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VOLT CARBON TECHNOLOGIES INC.
NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that the annual and special meeting (the “Meeting”) of holders
(“Shareholders”) of common shares (“Common Shares”) of Volt Carbon Technologies Inc. (the
“Corporation”) will be held at 1:30 p.m. (Pacific Time) on November 21, 2022, at the Royal Colwood
Golf Club, 629 Goldstream Avenue, Victoria, B.C., Canada, for the following purposes:

1. to receive the consolidated financial statements of the Corporation for the financial years ended
October 31, 2020 and October 31, 2021, together with the auditor’s report thereon;

2. to elect directors of the Corporation for the ensuing year;

3. to appoint the auditor of the Corporation for the ensuing year and to authorize the directors to fix
the remuneration thereof;

4. to consider an ordinary resolution to approve the amendment of the existing stock option plan of
the Corporation; and

5. to transact such other business as may properly come before the Meeting or any adjournment
thereof.

The accompanying management information circular (the “Information Circular”) provides
detailed information with respect to the matters to be considered at the Meeting and forms part of this
notice.

If you are a registered Shareholder of the Corporation and are unable to attend the Meeting or any
adjournment thereof in person, please complete, sign and mail the enclosed form of proxy to Computershare
Trust Company of Canada (“Computershare”), 8th Floor, 100 University Ave., Toronto, Ontario, M5J
2Y1, no later than 1:30 p.m. (Pacific Time) on November 17, 2022 or, in the case of any adjournment or
postponement of the meeting, not less than 48 hours (excluding Saturdays, Sundays and holidays) before
the time of the adjourned or postponed meeting.

If you are a beneficial Shareholder of the Corporation and receive these materials through your
broker or through another intermediary, please complete and return the form of proxy or voting instruction
form you are provided by them in accordance with the instructions provided therein. Without specific
instructions, brokers and other intermediaries are prohibited from voting the shares of their clients.

Only registered Shareholders as at October 17, 2022 and their duly appointed proxyholders will be
entitled to vote at the Meeting. Your vote is important, please ensure you follow the instructions applicable
to you so that your vote is counted at the Meeting. If you are not sure if you are a registered Shareholder
or a beneficial Shareholder, please contact Computershare at 1-800-564-6253 (toll free in North America)
or 1-514-982-7555 (outside North America).

Additional information on attending and voting at the Meeting is included in the Information Circular.
By order of the Board of Directors of Volt Carbon Technologies Inc.

(signed) “William Pfaffenberger”

William Pfaffenberger

Chairman, President & Chief Executive Officer
October 25, 2022
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¥ vOLT carbeon

MANAGEMENT INFORMATION CIRCULAR
OCTOBER 25, 2022

PART I - GENERAL PROXY MATTERS
Purpose of Solicitation

The information contained in this management information circular (the “Information
Circular”) is furnished in connection with the solicitation of proxies by or on behalf of management
of VVolt Carbon Technologies Inc. (the “Corporation”), for use at the annual and special meeting (the
“Meeting”) of the holders (“Shareholders”) of common shares (“Common Shares”) of the
Corporation to be held at 1:30 p.m. (Pacific Time) on November 21, 2022, at the Royal Colwood Golf
Club, 629 Goldstream Avenue, Victoria, B.C., Canada, for the purposes set out in the accompanying
Notice of Annual and Special Meeting of Shareholders (the “Notice”).

As a Shareholder you are cordially invited to be present at the Meeting. To ensure that you will be
represented at the Meeting in the event that you are a registered Shareholder and unable to attend
personally, you are requested to date, complete and sign the accompanying form of proxy enclosed herewith
and return it to Computershare Trust Company of Canada (“Computershare”), 8th Floor, 100 University
Ave., Toronto, Ontario, M5J 2Y1. If you are a beneficial Shareholder and receive these materials through
your broker or through another intermediary, please complete and return the form of proxy or voting
instruction form that you are provided by them in accordance with the instructions provided therein. Except
where otherwise stated, reference to a Shareholder herein is reference to a registered Shareholder.

The solicitation of proxies is intended to be primarily by mail but may also be made by telephone,
facsimile or other electronic means of communication or in person by directors, officers, employees or
consultants of the Corporation. The cost of such solicitation will be borne by the Corporation.

Except where otherwise stated, the information contained herein is given as of October 25, 2022.
Appointment and Revocation of Proxy

A Shareholder has the right to designate a person (who need not be a Shareholder) other than
William Pfaffenberger, Chairman, President and Chief Executive Officer or, failing him, David
Madill, Interim Chief Financial Officer of Volt Carbon Technologies Inc., who are the management
designees, to attend and act for such Shareholder at the Meeting. Such right may be exercised by
inserting in the blank space provided the name of the person to be designated and deleting therefrom the
names of the management designees or by completing another instrument of proxy and, in either case,
delivering the resulting instrument of proxy to the Secretary of the Meeting prior to any matter upon which
a vote has not already been cast pursuant to the authority conferred by the instrument of proxy.

A form of proxy will not be valid and will not be acted upon or voted unless it is duly completed
and delivered to the attention of the Secretary of the Corporation, or Computershare at the 8th Floor, 100
University Ave., Toronto, Ontario, M5J 2Y1, no later than 10:00 a.m. (Pacific Time) on November 19,
2022 or, in the case of any adjournment or postponement of the Meeting, not less than 48 hours (excluding
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Saturdays, Sundays and holidays) before the time set for the holding of the adjourned or postponed Meeting.
The instrument appointing a proxy must be in writing and must be executed by the Shareholder or the
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.

A record date for the determination of Shareholders entitled to receive notice of the Meeting has
been set as October 17, 2022 (the “Record Date”). Only holders of Common Shares of record as at that
date are entitled to receive notice of and to vote at the Meeting unless after the Record Date, such holder
transfers any Common Shares and the transferee of such Common Shares produces properly endorsed share
certificates or otherwise establishes ownership of these Common Shares and demands, not later than ten
(10) days before the Meeting, that his name be included in the list of Shareholders, entitled to vote at the
Meeting.

In addition to any other manner permitted by law, a Shareholder who has given a proxy may revoke
it as to any matter upon which a vote has not already been cast by completing an instrument in writing
executed by the Shareholder or his attorney authorized in writing, or if the Shareholder is a corporation,
under its corporate seal by an officer or attorney thereof duly authorized, and by depositing such instrument
of revocation either with the Secretary of the Corporation, or Computershare at the 8th Floor, 100 University
Ave., Toronto, Ontario, M5J 2Y1, at any time up to and including the last business day preceding the day
of the Meeting, or with the Chairman of the Meeting on the date of the Meeting immediately prior to the
commencement thereof or any adjournment(s) thereof. In addition, a proxy may be revoked by the
Shareholder personally attending at the Meeting and voting his Common Shares.

Voting of Proxies

All the Corporation’s Common Shares represented at the Meeting by properly executed proxies
will be voted by the persons named in such proxy as proxy holder on any poll that may be called for and
where a choice with respect to any matter to be acted upon has been specified in the instrument of proxy,
the Common Shares represented by the proxy will be voted or withheld from being voted in accordance
with such specification. In the absence of any such specifications, the management designees, if named
as proxy, will vote in favour of ALL the matters set out thereon.

The enclosed instrument of proxy confers discretionary authority upon the management
designees, or other persons named as proxy, with respect to any amendment to or variation of the
matters identified in the Notice and any other matters which may properly come before the Meeting.
At the date of this Information Circular, the management of the Corporation is not aware of any
such amendments, variations or other matters. If other matters should properly come before the
Meeting, it is the intention of the persons named in the enclosed form of proxy to vote such proxy
according to their best judgment.

Voting of Shares

The Corporation has 153,377,532 Common Shares issued and outstanding as at the Record Date,
each of which is entitled to one vote at the Meeting. Unless otherwise specified herein, every resolution to
be put before the Meeting, shall be determined by a majority of the votes cast, in each case, in person or by
proxy, by holders of Common Shares on the resolution.

Advice to Beneficial Holders

The information set forth in this section is of significant importance to many Shareholders,
as a substantial number of Shareholders do not own Common Shares in their own name. Shareholders
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who do not hold their Common Shares in their own name (referred to in this Information Circular as
“Beneficial Shareholders”) should note that only proxies deposited by Shareholders whose names appear
on the records of the Corporation as the registered Shareholders can be recognized and acted upon at the
Meeting. If Common Shares are listed in an account statement provided to a Shareholder by a broker, then
in almost all cases those Common Shares will not be registered in the Shareholder’s name on the records
of the Corporation. Such Common Shares will more likely be registered under the name of the
Shareholder’s broker or an agent of that broker. In Canada, the vast majority of such Common Shares are
registered under the name of CDS & Co. (the registration name for The Canadian Depository for Securities
Inc., which acts as nominee for many Canadian brokerage firms). Common Shares held by brokers or their
agents or nominees can only be voted (for or against any matters voted on at the Meeting) upon the
instructions of the Beneficial Shareholder. Without specific instructions, brokers and their agents and
nominees are prohibited from voting the Common Shares for the broker’s clients. Therefore, Beneficial
Shareholders should ensure that instructions respecting the voting of their Common Shares are
communicated to the appropriate person.

Applicable laws and regulatory policy require intermediaries/brokers to seek voting instructions
from Beneficial Shareholders in advance of shareholder meetings. Every intermediary/broker has its own
mailing procedures and provides its own return instructions to clients, which should be carefully followed
by Beneficial Shareholders in order to ensure that their Common Shares are voted at the Meeting. The form
of proxy or voting instruction form supplied to a Beneficial Shareholder by its broker (or the agent of that
broker) is similar to the form of proxy provided to the registered Shareholders by the Corporation. However,
its purpose is limited to instructing the registered Shareholder (the broker or agent of the broker) on how to
vote on behalf of the Beneficial Shareholder. The majority of brokers now delegate responsibility for
obtaining instructions from clients to Broadridge Financial Services, Inc. (“Broadridge”). Broadridge
typically mails a scannable voting instruction form in lieu of the form of proxy. The Beneficial Shareholder
is requested to complete and return the voting instruction form to them by mail or facsimile. Alternatively,
the Beneficial Shareholder can call a toll-free telephone number or visit www.proxyvote.com to vote the
Common Shares held by the Beneficial Shareholder. Broadridge then tabulates the results of all instructions
received and provides appropriate instructions respecting the voting of Common Shares to be represented
at the Meeting. A Beneficial Shareholder receiving a voting instruction form cannot use that voting
instruction form to vote Common Shares directly at the Meeting as the voting instruction form must
be returned as directed by Broadridge well in advance of the Meeting in order to have the Common
Shares voted.

Although a Beneficial Shareholder may not be recognized directly at the Meeting for the purposes
of voting Common Shares registered in the name of his or her broker (or agent of the broker), a Beneficial
Shareholder may attend at the Meeting as proxyholder for the registered Shareholder and vote the Common
Shares in that capacity. Beneficial Shareholders who wish to attend at the Meeting and vote their Common
Shares as proxyholder for the registered Shareholder should enter their own name in the blank space on the
form of proxy or voting instruction form provided to them and return the form to their broker (or the
broker’s agent) in accordance with the instructions provided by such broker (or agent) or submit any other
document instructed by the broker (or agent), well in advance of the Meeting.

The Corporation is not relying on the notice and access delivery procedures outlined in National
Instrument 54-101 to distribute copies of the proxy related materials in connection with the Meeting. The
Corporation is not sending this Information Circular, the accompanying form of proxy or Notice directly to
non-objecting beneficial owners. The Corporation will bear the cost for intermediaries to forward the
Information Circular, the accompanying form of proxy or the Notice to objecting beneficial owners or any
voting instruction form prepared by an intermediary to objecting beneficial owners.
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If you are not sure if you are a registered Shareholder or a Beneficial Shareholder, please contact
Computershare at 1-800-564-6253 (toll free in North America) or 1-514-982-7555 (outside North
America).

All references to Shareholders in this Information Circular and the accompanying form of proxy
and Notice are to Shareholders of record unless specifically stated otherwise. Where documents are stated
to be available for review or inspection, such items will be shown upon request to registered Shareholders
who produce proof of their identity.

Voting Securities and Principal Holders of Voting Securities
Common Shares

The Corporation is authorized to issue an unlimited number of Common Shares without nominal
or par value, of which 153,377,532 were issued and outstanding as at the Record Date as fully paid and

non-assessable.

The holders of the Common Shares are entitled to one vote per share at meetings of Shareholders
of the Corporation.

Principal Shareholders
To the knowledge of management of the Corporation, no persons beneficially own, directly or

indirectly, or exercise control or direction over, 10% or more of the outstanding voting securities of the
Corporation, other than as set out in the following table.

Name and Municipality of Type of Number of Percentage of
Residence Ownership Common Shares Common Shares
Zhongwei Chen, PhD Direct 15,400,000 10.04%
Ontario, Canada

PART II — BUSINESS OF THE MEETING
Receipt of Financial Statements and Auditors’ Report

The financial statements of the Corporation for the years ended October 31, 2020 and October 31,
2021, and the respective auditors’ reports thereon will be placed before the Shareholders at the Meeting
however, no action is required to be taken by Shareholders thereon.

Under National Instrument 51-102 - Continuous Disclosure Obligations, a person or corporation
who in the future wishes to receive interim financial statements from the Corporation must deliver a written
request for such material to the Corporation, together with a signed statement that the person or corporation
is the owner of securities (other than debt instruments) of the Corporation. Shareholders who wish to receive
interim financial statements are encouraged to send the enclosed return card, together with the completed
form of proxy to Computershare at the 8th Floor, 100 University Ave., Toronto, Ontario, M5J 2Y1.

Copies of the Corporation’s annual and interim financial statements are also available on SEDAR
at www.sedar.com.
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Election of Directors

There are currently six (6) directors on the board of directors (the “Board”) of the Corporation.
Holders of the Common Shares of the Corporation will be asked to elect six (6) directors for the ensuring
year. The six (6) nominees proposed for election to the Board are listed below. The persons named in the
form of proxy accompanying this Information Circular intend to vote for the election of the nominees whose
names are set forth below, all of whom are now directors of the Corporation, unless the Shareholder who
has given such proxy has directed that the Common Shares represented by such proxy be withheld from
voting in respect of the election of directors of the Corporation. Management of the Corporation does not
contemplate that any of such nominees will be unable to serve as a director of the Corporation for the
ensuing year but if that should occur for any reason prior to the Meeting or any adjournment thereof, the
persons hamed in the form of proxy accompanying this Information Circular have the right to vote for the
election of any other nominee and may vote for the election of any such nominee in their discretion. Each
director of the Corporation elected at the Meeting will hold office until the next annual meeting of the
Shareholders held following his election unless he resigns or is removed from office prior to such date.

The names and municipality of residence of the nominees, their position with the Corporation, their
principal occupation, business or employment during the last five years, the date upon which they became
a director of the Corporation and the number of Common Shares beneficially owned, directly or indirectly,
by them, or over which control or direction is exercised by them, as of October 25, 2022, are as follows:

Principal Occupation, Period(s) Number of Common
Name and Municipality of Office Held with Business or Served as Shares Directly or
Residence the Corporation Employment a Director Indirectly Held
William Pfaffenberger, Director Chairman, President and 2006 to 3,914,8070)
PhD®@®) (Chairman), Chief Executive Officer, 2019;
British Columbia, Canada President and Volt Carbon 2020 to
Chief Executive Technologies Inc., a present
Officer mining, carbon sciences
and battery technology
company
David W. Madill, M.D. @® Director and Retired General 2006 to 651,800®
British Columbia, Canada Interim Chief Practitioner (MD) 2019;
Financial Officer 2020 to
present
V-Bond Lee, PEng®®@G) Director and Chief| Chief Technology 2019 to 2,400,000)
Ontario, Canada Technology Officer, Volt Carbon present
Officer Technologies Inc., a
mining, carbon sciences
and battery technology
company
President of Advanced
Mobility Products Inc., an
engineering services
company, since 2018
Zhongwei Chen, PhDW® Director Professor at University of 2021 to 15,400,000
Ontario, Canada Waterloo present
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Principal Occupation, Period(s) Number of Common

Name and Municipality of Office Held with Business or Served as Shares Directly or
Residence the Corporation Employment a Director Indirectly Held
Glen Nursey®M@® Director Businessman in Victoria, 2020 to 1,267,224
British Columbia, Canada B.C. present
Robert Martin Director Businessman in 2022 to Nil
Western Australia, Australia Applecross, Western present
Australia

Mr. Martin currently runs
a family office in
Western Australia, with a
focus on investing and
supporting emerging
private and public
businesses, as well as
holding positions of Non-
Executive Chairman at
Critical Resources Ltd
(ASX:CRR), Non-
Executive Chairman at
Equinox Resources Ltd
(ASX:EQN) Non-
Executive Director for
Pathfinder Resources
(ASX:PF1), Parkd Ltd
(ASX:PKD)

Notes:

(1) Member of the Audit Committee of the Corporation of which V-Bond Lee is the Chair.

(2) Member of the Compensation and Governance Committee of the Corporation.

(3) Member of the Disclosure Committee of the Corporation.

(4) Dr. Chen owns directly, approximately 10.04% of the Common Shares. See “Voting Securities and Principal Holders of
Voting Securities”.

(5) 3,914,807 Common Shares owned directly by Mr. Pfaffenberger and 500,000 Common Shares owned by Fundamental
Resources Corp., a private investment company over which Mr. Pfaffenberger exercises direction or control.

(6) 595,300 Common Shares owned directly by Dr. Madill and 56,500 owned by Fundamental Resources Corp., a private
investment company, over which Dr. Madill exercises control or direction.

(7) 1,600,000 Common Shares owned directly by Mr. Lee and 800,000 owned by Mr. Lee’s spouse, including registered accounts.

It is the intention of the management designees in the enclosed form of proxy for the Meeting,
if named as proxy, to vote FOR the election of each of the six (6) nominees listed above, unless a
Shareholder has specified in the proxy that its Common Shares are to be withheld from voting on
such resolution.

Appointment of Auditor

At the Meeting, Shareholders will be called upon to appoint Kenway Mack Slusarchuk Stewart
LLP, as the auditor of the Corporation to serve until the close of the next annual meeting of the Corporation
at such remuneration as may be approved by the Board. Kenway Mack Slusarchuk Stewart LLP was first
appointed as auditor of the Corporation on November 29, 2019.

It is the intention of the management designees in the enclosed form of proxy for the Meeting,

if named as proxy, to vote FOR the appointment of Kenway Mack Slusarchuk Stewart LLP, as the
auditor of the Corporation and authorize the Board to fix the remuneration of the auditor unless a
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Shareholder has specified in the proxy that its Common Shares are to be withheld from voting on
such resolution.

Amendment of Stock Option Plan

The Corporation has adopted a rolling 10% stock option plan (the “Plan”) which reserves for
issuance upon the exercise of stock options, a number of Common Shares equal to up 10% of the issued
Common Shares at the time of any stock option grant. The Plan contemplates that, among other things, any
director, officer, consultant or employee of the Corporation, or its subsidiaries, or an employee of a person
or company which provides management services to the Corporation or its subsidiaries (each a
“Participant” and collectively the “Participants™), that ceases to occupy such position with the
Corporation for any reason (other than death), may exercise any vested stock options held by such
Participant within one hundred and eighty (180) days of the Participant holding its position with the
Corporation.

Compliance with TSXV Policy 4.4

On November 24, 2021, the TSX Venture Exchange (“TSXV”) revised its policies regarding
security based compensation. Specifically, Policy 4.4 — Security Based Compensation of the Exchange’s
Corporate Finance Manual was revised to address a variety of types of security based compensation that
may be granted and not just options (the “New Policy”). As a result, the Corporation is required to amend
the Plan in order to comply with the New Policy.

As stated in Sections 4.11 and 4.12 of the New Policy, the key changes to the Plan in order to satisfy
the requirements of the TSXV with respect to the terms that must be set out in all plans, include the
following:

1. Definitions have been included for the terms “Security Based Compensation” and “Investor
Relations Service Providers” to align with the wording of the New Policy.

2. The option limit set out in Section 4 now refer to the maximum number of shares that may be
granted or issued pursuant to all Security Based Compensation of the issuer and not just pursuant
to options.

3. The participation limits have been revised to refer to the maximum number of shares that may be

issued pursuant to all Security Based Compensation rather than just pursuant to options.

4. The participation limit regarding options granted to persons providing “Investor Relations
Activities” in Section 8(d) has been revised to refer instead to “Investor Relations Service
Providers” to align with the wording of the New Policy.

5. The participation limits granted to “Insiders” have been added as Section 8(e).

6. A condition that no options may vest prior to the 3-month anniversary of the date of grant of such
options has been included in respect of options granted to Investor Relations Service Providers.

7. A statement that Investor Relations Service Providers may not receive any security based
compensation other than stock options has been added.
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8. A statement that disinterested shareholder approval must be obtained for the reduction of the
exercise price or the extension of the term of an option held by a Participant that is an Insider has
been added.

9. A statement has been added that any adjustments to an option as approved by the board of directors
of the Corporation, other than in connection with a security consolidation or security split, requires
the prior acceptance of the TSXV.

With the exception of the amendments described above, the particulars of the Plan remain the same.

The TSXV requires that approval of the Plan be sought by the Corporation every year from the
Shareholders. Accordingly, Shareholders will be asked to consider and if thought fit, approve an ordinary
resolution approving the Amended Stock Option Plan (the “Amended Stock Option Plan”), the full text
of which is attached to this Information Circular as Schedule “A”, which incorporates all of the above-
noted changes to satisfy the requirements of the TSXV. See “Amended Stock Option Plan” for a summary
of the Amended Stock Option Plan. The complete text of the ordinary resolution which management intends
to place before the Meeting for approval, confirmation and adoption, with or without modification, is as
follows:

“BE IT RESOLVED, as an ordinary resolution of the holders of common shares of the Corporation,

that:

1. the Amended Stock Option Plan of the Corporation, substantially in the form attached as Schedule
“A” to the Management Information Circular of the Corporation is hereby approved, ratified and
confirmed;

2. the Corporation is authorized to grant stock options pursuant and subject to the terms and conditions
of the Amended Stock Option Plan;

3. the maximum number of options of the Corporation which may be granted under the Amended
Stock Option Plan, together with those shares of the Corporation which may be issued pursuant to
any other security based compensation arrangement of the Corporation, will be 10% of the issued
and outstanding shares of the Corporation as at the date of grant;

4. the board of directors of the Corporation be and is hereby authorized to make any further
amendments to the Amended Stock Option Plan as may be required or requested by any regulatory
authorities, without further approval of the shareholders of the Corporation; and

5. any one (or more) director(s) or officer(s) of the Corporation be and is hereby authorized and

directed, on behalf of the Corporation, to take all necessary steps and proceedings and to execute,
deliver and file any and all declarations, agreements, documents and other instruments and do all
such other acts and things (whether under corporate seal of the Corporation or otherwise) that may
be necessary or desirable to give effect to this resolution.”

Other Business
As of the date of this Information Circular, the Board does not know of any other matters to be
brought to the Meeting, other than those set forth in the Notice. If other matters are properly brought before

the Meeting or if any amendments are made to the matters set out in the Notice, the persons named in the
enclosed proxy have been conferred with discretionary authority to vote on such matters.
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Interest of Certain Persons in Matters to be Acted Upon

Except as described elsewhere herein, none of the directors or executive officers of the Corporation,
nor any of their associates or affiliates, has any substantial interest, direct or indirect, by way of beneficial
ownership of securities or otherwise, in any matter to be acted upon at the meeting.

PART III - STATEMENT OF EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
The Board of Directors

With the exception of Mr. Martin, the Board has appointed all the Directors, of which Mr. Nursey
is independent, to act as a Compensation and Governance Committee (the “Compensation Committee”),
which makes recommendations to the Board with respect to the compensation of the executive officers of
the Corporation. The primary objective of the Board and the Compensation Committee in regards to
compensation is to ensure that the overall compensation provided to the executive officers of the
Corporation is determined with regard to, and is consistent with, the business strategies and objectives of
the Corporation, such that the financial interests of the executive officers of the Corporation is congruent
with the financial interests of the shareholders of the Corporation. Additionally, the Board seeks to establish
compensation practices which will attract and retain qualified executive officers and present a total
compensation package that is competitive within the marketplace. The compensation program of the
Corporation is designed to reward performance that is consistent with these objectives.

In arriving at its compensation decisions, the Board considers the recommendations for the
Compensation Committee which are based upon a number of factors, including the responsibilities and
experience of the individuals, the performance of the individuals with the Corporation, the overall
performance of the Corporation and the long-term interest of the Corporation. The Board discusses their
collective knowledge and understanding of salaries paid to executive officers at companies that the
members have personal knowledge of however, no formal benchmark group of companies has been
referenced. The Board has not considered the implications of the risks associated with the Corporation’s
compensation policies and practices. Furthermore, the Corporation does not have any policies that restrict
executive officers or directors from buying securities designed to hedge or offset a decrease in market value
of securities of the Corporation that are granted as compensation to such persons.

The compensation program of the Corporation is comprised of base salary, stock options and non-
equity compensation (which may include cash bonuses or one-time payments).

Base Salaries

The Compensation Committee makes recommendations to the Board regarding the base salaries
for each of the executive officers of the Corporation. Base salaries are determined based on an evaluation
of an officer’s scope of responsibility and performance. The Board anticipates that base salary levels will
be reviewed and considered annually taking into consideration the current potential contribution of the
executive officer to the success of the Corporation and what the Corporation believes based on its collective
experiences and informal discussions regarding industry compensation practices. From time to time, the
Board may consider adjustments to base salary levels based upon promotions or other changes in job
responsibility or merit-based increases based on assessments of individual performance. To date, the base
salaries reflect the initial base salaries that were negotiated at the time of initial employment and it is
expected that such salaries will require future adjustments to these amounts to reflect market increases, the
growth and stage of development of the Corporation, an executive officers’ performance and increased
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experience, any changes in an executive officers’ roles and responsibilities and other factors which may
arise.

The base salary component of the executive officer compensation program is not designed to
incentivize near-term company or individual performance (as bonuses are designed to do), but rather to
provide a baseline level of compensation to executive officers. In most cases, the base salary component
will represent the largest annual form of compensation to executive officers, although there is no formal
policy regarding the allocation between base salary and other forms of compensation. In making decisions
regarding base salary levels, the Board will consider and evaluate the total compensation package, including
cash bonuses (if any) and periodic option grants, received or to be received by a particular executive officer,
and seek to ensure that such total compensation package is fair, reasonable and competitive.

The base salaries paid to Named Executive Officers (as defined herein) in the year ended October
31, 2021 are set forth in the Summary Compensation Table below.

Amended Stock Option Plan

The purpose of the Plan is to afford Participants an opportunity to obtain a proprietary interest in
the Corporation by permitting them to purchase Common Shares and to aid in attracting, as well as retaining
and encouraging the continued involvement of, such individuals with the Corporation. The Corporation
believes that equity-based compensation in the form of stock options (“Options”) links the interests of the
executive officers of the Corporation with the long-term interests of the Corporation’s stockholders.

The Corporation has no formal policy regarding when Options are to be granted, and such grants
are not directly tied to any pre-established company or individual goals. The Corporation does not have a
formal policy regarding the size or amount of Option awards to executive officers. The Board will, however,
consider and evaluate the total compensation package, including base salary and cash bonuses (if any),
received or to be received by a particular Participant and seek to ensure that such total compensation
package is fair, reasonable and competitive.

When recommending the grant of Options, consideration is given to the exercise price and the
aggregate number of Common Shares which would be subject to Options held by the individual after the
grant under consideration, the evaluation of the former, current and potential contribution of the individual
to the success of the Corporation and the relative position of the individual.

The number of Common Shares subject to each Option, the exercise price of each Option, the
expiration date of each Option, the extent to which each Option is exercisable and/or vested from time to
time during the term of the Option and any other terms and conditions relating to the Options are to be
determined by the Board. The term of an Option shall not exceed ten years from the date of grant of the
Option and the exercise price (the “Exercise Price”) shall, in no circumstances, be lower than the closing
price of the Common Shares on the TSXV on the last trading day preceding the day on which the Options
are granted.

Number of Shares Under Amended Stock Option Plan

The maximum number of unissued Common Shares that may be subject to Options granted and
outstanding under the Plan at any time, together with those Common Shares which may be issued pursuant
to any other security based compensation arrangement of the Corporation, shall not exceed 10% of the
number of the issued and outstanding Common Shares on an undiluted basis, at the date of the grant,
provided that:
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@ in no event shall Options be granted to a single Participant, or any of its wholly owned
subsidiaries, to purchase in excess of five percent of the then outstanding Common Shares
of the Corporation, alone or together with any other Common Shares issued pursuant to
any other security based compensation arrangements of the Corporation, in any twelve (12)
month period, unless disinterested shareholder approval is obtained;

(b) no more than two percent of the issued Common Shares of the Corporation, alone or
together with any other Common Shares issued pursuant to any other security based
compensation arrangements of the Corporation, may be granted to any one consultant, or
any of its subsidiaries, in any twelve (12) month period;

(c) no more than an aggregate of two percent of the issued Common Shares of the Corporation
together with any other Common Shares issued pursuant to any other security based
compensation arrangements of the Corporation, may be granted to an Investor Relations
Service Provider, in any twelve (12) month period and Options granted to Investor
Relations Service Providers will contain vesting provisions such that vesting occurs over
at least twelve (12) months with no more than one (%) quarter of the Options vesting in
any three (3) month period and no Options vesting prior to the three (3) month anniversary
of the date of the grant of such Options;

(d) the maximum number of Common Shares reserved for issuance to insiders (as a group) at
any time, together with any other Common Shares issued pursuant to any other security
based compensation arrangement of the Corporation, may not exceed 10% of the issued
and outstanding Common Shares and the maximum number of Common Shares that may
be issued to insiders (as a group) within any twelve (12) month period, together with any
other Common Shares issued pursuant to any other security based compensation
arrangements of the Corporation, may not exceed 10% of the issued and outstanding
Common Shares on the grant date, unless disinterested shareholder approval is obtained,;
and

(e) if Option rights granted to an individual under the Plan in respect of certain optioned shares
expire or terminate for any reason without having been exercised, such optioned shares
may be made available for other Options to be granted under the Plan.

Amendment and Discontinuance of Amended Stock Option Plan

The Board may from time to time amend or revise the terms of the Amended Stock Option Plan or
may discontinue the Amended Stock Option Plan at any time, provided that no such action may in any
manner adversely affect the rights under any Options earlier granted to a Participant under the Amended
Stock Option Plan without shareholder approval.

In the event of the death of a Participant, Options held by such Participant may be exercised until
the earlier of the expiry date of such Options or one (1) year from the date of death, after which the Options
will terminate.

If a Participant shall cease to be a director, officer, consultant or employee of the Corporation, or
its subsidiaries, for any reason (other than death), such Participant may exercise his Options to the extent
that the Participant was entitled to exercise it at the date of such cessation, provided that such exercise must
occur within one hundred and eighty (180) days after the Participant ceases to be a director, officer,
consultant or employee of the Corporation, or its subsidiaries, unless such Participant was engaged as an
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Investor Relations Service Provider, in which case such exercise must occur within thirty (30) days after
the cessation of the Participant’s services to the Corporation.

Non-Equity Compensation

In addition to base salaries and the grant of options, the Corporation may award discretionary cash
bonuses to employees of the Corporation, including executive officers based on the performance of the
Corporation and individual performance during the year. Bonus levels for the President, Chief Executive
Officer, Chief Financial Officer and other employees are established by the Board based upon the
recommendations of the Compensation Committee. In the case of non-executive employees, bonuses are
based on the employee’s contribution in advancing the development of the Corporation’s business, adding
share value, reducing costs and the employee’s contribution to overall corporate goals. In the case of
executive officers, including the Chief Executive Officer, bonus awards are discretionary and there are no
specified targets or criteria set out, although matters such as the completion of annual goals, impact of
efficiency of operations, and economic outcome of decisions within their respective areas of responsibility
are considered in the determination of bonus awards. No maximum bonus has been established for any
executive officer. Annual bonuses are not tied to the achievement of any specific predetermined
performance goals, but are based on overall performance, as well as the performance of the Corporation,
during a given period of time, as determined by the Board based upon the recommendations of the
Compensation Committee.

The Corporation believes that the discretionary cash bonuses motivate executive officers and
employees to improve both company and individual performance and promote teamwork and near-term
growth of the business. By retaining discretion in awarding cash bonuses rather than tying such bonuses to
predetermined goals in advance, the Corporation believes that it can more effectively adapt its
compensation program to changes in its business and industry and to other events beyond its control. If
events occur during the course of a given year that require the executive officers of the Corporation to shift
their attention to different or other strategic objectives, the discretionary nature of the bonus program allows
the Board to ensure that its overall compensation program remains fair, reasonable and competitive under
those particular circumstances. This is particularly important to the Corporation, given its stage of
development and the varying challenges that it faces. It has no formal policy regarding the allocation
between cash bonuses, Options or other forms of compensation, but the Board will consider and evaluate
the total compensation package, including base salary and Options received or to be received by a particular
executive officer, and seek to ensure that such total compensation package is fair, reasonable and
competitive.

The Board does not follow a specific process for determining perquisites and personal benefits as
they do not form a significant portion of any Named Executive Officers (as defined below) compensation
package. Any such compensation is determined by the Board on an ad hoc basis.

Summary

The Corporation’s compensation policies have allowed the Corporation to attract motivated
professionals and support staff working towards the common goal of enhancing shareholder value. The
Board will continue to review compensation policies to ensure that they are competitive within the mining
industry and consistent with the performance of the Corporation.

Summary Compensation Table

The following table sets forth certain information concerning the compensation paid to the
Corporation’s Chief Executive Officer, Chief Financial Officer, Interim Chief Financial Officer and Chief
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Technology Officer (the “Named Executive Officers”) during the year ended October 31, 2021. Other
than the Named Executive Officers disclosed below, no other executive officer of the Corporation had total
annual salary and bonus in the last completed financial year exceeding $150,000.

Non-equity incentive
plan compensation ($)
Share- | Option- All other
Name and based based Annual | Long-term |Pension |Compensation Total
Principal Salary |awards®| awards® | incentive | incentive | value $) Compensation
Position Year| (%) %) %) plans plans %) %)
William 2021 - - $245,584 - - - - $245,584
Pfaffenberger® 2020 |$37,000 - - - - - - $37,000
President and 2019 - - - - - - - -
Chief Executive
Officer
V-Bond Lee® - $325,940 - - - - $498,940
Chief Technology | 2021 21;8888 - - - - - - $120,000
Officer 2020 | ean000 | - ) - - - - $80,000
2019 '
David W. Madill® {2021 - - $29,002 - - - - $29,002
Interim Chief 2020 - - - - - - - -
Financial Officer {2019 - - - - - - - -

Notes:

)

2
@

4)

®)

Option-based awards amounts do not represent cash received. They represent the theoretical value ascribed to options granted
on the date of the grant. As required by IFRS 2, this value is determined using the Black-Scholes model, with various
assumptions made at the time of grant relating to unit volatility and risk-free interest rates. All grants were made with exercise
prices equal to or above the market price at the time of grant.

The Corporation had no Share-based awards for the year ended October 31, 2021.

William Pfaffenberger was terminated from the position of President effective June 4, 2018 and resigned as a Director on
February 25, 2019. Mr. Pfaffenberger was reappointed as a Director effective September 28, 2020 and as CEO effective
November 23, 2020. None of the compensation in the above table relates to Mr. Pfaffenberger's role as a director.

V-Bond Lee was appointed as a Director effective February 28, 2019, as Chief Commercialization Officer effective March 1,
2019, and as Chief Technology Officer effective September 13, 2021. None of the compensation in the above table relates to
Mr. Lee's role as a director.

David Madill was appointed to the position of Interim Chief Financial Officer effective October 27, 2020. None of the
compensation in the above table relates to Mr. Madill's role as a director.

Outstanding Share-based Awards and Option-based Awards

The following table sets forth for the Named Executive Officers all option-based awards and share-

based awards outstanding at the end of the year ended October 31, 2021:

-13-
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Option-based Awards Share-based Awards®
Market or Market or
Number payout payout value
Number of of shares value of of vested
securities Value of or units of | share-based | share-based
underlying Option unexercised | sharethat | awardsthat | awards not
Name and unexercised | exercise Option in-the-money | have not have not paid out or
Principal options price expiration options® vested vested distributed
Position #) $) date $) # % (%)
William
Pfaffenberger
President and 280,000 $0.16 11 Aug 2026 $38,600 Nil Nil Nil
Chief Executive 1,100,000 $0.15 6 Oct 2026
Officer
V-Bond Lee
Chief Technology | 1,600,000 $0.15 26 Jul 2026 $48,000 Nil Nil Nil
Officer
David. W. Madill
Interim Chief 750,000 $0.05 14 Dec 2025 $97,500 Nil Nil Nil
Financial Officer

Notes:

(1) The value shown is the product of the number of Common Shares underlying all Options granted during the Corporation’s
financial year multiplied by the difference between the Common Share TSXV closing price on October 31, 2021, the last
trading day of the Corporation's financial year of $0.18 and the exercise price of the Options.

(2) The Corporation had no Share-based awards for the year ended October 31, 2021.

Incentive Plan Awards - Value Vested or Earned During the Period

The following table sets forth for each Named Executive Officers, the value of options-based
awards and share-based awards which vested during the year ended October 31, 2021 and the value of non-
equity incentive plan compensation earned during the year ended October 31, 2021.

Name and Principal

Option-based awards - Value
vested during the year®

Share-based awards - Value
vested during the year®

Non-Equity incentive plan
compensation — Value
earned during the year

Interim Chief Financial
Officer

Position %) %) %)
William Pfaffenberger Nil Nil Nil
President and Chief
Executive Officer
V-Bond Lee $32,000 Nil Nil
Chief Technology Officer
David. W. Madill Nil Nil Nil

Note:

(1) The value shown is the product of the number of Common Shares underlying all Options granted during the Corporation’s
financial year multiplied by the difference between the Common Share closing price on the TSXV on the vesting date for such
Options and the exercise price of the Options.

(2) The Corporation had no Share-based awards for the year ended October 31, 2021.

Termination and Change of Control Benefits

The Corporation has no formal employment agreements with any of its officers or employees which

provide for termination or change of control benefits.

28984218v6
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Director Compensation

Other than the right to participate in the Plan and be granted Options, directors of the Corporation
do not receive any compensation for services rendered in such capacity. As a result, directors are
compensated through the issuance of Options and the amount of any grant is determined by evaluating the
amount of time spent by the respective director assisting management of the Corporation in advancing the
development of its business. Executive officers of the Corporation who also act as directors do not receive
any compensation for services rendered in such capacity other than as paid by the Corporation to such

executive officers in their capacity as executive officers.

The following table sets forth the year ended October 31, 2021 information concerning the
compensation paid to directors other than directors who are also Named Executive Officers.

Share-
Fees based Option-Based | Non-equity incentive | Pension All other
earned | awards® awards® plan compensation | value |compensation| Total
Name $)® ($) ($) $) ($) %) (%)
Glen Nursey® Nil Nil $193,778 Nil Nil Nil $193,778
Zhongwei Chen® Nil Nil Nil Nil Nil Nil Nil
Robert Martin® Nil Nil Nil Nil Nil Nil Nil

Notes:

(1) The Corporation has no Share-based Awards.
(2) Option-based awards amounts do not represent cash received. They represent the theoretical value ascribed to options granted
on the date of the grant. As required by IFRS 2, this value is determined using the Black-Scholes model, with various
assumptions made at the time of grant relating to unit volatility and risk-free interest rates. All grants were made with exercise
prices equal to or above the market price at the time of grant.

©)
4
®)

has been provided for in the summary compensation table.

(6)

Glen Nursey was appointed as a Director effective September 28, 2020.
Zhongwei Chen was appointed as a Director effective May 27, 2021.
Relevant disclosure for William Pfaffenberger, David Madill and VV-Bond Lee regarding compensation for acting as a director

Robert Martin was appointed as a Director effective June 1, 2022.

Directors’ Outstanding Share-based awards and Option-based awards

The following table sets forth for each director other than directors who are also Named Executive
Officers, all of option-based awards and share-based awards outstanding at the end of the year ended

October 31, 2021.

28984218v6

Option-based Awards Share-based Awards®
Market or
Market or payout
Number of | payout value value of
Number of Value of shares or of share- vested
securities unexercised units of based share-based
underlying Option in-the- shares that | awards that | awards not
unexercised exercise Option money have not have not paid out or
options price expiration options® vested vested distributed
Name #) %) date $) # (%) %)
Glen Nursey® 1,000,000 $0.16 11 Aug 2026 $20,000 Nil Nil Nil
Zhongwei Chen® Nil Nil Nil Nil Nil Nil Nil
Robert Martin® Nil Nil Nil Nil Nil Nil Nil
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Notes:

)

The value shown is the product of the number of Common Shares underlying the Options granted during the Corporation’s
financial year multiplied by the difference between the Common Share TSXV closing price on October 31, 2021, the last

trading day of the Corporation's financial year of $0.18 and the exercise price of the Options.
(2) The Corporation had no Share-based awards for the year ended October 31, 2021.
(3) Glen Nursey was appointed as a Director effective September 28, 2020.
(4) Zhongwei Chen was appointed as a Director effective May 27, 2021.
(5) Donald Snyder, David Da Rin and Doug Windsor were Directors until September 28, 2020.
(6) Robert Martin was appointed as a Director effective June 1, 2022.

Director’s Incentive Plan Awards — Value Vested or Earned During the Period

The following table sets forth for each director other than directors who are also Named Executive
Officers, the value of options-based awards and share-based awards which vested during the year ended
October 31, 2021 and the value of non-equity incentive plan compensation earned during the year ended

October 31, 2021.

Option-based awards — Share-based awards - Non-equity

Value vested during the Value vested incentive plan compensation —

year® during the year Value earned during the year
Name (©) %) %)
Glen Nursey® Nil Nil Nil
Zhongwei Chen® Nil Nil Nil
Donald Snyder® Nil Nil Nil
David Da Rin® Nil Nil Nil
Doug Windsor® Nil Nil Nil
Robert Martin® Nil Nil Nil

Notes:

(1) The value shown is the product of the number of Common Shares underlying all Options granted during the Corporation’s
financial year multiplied by the difference between the Common Share closing price on the TSXV on the vesting date for such
Options and the exercise price of the Options.

(2) The Corporation had no Share-based awards for the year ended October 31, 2021.

(3) Glen Nursey was appointed as a Director effective September 28, 2020.

(4) Zhongwei Chen was appointed as a Director effective May 27, 2021.

(5) Donald Snyder, David Da Rin and Doug Windsor were Directors up to September 28, 2020.

(6) Robert Martin was appointed as a Director effective June 1, 2022.

PART IV — ADDITIONAL DISCLOSURE

Securities Authorized for Issuance under Equity Compensation Plans

Plan Category

Number of Securities to be
Issued upon Exercise of
Outstanding
Options, Warrants and

Weighted-Average
Exercise Price of
Outstanding Options,

Number of Securities
Remaining Available for
Future Issuance under Equity

Rights Warrants and Rights Compensation Plans
Equity compensation plans
approved by security 9,980,000 $0.12 5,357,753
holders
Equity compensation plans
not approved by security Nil Nil Nil
holders
Total 9,980,000 $0.12 5,357,753

28984218v6
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Indebtedness of Directors and Officers

As at October 25, 2022, no current or former director, executive officer, senior officer, proposed
nominee for election as a Director of the Corporation or associate of any of the foregoing had any
indebtedness to, or the benefit of any guarantee, support agreement, letter of credit or other similar financial
assistance by the Corporation or its subsidiaries, nor was any indebtedness, guarantee, support agreement,
letter of credit or other similar financial assistance provided to such persons at any time during the fiscal
year ended October 31, 2021 and the date of this circular.

Interest of Informed Persons in Material Transactions

No Director, executive officer of the Corporation, nominee for election as director, nor any known
associate or affiliate of such persons, have had a material interest, direct or indirect, of or in any transaction
since the commencement of the last financial year and in any proposed transaction which has materially
affected or would materially affect the Corporation.

Orders, Bankruptcies, Penalties and Sanctions

To the knowledge of management of the Corporation, other than as disclosed below, no director
nominee:

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

(i was subject to an order that was issued while the proposed director was acting in
the capacity as director, chief executive officer or chief financial officer; or

(i) was subject to an order that was issued after the proposed director ceased to be a
director, chief executive officer or chief financial officer and which resulted from
an event that occurred while that person was acting in the capacity as director, chief
executive officer or chief financial officer;

(b) is, as at the date of this Information Circular, or has been within 10 years before the date
of this Information Circular, a director or executive officer of any company (including the
Corporation) that, while that person was acting in that capacity, or within a year of that
person ceasing to act in that capacity, became bankrupt, made a proposal under any
legislation relating to bankruptcy or insolvency or was subject to or instituted any
proceedings, arrangement or compromise with creditors or had a receiver, receiver
manager or trustee appointed to hold its assets; or

(c) has, within the 10 years before the date of this Information Circular, become bankrupt,
made a proposal under any legislation relating to bankruptcy or insolvency or become
subject to or 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.

For purpose of the above, “order” means:

(d) a cease trade order;

(e) an order similar to a cease trade; or
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4] an order that denied the relevant company access to any exemption under securities
legislation,

that was in effect for a period of more than 30 consecutive days.
No proposed director has been subject to:

(o) any penalties or sanctions imposed by a court relating to securities legislation or by a
securities regulatory authority or has entered into a settlement agreement with a securities
regulatory authority; or

(h) any other penalties or sanctions imposed by a court or regulatory body that would likely be
considered important to a reasonable security holder in deciding whether to vote for a
proposed director.

Cease Trade Orders

On March 21, 2017, the Alberta Securities Commission (“ASC”) issued an interim order (the
“Interim Order”) under sections 33(1) and 198(1)(b) of the Securities Act (Alberta)(the “Act”) that all
trading in the securities of the Corporation by Messrs. Ogilvie, Pfaffenberger, Snyder, Madill, Da Rin and
Maclintyre, and all other of the Corporation’s “reporting insiders” (as such term is defined at section 1.1 of
National Instrument 55-104 Insider Reporting Requirements and Exemptions) (each a “Respondent” and
together the “Respondents”) must cease. On April 4, 2017, the ASC issued an extension to the Interim
Order for an indefinite period of time to permit the staff of the ASC to continue its investigation to determine
whether the Respondents have contravened Alberta securities laws and acted contrary to the public interest
(the “Investigation”) and until any proceeding arising from the Investigation and initiated pursuant to the
Act, including a trial in respect of an offence, is finally determined or otherwise concluded. On December
10, 2020, the ASC issued a Partial Revocation Order revoking the Interim Order against all Respondents
other than Mr. Ogilvie. The ASC received and considered an application (the “Application”) by Mr.
Ogilvie for revocation of the Interim Order on the grounds that: (a) Mr. Ogilvie ceased to be a reporting
insider of the Company on November 23, 2020; and (b) ASC Staff did not oppose the Application. On
April 20, 2021 the ASC, considering that it would not be prejudicial to the public interest, ordered under
section 214 of the Act that the Interim Order be revoked.

On June 19, 2020, the ASC issued a notice of hearing for a hearing on August 12, 2020 (the “Set
Date Hearing”). The purpose of the Set Date Hearing was to set a date or dates for the conduct of a hearing
regarding the allegations against the Corporation and Mr. Ogilvie (the “Merits Hearing”). Atthe Set Date
Hearing, the ASC reserved the dates of December 14 to 18, 2020 for the Merits Hearing. Prior to
completion of the Merits Hearing, on December 1, 2020, the Corporation entered into a Settlement and
Undertaking (the “Settlement”) with the ASC pursuant to which the Corporation admitted that it breached
Section 92(4.1) of the Act by making statements in the two news releases that the Corporation knew were,
in a material respect and in light of the circumstances in which they were made, either misleading or untrue
or which failed to state facts necessary to make the statements not misleading; and which would reasonably
be expected to have a significant effect on the market price or value of the Corporation’s securities and
agreed and undertook: (i) to pay to the ASC a monetary settlement of $50,000 and an additional $12,500
for costs, which amounts were paid to the ASC; (ii) that all news releases issued by Corporation for the
next four years be authorized by at least two persons who are officers or directors, or both, of the
Corporation; and (iii) to provide Staff of the ASC, upon request, with the authorizations granted to issue
the Corporation’s news releases for the next four years.
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Management Contracts

The management functions of the Corporation, or its subsidiary, are not to any substantial degree
performed by any person other than their directors and executive officers.

Additional Information

Additional information relating to the Corporation is available on SEDAR at www.sedar.com and
on the Corporation’s website at www.voltcarbontech.com. Shareholders can request copies of the
Corporation’s financial statements and management’s discussion & analysis by e-mailing
info@voltcarbon.com or by requesting a copy from Volt Carbon Technologies Inc. at 117, 70 Country Hills
Landing NW, Calgary, Alberta, T3K 2L2. The Corporation’s financial information is provided in the
Corporation’s comparative, consolidated financial statements and management’s discussion & analysis for
its most recently completed financial year, which are available on SEDAR and the Corporation’s website.

PART V — CORPORATE GOVERNANCE

Corporate governance relates to the activities of the Board, the members of which are elected by
and are accountable to the shareholders, and take into account the role of the individual members of
management who are appointed by the Board and who are charged with the day-to-day management of the
Corporation. The Board is committed to sound corporate governance practices which are both in the interest
of its shareholders and contribute to effective and efficient decision making.

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 Corporation’s Board is to be comprised of six (6) directors of which only Mr. Nursey and Mr.
Martin are considered independent.

Dr. Pfaffenberger, Chairman, President and Chief Executive Officer, Mr. Lee, Chief Technology
Officer, and Dr. Madill, Interim Chief Financial Officer, are current members of the executive management
team of the Corporation, and, as a result, are not independent directors. Dr. Chen is not considered
independent as he is deemed to have a “material relationship” with the Corporation because he indirectly
receives consulting fees from the Corporation, other than as remuneration for acting in his capacity as a
member of the Corporation’s Board.

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 judgment. The independent director does not hold regularly scheduled meetings at which the
non-independent directors and members of management are not in attendance. The Board facilitates
independent supervision of management through meetings of the Board and through informal discussions
among independent member of the Board and management. In addition, the members of the Board have
free access to the Corporation’s external auditors, legal counsel and to any of the Corporation’s officers.
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Directorships

Mr. Martin holds the following positions with companies listed on the Australia Stock Exchange (“ASX”):
(i) Executive Chairman of Suvo Strategic Minerals Limited (ASX:SUV); (ii) Non-Executive Director of
Parkd Limited (ASX:PKD); and (iii) Non-Executive Chairman of Critical Resources Limited (ASX:CRR)
(“Critical Resources”).

Orientation and Continuing Education

The Corporation has not implemented a formal orientation and continuing education program. At
present, new directors are 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.

The introduction and education process will be reviewed on an annual basis by the Board and will
be revised as necessary.

Ethical Business Conduct

The Board has considered adopting a written code of business conduct and ethics and has decided
it is unnecessary to adopt such a code at the present time due to the size of the Corporation and the current
activity level of the Corporation.

The Board is of the view 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 has been sufficient to ensure that the Board operates independently of management and in
the best interests of the Corporation.

Nomination of Directors and Compensation

The Board is responsible for the development and implementation of principles and systems for the
management of corporate governance and identifying qualified candidates and recommending nominees
for director and board committee appointments. The committee is also responsible for reviewing all
compensation strategy, objectives and policies; annually reviewing and assessing the performance of the
executive officers; determining the compensation of executive officers and reviewing executive
appointments. No compensation is paid to directors of the Corporation in their capacity as directors
however, directors are eligible for grants of Options.

Other Board of Directors Committees

Other than the Compensation Committee as discussed above and the Audit Committee as discussed
below, the Corporation also has a Disclosure Committee. The Disclosure Committee is responsible for
ensuring compliance with all regulatory disclosure requirements and overseeing the Corporation’s
disclosure practices. The Disclosure Committee ensures the Corporation has appropriate systems, processes
and controls for disclosure and reviews all news releases and core disclosure documents prior to their release
or filing. The Disclosure Committee ensures that the Board is promptly and fully informed of potential
disclosure issues facing the Corporation as they may arise from time to time.
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Assessments

The Board 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, the Board
consider a formal assessment process to be inappropriate at this time. The Board plan to continue evaluating
its own effectiveness on an ad hoc basis.

The Board do not formally assess the performance or contribution of individual Board members or
committee members.

PART VI - AUDIT COMMITTEE
Composition of the Audit Committee

The directors of the Corporation have established the Audit Committee consisting of Messrs.
Zhongwei Chen, Glen Nursey and V-Bond Lee, all of whom are “financially literate” for the purposes of
National Instrument 52-110 - Audit Committees (“NI 52-110”). Mr. V-Bond Lee is the Chair of the Audit
committee. Mr. Nursey is the only member of the Audit Committee that is independent.

The Audit Committee is responsible for, and assists the Board in fulfilling its responsibility for: (i)
the oversight and supervision of the audit of financial statements of the Corporation; (ii) the management
of the relationship with the auditor of the Corporation; (iii) meeting with the auditor as required in
connection with the audit services provided by the auditor; (iv) the oversight and supervision of the
accounting and financial reporting practices and procedures of the Corporation; (v) the oversight and
supervision of the adequacy of the Corporation’s internal accounting controls and procedures; and (vi) the
oversight and supervision of the quality and integrity of the Corporation’s financial statements.

Audit Committee Charter
The full text of the audit committee charter is included in Schedule “B” of this Information Circular.
Education and Experience

Each member of the Audit Committee has adequate education and experience that will be relevant
to his performance as an Audit Committee member and, in particular, the requisite education and experience
that have provided members with:

@) an understanding of the accounting principles used to prepare the Corporation’s financial
statements;

(b) the ability to assess the general application of the above-noted principles in connection
with estimates, accruals and reserves;

(c) experience preparing, auditing, analyzing or evaluating financial statements that present a
breath and level of complexity of accounting issues that are generally comparable to the
breadth and complexity of issues that can reasonably be expected to be raised by the
Corporation’s financial statements; and

(d) an understanding of internal controls and procedures for financial reporting.
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The following are brief descriptions of the current members of the Audit Committee:

Name of Audit Committee Independent Financially Relevant Education and Experience
Member Literate
Zhongwei Chen, PhD No Yes PhD, University of California
Professor with financial competence
Glen Nursey Yes Yes Businessman with financial competence
V-Bond Lee No Yes Bachelor of Engineering, Ryerson University, P. Eng.

Businessman with financial competence

Pre-Approval Policies and Procedures

The Audit Committee reviews and pre-approves any engagement for non-audit services to be
provided by the external auditors or its affiliates, together with estimated fees and considers the impact on
the independence of the external auditor. No formal policies or procedures have been adopted.

External Auditor Service Fees (by Category)

The following table provides information about the fees billed to the Corporation for professional
services rendered by Kenway Mack Slusarchuk Stewart LLP during fiscal years 2021 and 2020:

2021 2020
Audit Fees® $42,500 $25,000
Audit-Related Fees®? Nil Nil
Tax Fees® Nil Nil
All Other Fees® Nil Nil
Total $42,500 $25,000

Notes:

(1) Audit fees consist of fees for the audit of the Corporation's annual financial statements or services that are normally provided
in connection with statutory and regulatory filings or engagements.

(2) Audit-related fees consist of fees for assurance and related services that are reasonably related to the performance of the audit
or review of the Corporation's financial statements and are not reported as audit fees.

(3) Tax fees consist of fees for tax compliance services, tax advice and tax planning.

(4) Other fees consist of fees for products and services that are not audit fees, audit-related fees or tax fees.

Reliance on Certain Exemptions

At no time during the year ended October 31, 2021 has the Corporation relied on the exemption in
Section 2.4 of MI 52-110 (De Minimis Non-audit Services) or an exemption from Ml 52-110, in whole or
in part, granted under Part 8 of MI 52-110.

The Corporation is relying on the exemption in Section 6.1 of Ml 52-110 exempting it from the
requirements of Part 3 (Composition of Audit Committee) and Part 5 (Reporting Obligations).

Approval

The contents and sending of this Information Circular has been approved by the Board of Directors
of the Corporation.

(signed) “William Pfaffenberger”

William Pfaffenberger

Chairman, President & Chief Executive Officer
October 25, 2022
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SCHEDULE “A”

VOLT CARBON TECHNOLOGIES INC.
AMENDED STOCK OPTION PLAN

1. Purpose

The purpose of the Stock Option Plan (the “Plan”) of VOLT CARBON TECHNOLOGIES INC.,
a corporation amalgamated under the Business Corporations Act (Alberta) (the “Corporation”) is to
advance the interests of the Corporation by encouraging the directors, officers, employees and consultants,
and other eligible service providers of the Corporation, and of its subsidiaries and affiliates, if any, to
acquire common shares in the share capital of the Corporation (the “Shares”), thereby increasing their
proprietary interest in the Corporation, encouraging them to remain associated with the Corporation and
furnishing them with additional incentive in their efforts on behalf of the Corporation in the conduct of its
affairs.

2. Administration

The Plan shall be administered by the Board of Directors of the Corporation or by a special
committee of the directors appointed from time to time by the Board of Directors of the Corporation
pursuant to rules of procedure fixed by the Board of Directors (such committee or, if no such committee is
appointed, the Board of Directors of the Corporation is hereinafter referred to as the “Board”). A majority
of the Board shall constitute a quorum, and the acts of a majority of the directors present at any meeting at
which a quorum is present, or acts unanimously approved in writing, shall be the acts of the directors.

Subject to the provisions of the Plan, the Board shall have authority to construe and interpret the
Plan and all option agreements entered into thereunder, to define the terms used in the Plan and in all option
agreements entered into thereunder, to prescribe, amend and rescind rules and regulations relating to the
Plan and to make all other determinations necessary or advisable for the administration of the Plan. All
determinations and interpretations made by the Board shall be binding and conclusive on all participants in
the Plan and on their legal personal representatives and beneficiaries.

Each option granted hereunder may be evidenced by an agreement in writing, signed on behalf of
the Corporation and by the optionee, in such form as the Board shall approve. Each such agreement shall
recite that it is subject to the provisions of this Plan.

3. Stock Exchange Rules

All options granted pursuant to this Plan shall be subject to the policies, rules and regulations of
any stock exchange or exchanges on which the common shares of the Corporation are from time to time
listed or posted for trading, including the TSX Venture Exchange and any other regulatory body having
jurisdiction herein (hereinafter collectively referred to as, the “Exchange”).

4. Shares Subject to Plan

Subject to adjustment as provided in Section 15 hereof, the Shares to be offered under the Plan
shall consist of Shares of the Corporation’s authorized but unissued common shares. The aggregate number
of Shares issuable upon the exercise of all options granted under the Plan, together with those Shares which
may be issued pursuant to any other security based compensation (as defined in the policies of the
Exchange, and hereinafter referred to as “Security Based Compensation”) arrangement of the
Corporation, shall not exceed 10% of the issued and outstanding common shares of the Corporation, as at
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the date of grant. If any option granted hereunder shall expire or terminate for any reason in accordance
with the terms of the Plan without being exercised, the unpurchased Shares subject thereto shall again be
available for the purpose of this Plan.

5. Maintenance of Sufficient Capital

The Corporation shall at all times during the term of the Plan reserve and keep available such
numbers of Shares as will be sufficient to satisfy the requirements of the Plan.

6. Eligibility and Participation

Directors, officers, consultants, and employees of the Corporation or its subsidiaries, and
employees of a person or company which provides management services to the Corporation or its
subsidiaries (“Management Company Employees”) shall be eligible for selection to participate in the Plan
(such persons hereinafter collectively referred to as “Participants”). Subject to compliance with applicable
requirements of the Exchange, Participants may elect to hold options granted to them in an incorporated
entity wholly owned by them and such entity shall be bound by the Plan in the same manner as if the options
were held by the Participant.

Subject to the terms hereof, the Board shall determine to whom options shall be granted, the terms
and provisions of the respective option agreements, the time or times at which such options shall be granted
and vested, and the number of Shares to be subject to each option. In the case of employees or consultants
of the Corporation or Management Company Employees, the option agreements to which they are party
must contain a representation of the Corporation that such employee, consultant or Management Company
Employee, as the case may be, is a bona fide employee, consultant or Management Company Employee of
the Corporation or its subsidiaries.

A Participant who has been granted an option may, if such Participant is otherwise eligible, and if
permitted under the policies of the Exchange, be granted an additional option or options if the Board shall
so determine.

7. Exercise Price

@) The exercise price of the Shares subject to each option shall be determined by the Board,
subject to applicable Exchange approval, at the time any option is granted. In no event shall
such exercise price be lower than the exercise price permitted by the Exchange.

(b) Once the exercise price has been determined by the Board, accepted by the Exchange and
the option has been granted, the exercise price of an option may be reduced upon receipt
of Board approval, provided that in the case of options held by insiders of the Corporation
(as defined in Policy 4.4 of the Exchange, and hereinafter referred to as “Insiders”), the
exercise price of an option may be reduced only if disinterested shareholder approval is
obtained.

8. Number of Optioned Shares
@ The number of Shares subject to an option granted to any one Participant shall be

determined by the Board, but no one Participant shall be granted an option which exceeds
the maximum number permitted by the Exchange.
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(b) No single Participant (or any of its wholly owned subsidiaries) may be granted options to
purchase a number of Shares equalling more than 5% of the issued common shares of the
Corporation, alone or when combined with all other Security Based Compensation
arrangements of the Corporation, in any twelve month period, calculated as at the date any
Security Based Compensation is granted or issued by the Corporation to such Participant,
unless the Corporation has obtained disinterested shareholder approval in respect of such
grant and meets applicable Exchange requirements.

(c) Options shall not be granted if the exercise thereof would result in the issuance of more
than 2% of the issued common shares of the Corporation, alone or when combined with all
other Security Based Compensation arrangements of the Corporation, in any twelve month
period to any one consultant of the Corporation (or any of its subsidiaries), calculated as at
the date any Security Based Compensation is granted or issued by the Corporation to such
consultant.

(d) Options shall not be granted if the exercise thereof would result in the issuance of more
than 2% of the issued common shares of the Corporation in any twelve month period to
investor relations service providers (as defined in the policies of the Exchange, and
hereinafter referred to as “Investor Relations Service Providers™), calculated as at the
date any option is granted or issued by the Corporation to such Investor Relations Service
Provider. Options granted to Investor Relations Service Providers will contain vesting
provisions such that vesting occurs over at least twelve months with no more than ¥4 of the
options vesting in any three month period and no options vesting prior to the three month
anniversary of the date of grant of such options. No type of Security Based Compensation
other than options may be issued to Investor Relations Service Providers.

(e) The aggregate number of Shares issuable to Insiders under the Plan, alone or when
combined with all other Security Based Compensation granted or issued by the Corporation
to Insiders (as a group):

Q) at any point in time; or

(i) within any twelve month period, calculated as at the date any Security Based
Compensation is granted or issued by the Corporation to any Insider;

shall not exceed 10% of the issued and outstanding common shares of the Corporation,
unless the Corporation has obtained disinterested shareholder approval in respect of such
grant and meets applicable Exchange requirements.

9. Duration of Option

Each option and all rights thereunder shall be expressed to expire on the date set out in the option
agreement and shall be subject to earlier termination as provided in Sections 11 and 12, provided that in no
circumstances shall the duration of an option exceed the maximum term permitted by the Exchange. For
greater certainty, if the Corporation is listed on the TSX Venture Exchange (“TSXV”) the maximum term
may not exceed 10 years if the Corporation is classified as a “Tier 1 issuer by the TSXV, and the maximum
term may not exceed 5 years if the Corporation is classified as a “Tier 2” issuer by the TSXV.
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10. Option Period, Consideration and Payment

@) The option period shall be a period of time fixed by the Board not to exceed the maximum
term permitted by the Exchange, provided that the option period shall be reduced with
respect to any option as provided in Sections 11 and 12 covering cessation as a director,
officer, consultant, employee or Management Company Employee of the Corporation or
its subsidiaries, or death of the Participant.

(b) Subject to any vesting restrictions imposed by the Exchange, the Board may, in its sole
discretion, determine the time during which options shall vest and the method of vesting,
or that no vesting restriction shall exist.

(c) Subject to any vesting restrictions imposed by the Board, options may be exercised in
whole or in part at any time and from time to time during the option period. To the extent
required by the Exchange, no options may be exercised under this Plan until this Plan has
been approved by a resolution duly passed by the shareholders of the Corporation.

(d) Except as set forth in Sections 11 and 12, no option may be exercised unless the Participant
is at the time of such exercise a director, officer, consultant, or employee of the Corporation
or any of its subsidiaries, or a Management Company Employee of the Corporation or any
of its subsidiaries.

(e) The exercise of any option will be contingent upon receipt by the Corporation at its head
office of a written notice of exercise, specifying the number of Shares with respect to which
the option is being exercised, accompanied by cash payment, certified cheque or bank draft
for the full purchase price of such Shares with respect to which the option is exercised. No
Participant or his legal representatives, legatees or distributees will be, or will be deemed
to be, a holder of any common shares of the Corporation unless and until the certificates
for Shares issuable pursuant to options under the Plan are issued to him or them under the
terms of the Plan.

11. Ceasing To Be a Director, Officer, Consultant or Employee

If a Participant shall cease to be a director, officer, consultant, employee of the Corporation, or its
subsidiaries, or ceases to be a Management Company Employee, for any reason (other than death), such
Participant may exercise his option to the extent that the Participant was entitled to exercise it at the date of
such cessation, provided that such exercise must occur within 180 days after the Participant ceases to be a
director, officer, consultant, employee or a Management Company Employee, unless such Participant was
engaged as an Investor Relations Service Provider, in which case such exercise must occur within 30 days
after the cessation of the Participant’s services to the Corporation.

Nothing contained in the Plan, nor in any option granted pursuant to the Plan, shall as such confer
upon any Participant any right with respect to continuance as a director, officer, consultant, employee or
Management Company Employee of the Corporation or of any of its subsidiaries or affiliates.

12. Death of Participant

In the event of the death of a Participant, the option previously granted to him shall be exercisable
only within the one (1) year after such death and then only:
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@ by the person or persons to whom the Participant’s rights under the option shall pass by the
Participant’s will or the laws of descent and distribution; and

(b) if and to the extent that he was entitled to exercise the option at the date of his death.
13. Rights of Optionee

No person entitled to exercise any option granted under the Plan shall have any of the rights or
privileges of a shareholder of the Corporation in respect of any Shares issuable upon exercise of such option
until certificates representing such Shares shall have been issued and delivered.

14. Proceeds from Sale of Shares

The proceeds from the sale of Shares issued upon the exercise of options shall be added to the
general funds of the Corporation and shall thereafter be used from time to time for such corporate purposes
as the Board may determine.

15. Adjustments

If the outstanding common shares of the Corporation are increased, decreased, changed into or
exchanged for a different number or kind of shares or securities of the Corporation through re-organization,
merger, re-capitalization, re-classification, stock dividend, subdivision or consolidation, an appropriate and
proportionate adjustment shall be made by the Board in its discretion in the number or kind of Shares
optioned and the exercise price per Share, as regards previously granted and unexercised options or portions
thereof, and as regards options which may be granted subsequent to any such change in the Corporation’s
capital.

Upon the liquidation or dissolution of the Corporation or upon a reorganization, merger or
consolidation of the Corporation with one or more corporations as a result of which the Corporation is not
the surviving corporation, or upon the sale of substantially all of the property or more than eighty (80%)
percent of the then outstanding common shares of the Corporation to another corporation, the Plan shall
terminate, and any options theretofore granted hereunder shall terminate unless provision is made in writing
in connection with such transaction for the continuance of the Plan and for the assumption of options
theretofore granted, or the substitution for such options of new options covering the shares of a successor
employer corporation, or a parent or subsidiary thereof, with appropriate adjustments as to number and kind
of shares and exercise prices, in which event the Plan and options theretofore granted shall continue in the
manner and upon the terms so provided. If the Plan and unexercised options shall terminate pursuant to the
foregoing sentence, the Shares subject to all options granted shall immediately vest and all Participants then
entitled to exercise an unexercised portion of options then outstanding shall have the right at such time
immediately prior to consummation of the event which results in the termination of the Plan as the
Corporation shall designate, to exercise their options to the full extent not theretofore exercised.

Adjustments under this Section shall be made by the Board whose determination as to what
adjustments shall be made, and the extent thereof, shall be final, binding and conclusive, provided that any
adjustment, other than in connection with a security consolidation or security split, to an option granted or
issued under this Plan is subject to the prior acceptance of the Exchange. No fractional Share shall be
required to be issued under the Plan on any such adjustment.
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16. Transferability

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

17. Amendment and Termination of the Plan

Subject to the policies, rules and regulations of any lawful authority having jurisdiction over the
Corporation (including the Exchange), the Board may, at any time suspend or terminate the Plan, and the
Board may also at any time amend or revise the terms of the Plan; provided that no such amendment or
revision shall alter the terms of any options theretofore granted under the Plan, and the Board may not, in
the case of options held by Insiders of the Corporation, extend the term of an option or reduce the exercise
price of an option if the Participant is an Insider of the Corporation at the time of the proposed extension or
reduction, unless disinterested shareholder approval is obtained.

18. Necessary Approvals

The issue of options to a Participant, the ability of a Participant to exercise options and the
obligation of the Corporation to issue and deliver Shares in accordance with the Plan is subject to any
approvals which may be required from shareholders of the Corporation and any regulatory authority or
stock exchange having jurisdiction over the securities of the Corporation. If any Shares cannot be issued to
any Participant for whatever reason, the obligation of the Corporation to issue such Shares shall terminate
and any option exercise price paid to the Corporation will be returned to the Participant.

19. Effective Date of Plan

The Plan has been adopted by the Board of the Corporation subject to the approval of the Exchange
and, if so approved, subject to the discretion of the Board, the Plan shall become effective upon such
approvals being obtained.

20. Interpretation

The Plan will be governed by and construed in accordance with the laws of the Province of Alberta.
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SCHEDULE “B”

VOLT CARBON TECHNOLOGIES INC.
AUDIT COMMITTEE CHARTER

The Audit Committee (the “Committee”) of the Board of Directors (the “Board”) of Saint Jean
Carbon Inc. (“Corporation”) shall have the oversight responsibility, authority and specific duties as
described below.

1. Composition, Independence and Compensation

The Committee shall be comprised of three or more directors as determined by the Board, of which
at least two shall be “independent” as determined by applicable regulatory requirements.

All members of the Committee shall have a working familiarity with basic finance and accounting
practices, and at least one member of the Committee shall have accounting or related financial management
expertise.

Members of the Committee shall be appointed by the Board and shall serve until their successors
are duly appointed. The Chair of the Committee may be designated by the members of the Committee.

2. Responsibility

The Committee’s primary purpose is to assist the Board in fulfilling its oversight responsibilities
with respect to (i) the integrity of the annual and quarterly financial statements to be provided to
shareholders and regulatory bodies; (ii) the Corporation’s compliance with accounting and finance based
legal and regulatory requirements; (iii) the independent auditor’s qualifications and independence; (iv) the
system of internal accounting and financial reporting controls that management has established; and, (v)
performance of the internal and external audit process and the independent auditor.

The Committee shall also prepare such reports as are required to be prepared by it by applicable
securities law. In addition, the Committee provides an avenue for communication between each of the
internal audits, the independent auditors, financial and senior management and the Board. The Committee
shall have a clear understanding with the independent auditors that they must maintain an open and
transparent relationship with the Committee, and that the ultimate accountability of the independent
auditors is to the Committee, as representatives of the shareholders. The Committee shall make regular
reports to the Board concerning its activities. The Committee, in its capacity as a committee of the Board,
subject to shareholder approval requirements, is directly responsible for the appointment, compensation,
retention and oversight of the work of the independent auditors.

The Committee shall make regular reports to the Board concerning its activities.
3. Meetings

The Committee shall meet at least four times annually and as many additional times as the
Committee deems necessary to carry out its duties effectively. The Committee shall meet in separate

sessions with management, the senior internal audit executive of the Corporation and the independent
auditors at each regularly scheduled meeting.

B-1
28984218v6



4. Specific Duties

To carry out its oversight responsibilities, the Committee shall:

(a)

28984218v6

Audit Specific Duties

() Auditor Qualifications and Selection

(A)

(B)

(©)

Subject to applicable law requiring shareholder approval of auditors, be
solely responsible for selecting, retaining, compensating, overseeing and,
where necessary, terminating the independent auditors, who shall be
registered with the Canadian Public Accountability Board. The
independent auditor shall be required to report directly to the Committee.
The Committee shall be entitled to adequate funding from the Corporation
for the purpose of compensating the independent auditor for completing
an audit and audit report.

Evaluate the independent auditor’s qualifications, performance and
independence. As part of that evaluation, at least annually obtain and
review a report by the independent auditor describing: the firm’s
(auditor’s) internal quality-control procedures; any material issues raised
by the most recent internal quality-control review, or peer review, of the
firm, or by any inquiry or investigation by governmental or professional
authorities, within the preceding five years, respecting one or more
independent audits carried out by the firm, and any steps taken to deal with
any such issues; and (to assess the auditor’s independence) all
relationships between the independent auditor and the Corporation; and
ensure that the independent auditors do not provide non-audit services that
would disqualify them as independent under applicable regulations.

Review the experience and qualifications of the senior members of the
independent auditor team and the quality control procedures of the
independent auditor; if required by regulatory requirements applicable to
the Corporation, ensure that the lead audit partner of the independent
auditor is replaced periodically; recommend to the Board guidelines for
the Corporation’s hiring of senior employees and former employees of the
independent auditor who were engaged on the Corporation’s account.

(i) Audit Process

(A)

Pre-approve all auditing services; subject to applicable securities laws,
pre-approve the retention of the independent auditor for any significant
non-audit services permitted under applicable securities law and the fee
for such services. All pre-approvals of such non-audit services shall be
disclosed as required by applicable securities law. The Committee may
delegate to one or more of its members the authority to grant pre-approvals
required hereunder provided that any pre-approvals so granted are
presented in writing to the Committee at the next regularly scheduled
meeting.
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(B)

(©)

(D)

(E)

Meet with the independent auditor prior to the audit to review the scope
and general extent of the independent auditor’s annual audit including the
planning and staffing of the audit. This review should include an
explanation from the independent auditors of the factors considered by the
auditors in determining their audit scope, including the major risk factors.

Require the independent auditor to provide a timely report setting forth (i)
all critical accounting policies, significant accounting judgments and
practices to be used; (ii) all alternative treatments of financial information
within International Financial Reporting Standards (“IFRS”) that have
been discussed with management, ramifications of the use of such
alternative disclosures and treatments and the treatment preferred by the
independent auditor; and, (iii) other material written communications
between the independent auditor and management.

Upon completion of the annual audit, review the following with
management and the independent auditors:

1) The annual financial statements including related footnotes and
the Corporation’s MD&A.
2) The significant accounting judgements and reporting principles,

practices and procedures applied by the Corporation in preparing
its financial statements including any newly adopted accounting
policies and the reasons for their adoption.

3) The results of the audit of the financial statements and the related
audit report thereon. The independent auditors should confirm to
the Committee that no limitations were placed on the scope or
nature of their audit procedures.

4) Significant changes to the audit plan, if any, and any serious
disputes or difficulties with management encountered during the
audit, including any problems or disagreements with management
which, if not satisfactorily resolved, would have caused the
independent auditors to issue a non-standard report on the
Corporation’s financial statements.

5) The co-operation received by the independent auditors during
their audit, including access to all requested records, data and
information.

6) Any other matters not described above that are required to be

communicated by the independent auditors to the Committee
pursuant to Auditing Standards.

Generally, as part of the review of the annual financial statements, receive
an oral report(s), at least annually, concerning legal and regulatory matters
that may have a material impact on the financial statements. Discuss major
financial risk exposures and steps management has taken to monitor and
control such exposures.
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Ongoing Duties

(i)

(ii)

(iii)

(iv)

(v)

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

Report regularly to the Board and review with the Board any issues that arise with
respect to the quality or integrity of the Corporation’s financial statements, the
Corporation’s compliance with legal or regulatory requirements, the performance
and independence of the Corporation’s independent auditor, or the performance of
the internal audit function.

Discuss the types of information that it is appropriate for the Corporation to
disclose in earnings press releases or other earnings guidance. Review with
management and the Corporation’s independent auditors all quarterly financial
statements and MD&A prior to the filing of such reports with the applicable
securities regulators and prior to any public announcement of financial results for
the periods covered, including the results of the independent auditor’s reviews of
the quarterly financial statements, significant adjustments, new accounting
policies, and any disagreements between the independent auditors and
management. The Chair of the Committee may represent the entire Committee for
purposes of this review.

The Committee shall have the authority to engage independent counsel and other
advisors as it determines necessary to carry out its duties.

Perform any other activities consistent with this Charter, the Corporation’s By-
Laws and applicable law, as the Committee or the Board deems necessary or
appropriate.

Internal Control Supervision Duties

(i)

(ii)

(i)

(iv)

(v)

Review with the Corporation’s management, internal audit and the independent
auditors the Corporation’s internal accounting and financial reporting controls, any
significant deficiencies in them and any proposed major changes to them.

Review the performance of internal audit, the scope of internal audit’s work plan
for the year and receive a summary report of major findings by internal audit and
management’s action plan.

Review with management, the Chief Financial Officer, internal audit and the
independent auditors the methods used to establish and monitor the Corporation’s
policies with respect to unethical or illegal activities by Corporation employees
that may have a material impact on the financial statements.

Meet with management, internal audit and the independent auditors to discuss any
relevant significant recommendations that the independent auditors may have,

particularly those characterized as “material” or “serious”.

Review the appointment of the senior internal audit executive.
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(vi)

(vii)

(viii)

(ix)

(x)

Review with management and the independent auditor any correspondence with
regulators or governmental agencies and any employee complaints or published
reports which raise material issues regarding the Corporation’s financial
statements or accounting policies.

Review with management and the independent auditor any off-balance sheet
financing mechanisms, transactions or obligations of the Corporation.

Review with management and the independent auditor any related party
transactions.

Establish, implement and, as necessary, revise the procedures for (i) the receipt,
retention, and treatment of complaints received by the Corporation regarding
accounting, internal accounting and financial reporting controls, or auditing
matters; and, (ii) the confidential, anonymous submission by employees of the
Corporation of concerns regarding questionable accounting or auditing matters.

Review with the independent auditors the quality of the Corporation’s accounting
personnel; review with management the responsiveness of the independent
auditors to the Corporation’s needs.

Regulatory Compliance Duties

(i)

Prepare such letters or reports as are required to be prepared by the Committee
pursuant to applicable securities law.
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