
Corporation’s most recently completed financial year ended December 31, 2018 or in any proposed
transaction which has materially affected or would materially affect Corporation other than as set
forth below.

@ During the year ended December 31, 2018, the Corporation received rental income, before
straight-line adjustment, of $294,180 from an entity owned and controlled by one of the
directors of the Corporation.

(b) During the year ended December 31, 2018, the Corporation paid rent expense of $29,678 to
entities owned or controlled by one of the directors of the Corporation.

(c) During the year ended December 31, 2018, the Corporation accrued interest expense of

$3,065 to one of the directors of the Corporation, a member of senior management and an
immediate relative of key management.
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(d) During the year ended December 31, 2018, the Corporation accrued interest income of
$1,974 from an entity owned or controlled by one of the directors of the Corporation.

(e) Parlee McLaws LLP, Edmonton Alberta, is the legal counsel for the Corporation. David
Tam, a director and shareholder of the Corporation, is a partner in the firm of Parlee McLaws
LLP and acts as the solicitor for the Corporation. Parlee McLaws LLP received
approximately $11,296 during the period January 1, 2018 to December 31, 2018 as payment
of legal fees.

()] During the year ended December 31, 2018, the Corporation paid administration fees of
$70,902 to an entity owned or controlled by one of the directors of the Corporation.

MANAGEMENT CONTRACTS

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

PARTICULARS OF MATTERS TO BE ACTED UPON

ELECTION OF DIRECTORS

The affairs of the Corporation are managed by the Directors who are elected annually for a one-year
term at each annual general meeting of the Shareholders and hold office until the next annual general
meeting, or until their successors are duly elected or appointed or until a Director vacates his office or is
replaced in accordance with the by-laws of the Corporation. The Shareholders are entitled to elect the
Directors. The persons named below have been nominated for election and have consented to such
nomination. At the Meeting, the Shareholders will be asked to fix the number of Directors at five (5)
members.

Unless authority to vote on the election of Directors is withheld, it is the intention of the person
named in the accompanying instrument of proxy to vote for the election of such nominees as
Directors. In the event that a vacancy among the nominees occurs for any reason prior to the
Meeting, the proxy shall not be voted with respect to such vacancy.

The following are the names, occupations, residences and number of Shares held by each of the
proposed nominees for election as Directors as at the date hereof:

Name and Place of Residence Present Principal Occupation Date First Elected as a Number of Voting
and Office Held, if any Director Shares Beneficially
Owned, Directly or

Indirectly, or

Controlled by
Proposed Director

Eddie W. W. Yu ® President of Cassel Developments August 31, 2007 30,355,988 P
Edmonton, Alberta Ltd., and Cassel Properties Ltd., 75,820/
Canada property development and (75.82%)

President, Chairman and Chief | management companies.
Executive Officer

David Yu VP Operations of Cassel Properties August 31, 2007 1,650,565 ¥
Edmonton, Alberta Ltd., a real estate development and 4120
Canada management company. (4.12%)

Chief Financial Officer
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Name and Place of Residence
and Office Held, if any

Present Principal Occupation

Date First Elected as a
Director

Number of Voting
Shares Beneficially
Owned, Directly or
Indirectly, or
Controlled by
Proposed Director

David S. Tam Partner of the law firm of Parlee August 31, 2007 1,048,750 ®
Edmonton, Alberta McLaws LLP.
Canada (2.62%)
Secretary
Edward (Ted) Power ) President of Trace Applications January 23, 2008 318,750 ©
Edmonton, Alberta Canada Inc. a company which delivers 0
specialized document management (0.80%)
software for quality assurance and
quality control.
C.H. William (Bill) Cheung @ | Retired and previously Counsel to November 8, 2010 324,750 )
Edmonton, Alberta the law firm of Dentons Canada 0
Canada LLP — Edmonton office. (0.81%)
Notes:
1) Member of the Audit Committee
) Of these Shares, 12,315,059 Shares are held directly by Mr. Eddie W.W. Yu, 10,000,000 are held by Cassel Properties Ltd, of
which Mr. Yu holds 100% of the voting shares and 8,040,929 Shares are held by Cassel Developments Ltd., a company of which
Mr. Yu owns, directly or indirectly 50% of the voting shares.
?3) Mr. Eddie Yu also holds Options for an additional 172,000 Shares which, if exercised, would raise the total number of common
shares beneficially owned, directly or indirectly by Mr. Yu to 30,527,988 Shares.
4 Mr. David Yu also holds Options for an additional 172,000 Shares which, if exercised, would raise the total number of common
shares beneficially owned, directly or indirectly by Mr. Yu to 1,822,565 Shares.
5) Mr. Tam also holds Options for an additional 112,000 Shares which, if exercised, would raise the total number of common
shares beneficially owned, directly or indirectly by Mr. Tam to 1,160,750 Shares.
(6) Mr. Power also holds Options for an additional 112,000 Shares which, if exercised, would raise the total number of common
shares beneficially owned, directly or indirectly by Mr. Power to 430,750 Shares.
@ Mr. Cheung also holds Options for an additional 112,000 Shares which, if exercised, would raise the total number of common

shares beneficially owned, directly or indirectly by Mr. Cheung to 436,750 Shares.

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 or executive officer of any
company that, while that person was acting in that capacity:

(@)

is, as at the date of this Information Circular, or has been, within 10 years before the date of
the Information Circular, a director, chief executive officer or chief financial officer of any
company (including the Corporation) that,

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

(ii) was the subject to an event that resulted, after the director, chief executive officer or

chief financial officer ceased to be a director, chief executive officer or chief
financial officer, in the company being the subject of a cease trade or similar order or
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an order that denied the relevant company access to any exemption under securities
legislation, for a period of more than 30 consecutive days; or

(b) 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; or

(c) has, within the 10 years before the date of the 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.

The above information was provided by management of the Corporation.

APPOINTMENT OF AUDITOR

The Shareholders will be asked at the meeting to vote for the appointment of RSM Alberta LLP, of
Edmonton, Alberta, as the auditors of the Corporation, for the ensuing year and to authorize the
Directors to fix their remuneration. RSM Alberta LLP, was appointed the auditors of the Corporation
on January 30, 2019.

Unless otherwise directed, Shares representing proxies in favour of management nominees will be
voted in favour of the appointment of RSM Alberta LLP, 2500 Bell Tower, 10104 — 103" Avenue
NW, 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 Alberta LLP) is attached
hereto as Schedule B and form part of this Information Circular.

SHAREHOLDER APPROVAL OF STOCK OPTION PLAN

The Corporation has in place a stock option plan whereby the directors of the Corporation may
allocate up to a maximum of ten percent (10%) of the Shares in the capital of the Corporation
outstanding from time to time for the issuance of stock options under the stock option plan.

In accordance with the policies of the TSXV, the Corporation must obtain shareholder approval of the
Plan at each annual meeting of shareholders. Therefore, management intends to seek shareholder
approval of the Plan. A copy of the form of stock option plan is attached hereto as Schedule C and
the highlights 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;
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the directors may allocate up to a maximum of ten percent (10%) of the Shares in the capital
of the Corporation outstanding from time to time 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 unless the Corporation has obtained
disinterested shareholder approval; 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,;

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,;

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;

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.

In accordance with the policies of the TSXV, the Corporation requests Shareholders to consider, and
if thought fit, approve an ordinary resolution substantially in the form set forth below:

"BE IT RESOLVED THAT,

1. Subject to regulatory approval, the continuation of the Corporation's stock option
plan substantially in the form attached as Schedule C to this Information Circular is
hereby approved, whereby the directors may allocate up to a maximum of ten percent
(10%) of the Shares in the capital of the Corporation outstanding from time to time
for the issuance of stock options under the stock option plan, provided that the
number of listed securities that may be reserved for issuance under stock options
granted to any one individual or insiders of the Corporation shall not exceed five
percent (5%) of the Corporation's issued and outstanding listed securities unless the
Corporation has obtained disinterested shareholder approval, and the same is hereby
approved; and

2. The proper officers of the Corporation are hereby authorized to do such acts and
execute all instruments and documents necessary or desirable to carry out the
foregoing."
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BOARD APPROVAL

The contents of this Information Circular have been approved, in substance, and its mailing has been
authorized, by the Board.

ADDITIONAL INFORMATION

Additional information relating to the Corporation may be found on SEDAR at www.sedar.com.
Securityholders may contact the Corporation to request copies of the Corporation’s financial
statements and management discussion and analysis at its main telephone number at (780) 424-9898
or as follows:

Regent Pacific Properties Inc.
Attention: President & CEO
2607 Ellwood Drive SW
Edmonton, Alberta T6X OP7
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Schedule A
AUDIT COMMITTEE CHARTER

l. Purpose

The audit committee is established by and among the board of directors for the primary purpose of
assisting the board in:

. Overseeing the integrity of the company’s financial statements and the company’s accounting
and financial reporting processes and financial statement audits.

. Overseeing the company’s compliance with legal and regulatory requirements.

. Overseeing the registered public accounting firm’s (independent auditor’s) qualifications and
independence.

. Overseeing the performance of the company’s independent auditor.

. Overseeing the company’s systems of disclosure controls and procedures, internal controls

over financial reporting, and compliance with ethical standards adopted by the company.

Consistent with this function, the audit committee should encourage continuous improvement of, and
should foster adherence to, the company’s policies, procedures, and practices at all levels. The audit
committee should also provide for open communication among the independent auditor, financial and
senior management and the board of directors.

The audit committee has the authority to obtain advice and assistance from outside legal, accounting,
or other advisors as necessary to perform its duties and responsibilities.

The company will provide appropriate funding, as determined by the audit committee, for
compensation to the independent auditor, to any advisors that the audit committee chooses to engage,
and for payment of ordinary administrative expenses of the audit committee that are necessary or
appropriate in carrying out its duties.

The audit committee will primarily fulfill its responsibilities by carrying out the activities enumerated
in Section Ill of this charter. The audit committee will report regularly to the board of directors
regarding the execution of its duties and responsibilities.

1. Composition and Meetings

The audit committee will comprise three or more directors as determined by the board. Each audit
committee member will meet the applicable standards of independence and the determination of
independence will be made by the board.

At least two (2) members of the committee shall have accounting or related financial management
expertise. All members of the committee that are not financially literate will work towards becoming
financially literate to obtain a working familiarity with basic finance and accounting practices
applicable to the company. For the purposes of this charter, an individual is financially literate if he or
she has the ability to read and understand a set of financial statements that present a breadth and level
of complexity of accounting issues that are generally comparable to the breadth and complexity of the
issues that can reasonably be expected to be raised by the company’s financial statements.



The members of the committee will be appointed by the board at the annual organizational meeting of
the board to serve until their successors are elected. Unless a chairperson is elected by the full board,
the members of the committee may designate a chairperson by majority vote.

The committee will meet at least quarterly, or more frequently as circumstances dictate. The
committee chairperson will approve the agenda for the committee’s meetings and any member may
suggest items for consideration. Briefing materials will be provided to the committee as far in
advance of meetings as practicable. Each regularly scheduled meeting will conclude with an
executive session of the committee absent members of management. As part of its responsibility to
foster open communication, the committee will meet periodically with management, and the
independent auditor in separate executive sessions. In addition, the committee will meet with the
independent auditor and management to discuss the annual audited financial statements and quarterly
financial statements, including the company’s disclosures under ‘“Management’s Discussion and
Analysis of Financial Condition and Results of Operations”.

1. Responsibilities and Duties

To fulfill its responsibilities and duties, the audit committee will:

Documents/Reports/Accounting Information Review

1. Review this charter at least annually and recommend to the board of directors any necessary
amendments.
2. Meet with management and the independent auditor to review and discuss the company’s

annual financial statements, quarterly financial statements, MD&A and earnings press releases (prior
to the company’s quarterly filings or release of earnings), as well as all internal control reports (or
summaries thereof). Review other relevant reports or financial information submitted by the company
to any governmental body or the public.

3. Recommend to the board: a) the external auditor to be nominated for the purpose of preparing
or issuing an auditor’s report, b) the compensation of the external auditor, ¢) whether the financial
statements should be included in the annual report.

4. Discuss earnings press releases, including the type and presentation of information, paying
particular attention to any pro forma or adjusted non-GAAP information. Such discussions may be in
general terms (i.e., discussion of the types of information to be disclosed and the type of presentations
to be made).

5. The committee must be satisfied that adequate procedures are in place for the review of the
issuer’s public disclosure of financial information extracted from the issuer’s financial statements,
other than the public disclosure referred to in subsection (2) above, and must periodically assess the
adequacy of those procedures. Discuss financial information and earnings guidance provided to
analysts and ratings agencies. Such discussions may be in general terms (i.e., discussion of the types
of information to be disclosed and the type of presentations to be made).

Independent Auditor
6. Appoint, compensate, retain, and oversee the work performed by the independent auditor for

the purpose of preparing or issuing an audit report or related work. Review the performance and
independence of the independent auditor and remove the independent auditor if circumstances
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warrant. The independent auditor will report directly to the audit committee and the audit committee
will oversee the resolution of disagreements between management and the independent auditor if they
arise.

7. Review with the independent auditor any problems or difficulties and management’s
response.
8. Review the independent auditor’s attestation and report on management’s assessment of

internal control over financial reporting (when required).

9. Hold timely discussions with the independent auditor regarding the following:
. All critical accounting policies and practices.
. All alternative treatments of financial information within generally accepted

accounting principles related to material items that have been discussed with
management, ramifications of the use of such alternative disclosures and treatments,
and the treatment preferred by the independent auditor.

. Other material written communications between the independent auditor and
management, including, but not limited to, the management letter and schedule of
unadjusted differences.

10. At least annually, obtain and review a report by the independent auditor describing:
. The independent auditor’s internal quality-control procedures.
. Any material issues raised by the most recent internal quality-control review or peer

review, or by any inquiry or investigation conducted by governmental or professional
authorities during the preceding five years with respect to independent audits carried
out by the independent auditor, and any steps taken to deal with such issues.

. All relationships between the independent auditor and the company.

This report should be used to evaluate the independent auditor’s qualifications, performance,
and independence. Further, the committee will review the experience and qualifications of the lead
partner each year and determine that all partner rotation requirements, as promulgated by applicable
rules and regulations, are executed. The committee will also consider whether there should be rotation
of the independent auditor itself.

11. Actively engage in dialogue with the independent auditor with respect to any disclosed
relationships or services that may affect the independence and objectivity of the auditor and take
appropriate actions to oversee the independence of the outside auditor.

12. Review and preapprove (which may be pursuant to preapproval policies and procedures) both
audit and nonaudit services to be provided by the independent auditor. The authority to grant
preapprovals may be delegated to one or more designated members of the audit committee, whose
decisions will be presented to the full audit committee at its next regularly scheduled meeting.

13. Review and approve the issuer’s hiring policies regarding partners, employees, and former
partners and employees of the present and former external ‘auditor of the issuer.



Financial Reporting Processes, Accounting Policies, and Internal Control Structure

14. In consultation with the independent auditor, review the integrity of the company’s financial
reporting processes (both internal and external), and the internal control structure (including
disclosure controls and procedures and internal control over financial reporting).

15. Receive and review any disclosure from the company’s CEO or CFO made in connection
with the certification of the company’s quarterly and annual reports filed with the government
agencies of: a) significant deficiencies and material weaknesses in the design or operation of internal
control over financial reporting which are reasonably likely to adversely affect the company’s ability
to record,” process, summarize, and report financial data; and b) any fraud, whether or not material,
that involves management or other employees who have a significant role in the company’s internal
controls.

16. Review major issues regarding accounting principles and financial statement presentations,
including any significant changes in the company’s selection or application of accounting principles;
major issues as to the adequacy of the company’s internal controls; and any special audit steps
adopted in light of material control deficiencies.

17. Review analyses prepared by management (and the independent auditor as noted in item 10
above) setting forth significant financial reporting issues and judgments made in connection with the
preparation of the financial statements, including analyses of the effects of alternative GAAP methods
on the financial statements.

18. Review the effect of regulatory and accounting initiatives, as well as off-balance-sheet
structures, on the financial statements of the company.

19. Establish and oversee procedures for the receipt, retention, and treatment of complaints
regarding accounting, internal accounting controls, or auditing matters, including procedures for
confidential, anonymous submissions by company employees regarding questionable accounting or
auditing matters.

Ethical Compliance, Legal Compliance, and Risk Management

20. Review, with the company’s counsel, legal compliance and legal matters that could have a
significant impact on the company’s financial statements.

21. Discuss policies with respect to risk assessment and risk management, including appropriate
guidelines and policies to govern the process, as well as the company’s major financial risk exposures
and the steps management has undertaken to control them.

Other Responsibilities

22. Review, with the independent auditor, and management, the extent to which changes or
improvements in financial or accounting practices have been implemented.

23. Conduct an annual performance assessment relative to the audit committee’s purpose, duties,
and responsibilities outlined herein.

24, Perform any other activities consistent with this charter, the company’s bylaws, and
governing law that the board or audit committee determines are necessary or appropriate.
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NOTICE OF CHANGE OF AUDITOR

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, Regent Pacific Properties Inc. (the “Corporation”) hereby gives
notice of a change of auditor 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 January 30,
2019.

2. 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.

3. 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.

4. 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: January 30, 2019

REGENT PACIFIC PROPERTIES INC.

(signed) “David Yu”

David Yu
Chief Financial Officer
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A BARROW Collins Barrow Edmonton LLP
Bell Tower, Suite 2500
10104 — 103 Avenue NW
Edmonton, Alberta, T5J 0H8
Canada
T:780.428.1522
F: 780.425.8189
February 11, 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:  Regent Pacific Properties 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 Regent Pacific Properties Inc. dated January 30,
2019 and, based upon our firm’s knowledge of the circumstances, we do not disagree with the

information contained in such Notice.

Yours very truly,

wﬂfgmﬂ'ﬁ@uﬂiﬂ‘—‘—fa

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

February 11, 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 Regent Pacific Properties Inc. (the “Company”)

In accordance with National Instrument 51-102, we have read the Company’s Notice of Change of Auditor
dated January 30, 2019 and are in agreement with the statements contained in such Notice.

Yours very truly,

KSM Alberta LLP

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

1.1 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

1.2.2

1.23

124

1.25

1.2.6

(@)

"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 Regent Pacific Properties Inc., a corporation incorporated under the laws of the
Province of Alberta;

"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));



(b)

(©)

(d)

1.2.7

1.2.8

(@)

(b)

(©)

1.2.9

1.2.10

1.2.11

1.2.12

1.2.13

(@)

(b)

1.2.14

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;

"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:



(@)

(b)

(©

(d)

1.2.15

1.2.16
1.2.17
1.2.18

1.2.19

1.2.20

1.2.21

1.2.22

1.2.23

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

M to promote the sale of products and services of the Corporation; or
(ii) 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:
(i) 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:

0] the communication is only through the newspaper, magazine or publication; and

(ii) 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";

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

"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;

"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;

"Person" means a Company or an individual;

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

"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 the Eligible Participant is an Eligible Director, then any vested Options held by such director
may be exercised until the end of the Option Period in accordance with the Option Agreement
entered into with the Eligible Director.

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:
(a) 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

5-



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 Subiject 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 10% of the issued and outstanding shares of the Corporation at the time of grant of the Options. Should the
number of issued shares increase at any time after shareholder approval of this Plan, 10% of the additional shares
shall be available for issuance, from time to time, under the Plan. In addition, the aggregate number of Shares so
available for issuance under the Plan to any one person 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.



SCHEDULE "A"
(To the Stock Option Plan)

REGENT PACIFIC PROPERTIES 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

REGENT PACIFIC PROPERTIES 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)

d)

2.4

Item 3

3.1

Item 4

4.1

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 ®9% 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

-10-



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,
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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:
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@) If to the Optionee, at

(b) If to the Corporation, at

2607 Ellwood Drive SW
Edmonton, Alberta T6X 0P7

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

REGENT PACIFIC PROPERTIES INC.

Per:

Per:
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