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ORBIT GARANT DRILLING INC.

ANNUAL MEETING OF SHAREHOLDERS

THIS BOOKLET EXPLAINS:

o details of the matters to be voted upon at the annual meeting (the “Meeting”) of the holders of Common
Shares (the “Shareholders”) of Orbit Garant Drilling Inc. (the “Company”); and

. how to exercise your vote even if you are unable to attend the Meeting.

THIS BOOKLET CONTAINS:

. the notice of annual and special meeting of Shareholders (the “Notice of Meeting”);
. an information circular (the “Information Circular”); and
. a form of proxy (printed on blue paper) (a “Form of Proxy”) that you may use to vote your common shares

(“Common Shares”) without attending the Meeting.

This Information Circular and Form of Proxy are furnished in connection with the solicitation of proxies by or
on behalf of the directors of the Company (the “Directors”) for use at the Meeting to be held on
December 1, 2022.

At this Meeting, Management will report on the Company’s performance for the period ended June 30, 2022 and the
Company’s plans for the coming year. The Meeting will deal with the usual matters of governance, including the
presentation of financial results, the election of directors and the appointment of auditors.

REGISTERED SHAREHOLDERS

PLEASE NOTE: A Form of Proxy is enclosed with this booklet that may be used to vote your Common Shares if
you are unable to attend the Meeting in person. Instructions on how to vote using this Form of Proxy are found
beginning on page two of the Information Circular.

NON-REGISTERED BENEFICIAL SHAREHOLDERS

PLEASE NOTE: If your Common Shares are held on your behalf, or for your account, by a broker, securities dealer,
bank, trust company or similar entity (an “Intermediary”), you may not be able to vote unless you carefully follow
the instructions provided by your Intermediary with this booklet.




ORBIT GARANT DRILLING INC.

NOTICE OF ANNUAL MEETING
OF SHAREHOLDERS

This document provides formal notification of your invitation to the annual meeting (the “Meeting”) of holders of
Common Shares (“Shareholders”) of Orbit Garant Drilling Inc. (the “Company”). The Meeting will be held at:

Orbit Garant Drilling Head Office
3200 Jean-Jacques Cossette Blvd. Val-d’Or QC

Thursday December 1, 2022 at 10:00 a.m. (Montreal time)

As a registered Shareholder, you are entitled to attend the Meeting and to cast one vote for each common share
(“Common Share”) of the Company that you own as of the record date of October 27, 2022. In light of the ongoing
public health concerns related to COVID-19 and to also allow all shareholders to participate in the meeting regardless
of their geographical location, the Company is encouraging Shareholders and others not to attend the meeting in person
and to instead vote in advance by proxy. NO FOOD OR DRINK WILL BE OFFERED AT THE MEETING. The
Company is offering its Shareholders the option to listen to (but not participate in or vote at) the meeting in real time
by conference call or webcast at the following coordinates:

Conference call: 514-225-6995, or toll free: 1-888-390-0546

Webcast link: www.orbitgarant.com/en/events

If you are a registered Shareholder and are unable to attend the Meeting, you will still be able to vote on the items of
business set out below by completing the form of proxy (printed on blue paper) (a “Form of Proxy”) included with
the annexed information circular (the “Information Circular”). The Information Circular explains how to complete
the Form of Proxy, and how the voting process works. To be valid, registered Shareholders must submit the Form
of Proxy to the Company’s transfer agent, TSX Trust Company (“TSX Trust”) at the Toronto offices of TSX
Trust, no later than 5:00 p.m. (Montreal time) on November 28, 2022, or present the Form of Proxy at the
Meeting prior to commencement of the Meeting.

If you are a non-registered beneficial Shareholder, you must follow the instructions provided by your broker, securities
dealer, bank, trust company or similar entity in order to vote your Common Shares.

The following business will be conducted at the Meeting:

1. presentation of the financial statements of the Company for the period ended June 30, 2022, and the Auditors’
report thereon;

2. election of Directors;

3. reappointment of auditors and authorizing the audit committee (the “Audit Committee™) of the Board of

Directors of the Company (the “Board”) to fix the remuneration of the auditors; and
4, any other business that is properly brought before the Meeting.

In order to minimize group sizes and also allow all shareholders to participate in the meeting regardless of their
geographical location, Shareholders are requested to not attend the Meeting in person and urged to vote on the
matters before the Meeting by proxy or voting instruction form, which can be submitted by internet, by mail
or by phone, as further described herein. We reserve the right to take any additional precautionary measures we



http://www.orbitgarant.com/en/events

deem appropriate in relation to the Meeting date which may be announced by way of press release which would be
filed on SEDAR. We do not intend to prepare or mail an amended Management Information Circular in the event of
changes to the Meeting format.

BY ORDER OF THE BOARD

Montréal (Québec) “Jean-Yves Laliberté”
October 27, 2022 Chair
Orbit Garant Drilling Inc.



ORBIT GARANT DRILLING INC.
MANAGEMENT INFORMATION CIRCULAR
Dated as of October 27, 2022

This information circular (the “Information Circular”) is furnished in connection with the solicitation of proxies by
or on behalf of management of Orbit Garant Drilling Inc. (the “Company” or “Orbit Garant™) to all holders of
common shares (“Common Shares”) of the Company (collectively, the “Shareholders™), for use at the annual
meeting (the “Meeting”) of Shareholders, together with a notice of annual meeting of Shareholders (the “Notice of
Meeting”) and a form of proxy (printed on blue paper) (a “Form of Proxy”). The Information Circular’s purpose is:

. to explain how you, as a Shareholder of the Company, can vote at the Meeting, either in person or by
transferring your vote to someone else to vote on your behalf;

. to request that you authorize the chair of the Board (the “Chair”) (or his alternate) to vote on your behalf in
accordance with your instructions set out on the Form of Proxy;

) to inform you about the business to be conducted at the Meeting; and
. to give you some important background information in order to assist you in deciding how to vote.

All dollar amounts are in Canadian dollars unless otherwise stated. All information contained in this document is as
of October 27, 2022, unless otherwise indicated.

RECORD DATE

The Shareholders of record at the close of business on October 27, 2022 (the “Record Date”) are entitled to notice
of, and to vote at, the Meeting, even though a Shareholder may subsequently dispose of his or her Shares. No
Shareholder who becomes a Shareholder after the Record Date shall be entitled to vote at the Meeting.

Any registered Shareholder at the close of business on the Record Date who either personally attends the Meeting or
who completes and delivers a proxy will be entitled to vote or have his or her Shares voted at the Meeting. However,
a person appointed under the form of proxy will be entitled to vote the Shares represented by that form only if it is
effectively delivered in the manner set out under the heading “Voting By Proxy For Registered Shareholders”.

VOTING
Registered Shareholders

Each registered Shareholder is entitled to one vote for each Common Share registered in his, her or its name as of the
Record Date.

Non-Registered Beneficial Shareholders

You may be a non-registered beneficial Shareholder (as opposed to a registered Shareholder) if your Common Shares
are held on your behalf, or for your account, by a broker, a securities dealer, a bank, a trust company or another similar
entity (called an “Intermediary”). If you are a non-registered beneficial Shareholder, your Intermediary will be the
entity legally entitled to vote your Common Shares. In order to vote your Common Shares, you must carefully follow
the instructions that your Intermediary delivered to you with this Information Circular. Instead of completing the Form
of Proxy that is printed on blue paper and which is enclosed with this Information Circular, you will likely be asked
to complete and deliver a different form to your Intermediary. This form will instruct the Intermediary how to vote
your Common Shares at the Meeting on your behalf. As a non-registered beneficial Shareholder, while you are invited
to attend the Meeting, you will not be entitled to vote at the Meeting unless you submit all required information to



your Intermediary well in advance of the Meeting and carefully follow its instructions and procedures. Please also see
the information set out under the heading “Voting By Proxy for Non-Registered Beneficial Shareholders” below.

QUORUM

The presence of at least two Shareholders or proxy holders entitled to cast at least 10% of the votes attached to all
outstanding Common Shares will constitute a quorum at the Meeting. The Company’s list of Shareholders as of the
record date will be used to deliver to Shareholders both the Notice of Meeting and this Information Circular, as well
as to determine who is eligible to vote.

VOTING IN PERSON

If you attend the Meeting in person and are a registered Shareholder, you may vote at the Meeting. If you attend the
Meeting in person and are a non-registered beneficial Shareholder, you will not be entitled to vote at the Meeting
unless you contact your Intermediary well in advance of the Meeting and carefully follow its instructions and
procedures. Please note that in light of public concerns associated with the Covid-19 pandemic, Shareholders
are requested to not attend the Meeting in person and urged to vote on the matters before the Meeting by proxy
or voting instruction form, which can be submitted by internet, by mail or by phone, as further described below.

VOTING BY PROXY FOR REGISTERED SHAREHOLDERS

The following instructions are for registered Shareholders only. If you are a non-registered beneficial Shareholder,
please follow your Intermediary’s instructions on how to vote your Common Shares and see the distinction
under the heading “Voting by Proxy for Non-Registered Beneficial Shareholders” below.

If you are unable to attend the Meeting, or if you do not wish to personally cast your votes, you may still make your
votes count by authorizing another person who will be at the Meeting to vote on your behalf. You may either tell that
person how you want to vote, or let him or her choose for you. This is called voting by proxy.

What is a Proxy?

A proxy is a document that you may sign in order to authorize another person to cast your votes for you at the Meeting.
The Form of Proxy that is printed on blue paper and which is enclosed with this Information Circular is a form of
proxy that you may use to authorize another person to vote on your behalf at the Meeting. You may use this Form of
Proxy to assign your votes to the Chair (or his alternate) or to any other person of your choice. You may also use any
other legal form of proxy.

Appointing a Proxy Holder

Your proxy holder is the person that you appoint to cast your votes at the Meeting on your behalf. You may
choose the Chair (or his alternate) or any other person that you want to be your proxy holder. Please note that
your proxy holder is not required to be another Shareholder. If you want to authorize the Chair (or his alternate)
as your proxy holder, please leave the line near the top of the Form of Proxy blank, as the Chair’s name (and the name
of his alternate), are already pre-printed on the form. If you want to authorize another person as your proxy holder, fill
in that person’s name in the blank space located near the top of the enclosed Form of Proxy.

Your proxy authorizes the proxy holder to vote and otherwise act for you at the Meeting, including any continuation
of the Meeting that may occur in the event that the Meeting is adjourned. If you return the attached Form of Proxy
to TSX Trust, and have left the line for the proxy holder’s name blank, then the Chair (or his alternate) will
automatically become your proxy holder.

Depositing Your Proxy

To be valid, the Form of Proxy must be filled out, correctly signed (exactly as your name appears on the Form of
Proxy), and returned to the Toronto office of the Company’s transfer agent, TSX Trust, by either delivering it by mail



to TSX Trust Company P.O. Box 721, Agincourt, Ontario, M1S 0AL, attention: Proxy Department, or by hand to 1
Toronto Street, Suite 1200, Toronto, Ontario, M5C 2V6 attention: Proxy Department or by fax to (416) 368-2502 by
5:00 p.m. (Montreal time) on November 28, 2022 (or at least 48 hours prior to any reconvened Meeting in the event
of an adjournment of the Meeting), or by presenting it at the Meeting prior to commencement of the Meeting (or at
the reconvened Meeting in the event of an adjournment of the Meeting). Your proxy holder may then vote on your
behalf at the Meeting.

You may instruct your proxy holder how you want to vote on the issues listed in the Notice of Meeting by checking
the appropriate boxes on the Form of Proxy. If you have specified on the Form of Proxy how you want to vote on a
particular issue, then your proxy holder must cast your votes as instructed. By checking “WITHHOLD FROM
VOTING” on the Form of Proxy, where applicable, you will be abstaining from voting.

If you have NOT specified how to vote on a particular matter, your proxy holder is entitled to vote your
Common Shares as he or she sees fit. Please note that if your Form of Proxy does not specify how to vote on
any particular matter, and if you have authorized the Chair (or his alternate) to act as your proxy holder (by
leaving the line for the proxy holder’s name blank on the Form of Proxy), your Common Shares will be voted
at the Meeting as follows:

. FOR the election of the five nominees to the Board, all of the nominees being current directors; and

. FOR the reappointment of KPMG LLP as auditors of the Company and to authorize the Audit Committee to
fix the auditor’s remuneration.

For more information on these issues, please see the section entitled “Business of the Meeting” beginning on page 5
of this Information Circular. If any other issues properly arise at the Meeting that are not described in the Notice of
Meeting, or if any amendments are proposed to the matters described in the Notice of Meeting, your proxy holder is
entitled to vote your Common Shares as he or she sees fit. The Notice of Meeting sets out all the matters to be
determined at the Meeting that are known to directors as of October 27, 2022.

VOTING BY PROXY FOR NON-REGISTERED BENEFICIAL SHAREHOLDERS

The information set forth in this section is important to many Shareholders, as a substantial number of such persons
do not hold Shares in their own name.

Holders who do not hold their Shares in their own name (“Beneficial Shareholders” or “Beneficial Shareholder”
individually) should note that the only proxies that can be recognized and acted upon at the Meeting are those deposited
by Shareholders whose names appear on the records maintained by or on behalf of the Company as the registered
holders of Shares on the Record Date. If such Shares are listed in an account statement provided to a Shareholder by
an Intermediary, then in almost all cases those Shares will not be registered in that holder’s name on the records of
the Company. Such Shares will more likely be registered under the name of the holder’s Intermediary. In Canada, the
vast majority of such Shares are typically registered under the name of CDS & Co., the registration name for
CDS Clearing and Depository Services Inc., which acts as nominee for many Canadian brokerage firms. Shares held
by Intermediaries can only be voted upon the instructions of the Beneficial Shareholder. Without specific instructions,
Intermediaries are prohibited from voting the Shares for their clients. The Company does not know for whose benefit
Shares registered in the name of CDS & Co. are held.

Applicable regulatory policy requires Intermediaries to seek voting instructions from Beneficial Shareholders in
advance of Shareholder meetings. Every Intermediary has its own mailing procedures and provides its own return
instructions, which should be carefully followed by Beneficial Shareholders in order to ensure that their Shares are
voted at the Meeting. Often, the Form of Proxy supplied to a Beneficial Shareholder by its Intermediary is identical
to the Form of Proxy provided to registered Shareholders, however, its purpose is limited to instructing the registered
Shareholder how to vote on behalf of the Beneficial Shareholder. The majority of Intermediaries now delegate
responsibility for obtaining instructions from clients to Broadridge Financial Solutions, Inc. (“Broadridge™).
Broadridge typically mails a scannable voting instruction form (“VIF”) in lieu of the Form of Proxy. The Beneficial
Shareholder is requested to complete and return the VIF to Broadridge by mail or facsimile. Alternatively the



Beneficial Shareholder can call a toll-free telephone number or access the Internet to provide instructions regarding
the voting of the Shares held by the Beneficial Shareholder. Broadridge then tabulates the results of all instructions
received and provides appropriate instructions respecting the voting of Shares to be represented at a meeting. A
Beneficial Shareholder receiving a VIF cannot use that VIF to vote Shares directly at the Meeting as the VIF must be
returned as directed by Broadridge well in advance of the Meeting in order to have such Shares voted. Some
Intermediaries who do not use Broadridge’s services send out the Company’s form of proxy to Shareholders, executed
by the Intermediary but otherwise incomplete; the Shareholder must mark the proxy how he or she wishes to vote and
return the proxy either directly to TSX Trust or to the Intermediary, who will then forward the proxy to TSX Trust. A
SHAREHOLDER CANNOT VOTE HIS OR HER COMMON SHARES IN PERSON AT THE MEETING
UNLESS THE SHAREHOLDER APPOINTS HIMSELF OR HERSELF AS HIS OR HER OWN PROXY.

Although a Shareholder may not be recognized directly at the Meeting for the purposes of voting Common Shares
registered in the name of CDS, a Shareholder may attend at the Meeting as proxy holder for the registered Shareholder
and vote the Common Shares in that capacity. Shareholders who wish to attend the Meeting and indirectly vote their
Common Shares as proxy holder for the registered Shareholder in this regard should enter their own names in the
blank space on the form of proxy or VIF provided to them and return same to their Intermediary in accordance with
the instructions provided by such Intermediary, well in advance of the Meeting. If a Shareholder has voted by mail
and would like to change his or her vote, the Shareholder should contact his or her nominee to discuss whether this is
possible and what procedures such non-registered holder should follow.

REVOKING YOUR PROXY

If you want to revoke your proxy after you have signed and delivered it to TSX Trust, you may do so by delivering
another properly executed Form of Proxy bearing a later date and delivering it as set out above under the heading
“Depositing Your Proxy” or by clearly indicating in writing that you want to revoke your proxy and delivering this
written document to the Company at:

Orbit Garant Drilling Inc.
3200, boul. Jean-Jacques Cossette
Val-d’Or, Québec J9P 6Y6
Attention: Chief Financial Officer
Fax: (819) 824-2195

This revocation must be received by 5:00 p.m. (Montreal time) on November 28, 2022 (or at least 48 hours prior to
any reconvened meeting in the event of an adjournment of the Meeting), or by the Chair prior to the commencement
of the Meeting (or at the reconvened Meeting in the event of an adjournment of the Meeting), or in any other way
permitted by law.

If you revoke your proxy and do not replace it with another Form of Proxy that is deposited with TSX Trust on or
before the deadline, 5:00 p.m. (Montreal time) on November 28, 2022, you may still vote your own Common Shares
in person at the Meeting provided you are a registered Shareholder whose name appeared on the Shareholders’ register
of the Company as of the Record Date.

SOLICITATION OF PROXIES

The Company requests that you fill out your Form of Proxy to ensure your votes are cast at the Meeting. If you leave
the Form of Proxy blank, and if you do not specify how your Common Shares are to be voted on particular resolutions,
the Chair (or his alternate) will vote your Common Shares as described above. This solicitation of your proxy (your
vote) is made on behalf of the management of the Company.

The Company will pay the cost related to the foregoing solicitation of your proxy. This solicitation will be made
primarily by mail. Regular employees of the Company, or the representatives of TSX Trust, may also ask for proxies
to be returned, but will not be paid any additional compensation for doing so.



PRINCIPAL HOLDERS OF VOTING SECURITIES

The following table sets forth information known, to the best of their knowledge, to the directors or officers of the
Company with respect to the only Shareholders who own beneficially, directly or indirectly, or exercise control or
direction over, more than 10% of the issued and outstanding Common Shares. As of the Record Date, there were
37,372,756 Common Shares outstanding:

Number of Percentage of
Name Common Shares Common Shares
Pierre Alexandre® .........cccco.o.... 8,774,675 23.5%

(1) Pierre Alexandre currently controls a total of 8,774,675 Common Shares, representing approximately 23.5 % of the 37,372,756 issued and
outstanding Common Shares. Of these, Mr. Alexandre beneficially owns: (i) 15,000 Common Shares directly; (ii) 8,420,660 of the 8,729,675
Common Shares held by 6705570 Canada Inc. through his approximately 96.5% ownership interest in that company; and (iii) 30,000 Common
Shares held by 2867-3820 Quebec Inc., a company that is wholly-owned by Mr. Alexandre. Mr. Alexandre also holds options exercisable
for 314,000 Common Shares at an exercise price of $1.73 with respect to 75,000 options, $2.10 with respect to 75,000 options, $1.76 with
respect to 45,000 options, $0.80 with respect to 30,000 options, $0.90 with respect to 75,000 options and $1.06 with respect to 14,000 options.

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

To the knowledge of the directors, except as otherwise set out in the Information Circular, no director or executive
officer of the Company, or any associate or affiliate of any of the foregoing persons, has any material interest, direct
or indirect, by way of beneficial ownership of securities or otherwise, in any matter to be acted upon at the Meeting.

2021 VOTING RESULTS

Voting results of the Meeting will be filed on SEDAR at www.sedar.com following the Meeting. Voting results from
the Company’s annual meeting of Shareholders held on December 1, 2021 were as follows:

Election of Directors

% of Votes | % of Votes
Nominee For Withheld
Eric Alexandre 98.84 1.16
Pierre Alexandre 98.84 1.16
Jean-Yves Laliberté 99.97 0.03
Pierre Rougeau 99.97 0.03
Nicole Veilleux 99.97 0.03

Appointment of KPMG LLP as Auditors of the Company

% of Votes For | % of Votes Withheld
100 0

BUSINESS OF THE MEETING
FINANCIAL STATEMENTS
The Annual Report, the Financial Statements of the Company for the period ended June 30, 2022 and the Auditors’

Report thereon accompanying this Information Circular will be placed before the Shareholders at the Meeting. If any
Shareholder has questions regarding such financial statements, such questions may be brought forward at the Meeting.



ELECTION OF DIRECTORS

The articles of amalgamation of the Company, as amended, provide for a minimum of three and a maximum of fifteen
directors. The current size of the Board is five directors. At the Meeting, the five persons listed below will be
nominated for election as directors of the Company. If elected, each Director will hold office until the next annual
meeting of Shareholders of the Company or until his successor is elected or appointed. All of these nominees are now
directors and have been since the dates indicated in the list below. The current term of office of each Director will
expire at the Meeting or when his successor is elected or appointed. Unless such authority is withheld, the persons
named in the accompanying Form of Proxy intend to vote for the election of the five nominees to the Board whose
names are set forth below.

On September 26, 2013, the Board adopted a policy regarding majority voting in the election of directors (the
“Majority Voting Policy”).

Pursuant to the Majority Voting Policy, if a nominee in an uncontested election of directors does not receive the vote
of at least the majority of the votes cast (including votes “for” and votes “withheld”), the director is required to
promptly tender his or her resignation from the Board to the Corporate Governance and Compensation Committee of
the Company (the “CGCC”). Following receipt of a resignation, the CGCC must consider whether or not to accept
the offer of resignation and recommend to the Board whether or not to accept it. With the exception of special
circumstances that would warrant the continued service of the applicable director on the Board, the CGCC is expected
to accept and recommend acceptance of the resignation by the Board. In considering whether or not to accept the
resignation, the CGCC may consider factors provided as guidance by the Toronto Stock Exchange and all factors
deemed relevant by members of the CGCC including, without limitation, the stated reasons why Shareholders
withheld votes from the election of that director, the length of service and the qualifications of the director whose
resignation has been submitted, such director’s contributions to the Company, the Company’s governance guidelines
and its obligations under applicable laws. The Board must make its decision on the CGCC’s recommendation promptly
following the meeting of the Shareholders. In considering the CGCC’s recommendation, the Board will consider the
factors considered by the CGCC and such additional information and factors that the Board considers to be relevant.
If a resignation is accepted in accordance with this policy, the Board may in accordance with the provisions of the
Company’s articles and bylaws appoint a new director to fill any vacancy created by the resignation or reduce the size
of the Board.

Management does not contemplate that any of the nominees named below will be unable to serve as a director of the
Company. If any nominee becomes unable to serve as a director for any reason prior to the Meeting, and if you
authorize the Chair (or his alternate) to act as your proxy holder at the Meeting, the Chair (or his alternate) reserves
the discretionary right to vote for other nominees, unless directed to withhold your Common Shares from voting.

The following table states: (i) the name and jurisdiction of residence of each person proposed to be nominated for
election as a Director; (ii) the principal occupation of each nominee; and (iii) the number of Common Shares
beneficially owned or over which control or direction, directly or indirectly, was exercised by each nominee as of
October 27, 2022. A biography, including principal occupation and employment, for each nominee is provided below.

Number of Common

Name, Province Shares Beneficially
and Country of Position with Orbit Principal Occupation (if Owned or Controlled
residence Garant Director Since not with Orbit Garant) or Directed
Eric Alexandre® Director, President and 2007 _ 1,396,276
Québec, Canada Chief Executive Officer
Pierre Alexandre’  Director, Vice Chair, 2007 o 8,774,675
Québec, Canada Vice President

Corporate Development
Jean-Yves Director 2008 Corporate Director and 25,000
Laliberté 135 Consultant

Québec, Canada



Number of Common

Name, Province Shares Beneficially
and Country of Position with Orbit Principal Occupation (if Owned or Controlled
residence Garant Director Since not with Orbit Garant) or Directed
Pierre Rougeau 34 Director 2020 Corporate Director and 30,000
Québec, Canada Consultant

Nicole Veilleux > pjrector 2020 Corporate Director and 20,000
Québec, Canada Consultant
Notes:

(1) Non-Executive Chair of the Board of Directors

(2) Chair of the Audit Committee

(3) Member of the Audit Committee

(4) Chair of the Corporate Governance and Compensation Committee
(5) Member of the Corporate Governance and Compensation Committee

(6) Eric Alexandre currently controls a total of 1,396,276 Common Shares, representing approximately 3.7% of the 37,372,756 outstanding
Common Shares. Of these, Mr. E. Alexandre beneficially owns: (i) 855,500 Common Shares directly; (ii) 540,776 Common Shares held by 9444-
0336 Québec inc. a company that is wholly-owned by Mr. E. Alexandre. Mr.E. Alexandre also holds options exercisable for 870,000 Common
Shares at an exercise price of $1.73 with respect to 150,000 options, $2.10 with respect to 150,000 options, $1.76 with respect to 150,000 options,
$0.80 with respect to 200,000 options, $1.06 with respect to 70,000 options and $0.90 with respect to 150,000 options.

(7) Pierre Alexandre currently controls a total of 8,774,675 Common Shares, representing approximately 23.5% of the 37,372,756 issued and
outstanding Common Shares. Of these, Mr. P. Alexandre beneficially owns: (i) 15,000 Common Shares directly; (ii) 8,420,660 of the 8,729,675
Common Shares held by 6705570 Canada Inc. through his approximately 96.5% ownership interest in that company; and (iii) 30,000 Common
Shares held by 2867-3820 Quebec Inc., a company that is wholly-owned by Mr. P. Alexandre. Mr P. Alexandre also holds options exercisable for
314,000 Common Shares at an exercise price of $1.73 with respect to 75,000 options, $2.10 with respect to 75,000 options, $1.76 with respect to
45,000 options, $0.80 with respect to 30,000 options, $1.06 with respect to 14,000 options and $0.90 with respect to 75,000 options.

The Board believes that approval of each of the Management’s nominees is in the best interest of the Company
and its Shareholders and, accordingly, unanimously recommends that Shareholders vote in favour of these
nominees. Unless otherwise instructed, the persons named in the form of proxy enclosed with this Circular intend to
vote FOR the Management’s nominees.

Employment History
The principal occupations of the directors are described below.

Eric Alexandre: President, Chief Executive Officer and Director. Mr. Alexandre co-founded Orbit Garant Drilling in
January 2007. Prior to Orbit Garant Drilling, from 2004 to 2007, he was a partner and General Manager of Orbit
Drilling. Mr. Alexandre has more than 25 years of experience in the financial industry, with a particular expertise in
financial and administrative management. From 1998 to 2003, he was a Commercial Account Director for the National
Bank of Canada. While a student, he spent the summers working as a diamond driller. Mr. Alexandre holds the title
of Professional Chartered Accountant (CPA) and an undergraduate Honours Business Administration degree from the
Université du Québec, and an ICD.D certification granted by the Institute of Corporate Directors. Mr. Alexandre
oversees the day to day operations and is actively involved in all contract negotiations and current expansion of the
Company in Canada and internationally.

Pierre Alexandre: Vice Chair, Vice President Corporate Development and Director. Mr. Pierre Alexandre co-founded
Orbit Garant Drilling in January 2007 and under his leadership the Company has grown to become one of the most
prominent Canadian operators in diamond drilling. He was previously the founder, President and CEO of Orbit
Drilling (1986). Mr. Alexandre has more than 40 years of experience in the diamond drilling industry, with a particular
expertise in operational planning and business relationship development and he has a valuable understanding of how
to succeed in the drilling industry. From 1974 to 1983, he worked as a surface driller for various drilling companies.
As Vice Chair of Orbit Garant, he draws from his hands-on drilling experience to provide technical operating advice
to the Company and is still active in generating domestic and international expansion.



Jean-Yves Laliberté: Chair of the Board and Director. Mr. Laliberté has more than 30 years of experience in finance
and accounting with extensive experience in the mining sector. From June 2007 to May 2015, he has served as Chief
Financial Officer of Cartier Resources Inc., a publicly listed exploration company based in Québec and Director since
May 2012. From May of 2008 to April 2011, he served as Chief Financial Officer of Abitex Resources Inc., a publicly
listed mineral exploration company based in Québec. Mr. Laliberté is also self-employed. Previously, between April
of 2006 and April of 2007, he served as Chief Financial Officer of Scorpio Mining Company. Prior to that, he worked
with Richmont Mines Inc., serving as Controller from 1989 to 1994 and as Vice President, Finance for Richmont
Mines Inc. and Louvem Mines Inc. from 1994 to 2006. Prior to 1989, he was with KPMG LLP. Mr. Laliberté received
his Bachelor degree in Accounting from the Université du Québec en Abitibi-Témiscamingue in 1985 and is a member
of the Professional Chartered Accountant (CPA) and an ICD.D certification granted by the Institute of Corporate
Directors.

Pierre Rougeau: Chair of the Corporate Governance and Compensation Committee, Director. Mr. Rougeau has more
than 30 years of experience in finance and business administration and is currently working as a private business
consultant. From 2012 to 2014, Mr. Rougeau was Executive Vice President and Chief Financial Officer of Richmont
Mines Inc. Prior thereto, he was Executive Vice President, Operations and Sales for AbitibiBowater Inc. (2007 to
2011) and Chief Financial Officer and Senior Vice President, Corporate Development at Abitibi Consolidated Inc.
from 2001 to 2007. Mr. Rougeau previously worked in investment banking at Geoffrion Leclerc Inc., Scotia Capital
and UBS Warburg, providing corporations with services related to capital raising, mergers and acquisitions, and
business valuations (1981 to 2001). Mr. Rougeau has also previously served on the Board of Directors of La Senza
Inc. and SFK Pulp. Mr. Rougeau holds a Bachelor of Science in Business Administration (Accounting) from Saint
Louis University and a Master of Science (Finance) from Sherbrooke University.

Nicole Veilleux :Chair of the Audit Committee, Director. Ms. Veilleux has more than 30 years of experience in
accounting and finance, including extensive experience in the Quebec mining sector. She worked at Richmont Mines
Inc. for approximately 20 years, where she served in a number of senior finance roles. She was Vice President, Finance
when the firm was acquired by Alamos Gold Inc. in 2017. Ms. Veilleux also previously served as an Auditor at KPMG
LLP and as a Financial Analyst at Norbord Industries Inc. and le Fonds régional de solidarité de 1’Abitibi-
Témiscamingue. She is currently a member of the Board of Directors of Abcourt Mines Inc., a junior mining company
active in Quebec, and was previously a member of the Audit and Finance committee of the Quebec Mining
Association. Ms. Veilleux received his Bachelor degree in Accounting from the Université du Québec en Abitibi-
Témiscamingue in 1987 and holds the title of Professional Chartered Accountant - auditor, member of the Professional
Chartered Accountant (CPA auditor).

APPOINTMENT OF AUDITORS

The Company proposes that KPMG LLP be reappointed as the independent auditor of the Company until the next
annual meeting of Shareholders. KPMG LLP was first appointed as independent auditor of the Company on October
14, 2016.

The Board believes that approval of KPMG LLP as the independent auditor is in the best interest of the
Company and its Shareholders and, accordingly, unanimously recommends that Shareholders vote in favour
of an ordinary resolution approving their appointment. Ordinary resolutions are passed by a simple majority,
meaning that if more than half of the votes that are cast in favour, then the resolution passes. Unless such authority is
withheld, the persons named in the accompanying Form of Proxy intend to vote for the appointment of KPMG LLP
as auditors of the Company to hold office until the next annual meeting of Shareholders and to vote to authorize the
Audit Committee to fix the auditors’ remuneration. For information on the Audit Committee, the Annual Information
Form (“AIF”) of the Company dated September 20, 2022, available on www.sedar.com, should be consulted.

EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS

The CGCC has the responsibility of reviewing and making recommendations to the Board of Directors concerning
the compensation of the named executive officers (“NEOs”) of the Company within the constraints of their



employment agreements. As described further below, each of the NEOs entered into an employment agreement with
the Company (the “Employment Agreements”). See “Employment Contracts”, below.

The CGCC is currently comprised of the following three directors who are all independent: Messrs. Pierre Rougeau;
Chair, Jean-Yves Laliberté, and Ms. Nicole Veilleux.

The CGCC annually reviews the compensation principles, policies and strategy for executive officers, including the
apportionment of pay between “at risk” compensation and fixed compensation. The CGCC reviews and approves all
compensation and benefits of the NEOs. For NEO compensation other than the President and CEO, the CGCC meets
with and receives advice from the President and CEO as to the appropriate compensation, targets and contributions of
the other NEOs. An independent compensation consultant was retained during the 2019 fiscal year to assist principally
in the establishment of industry benchmarks through the review of a dozen peer companies (the “Comparator
Group”). Such industry benchmarking, which is commissioned by the CGCC on a two to three year basis, assists the
CGCC in making recommendations to the Directors concerning the compensation of the NEOs.

The CGCC reviews the performance objectives associated with each element of compensation to ensure that they do
not result in any undue risks to the Company. Compensation policies and practices and the design of the Company’s
incentive plans for executives take into account risk elements, including the following: (i) incentive plan awards do
not vary significantly from the overall compensation structure of the Company, and (ii) incentive plans are designed
so they do not provide for rewards for the accomplishment of tasks while the risk to the Company extends over a
significantly longer period of time. The CGCC has not identified any risks arising from compensation policies that
are reasonably likely to have a material adverse effect on the Company.

Objectives of the Company’s Compensation Program
The Company’s executive compensation program is designed to achieve the following objectives:
€)] Retention and Recruitment of Knowledgeable, Experienced Personnel

The Board of Directors and the CGCC aim to provide compensation to the Company’s executives which is
both commensurate with their skill level and reflective of the competitive industry in which the Company
operates. The Board and the CGCC believe that the continued growth and value of the Company depends on
the retention of its key executives, whose skills are highly valued in the industry, and the Company achieves
this objective by providing competitive base salaries.

(b) Alignment of the Interests of Executives and Shareholders

An important objective of the Board and the CGCC is the alignment of the interests of the Company’s
executives and the shareholders. The Company from time to time grants options under the Stock Option Plan
to its executives and management employees to achieve such an alignment.

(© Provide Incentive to Meet and Exceed Performance-Based Goals

The Board and the CGCC believe that exceptional individual contribution to the Company’s success should
be recognized and rewarded, and the Company achieves this objective using discretionary bonuses.

(d) Differentiate the level of compensation paid to NEOs based on individual performance and contribution to
overall business performance, development and achievement of business strategy, leadership qualities and
scope of responsibilities.

The Company’s compensation program is designed to reward the achievement of the Company’s strategic
objectives as determined from time to time by the Board, as well as various other goals, including increased
sales, reduced expenses, increased market value, growth and internal efficiencies.



10

Significant Elements of Executive Compensation

Compensation is intended to reward NEOs for demonstrating leadership, providing strategic direction to their
functional unit or business area, executing on individual performance objectives and wider corporate objectives.
Compensation is also intended to reward performance aligned with business results, ensure competitive pay relative
to the marketplace, and retain key individuals through long-term incentives. The components of the executive

compensation program, and why the Company chooses to pay each element, are as follows:

Compensation

Element Description Objectives
Base Salary NEOs are paid a pre-determined base A competitive fixed annual base salary
salary in cash. Base salary is fixed in is necessary to attract and retain
advance and not dependent in a year on executives. Yearly salary reviews take
performance. into consideration industry and general
market conditions, performance, ability,
experience and responsibilities.
Cash Bonus NEOs are entitled to a cash bonusuptoa  An annual cash bonus is paid to reward

Perquisites and
Benefits

Stock Option Plan

maximum prescribed amount based on
the achievement of pre-determined
performance targets.

NEOs are entitled to a vehicle allowance,
a cell phone, and to participate in Orbit
Garant’s group benefits plan, which
provides health and dental benefits. Orbit
Garant also provides life and disability
insurance for each of its NEOSs. In
addition, the CEO and CFO are entitled to
reimbursement of annual fees for
memberships in professional
organizations.

NEOs are eligible to participate in the
Company’s Stock Option Plan. Options
are granted based on the closing price on
the trading day immediately preceding the
date of grant. The Board determines the
number, if any, of options to be awarded
to each NEO annually. Options vest at a
rate ranging from 20% to 33% per annum,
beginning 12 months after the initial date
of grant.

NEOs for the achievement of prescribed
corporate financial performance targets,
as well as to recognize overall business
performance, development and
achievement of business strategy,
leadership qualities and scope of
responsibilities.

Perquisites are provided to remain
competitive to attract and retain its
executives, as well as other employees.
Reimbursement of professional
membership fees are provided to ensure
the applicable executives remain in good
standing and benefit from participation
in their respective professional
organizations.

Options are a strategy for incentivizing
NEOs to achieve corporate goals and
improve share performance over the
long-term, as they gain value only if the
share price increases over the exercise
price. They are designed to encourage
sustained, long-term growth through
their five year vesting schedule and their
termination after 7 years from the date
of grant.
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Compensation

Element Description Objectives
Retirement benefits NEOs are entitled to an annual RRSP Retirement benefits assist in attracting
contribution made by Orbit Garant and retaining executives.

ranging from $15,000 to $20,000.

Employee share In December 2021, the Company ESSP assists in attracting and retaining
Purchase Plan implemented the Employee  Share gyecutives.
Purchase Plan (“ESPP”) in Canada to

encourage all  full-time employees,
including NEOs, to purchase common
shares of the Company. Shares are
purchased on the open market and are not
newly issued shares. Eligible employees
can contribute up to 10% of their annual
base salary through payroll deductions.
The Company pays a corresponding
contribution equivalent to 50% of the
participant's contribution. Participation in
the ESPP is voluntary.

The compensation of the NEOs consists of two principal elements: (i) fixed compensation, and (ii) performance-based
compensation. Fixed compensation includes salary, benefits and retirement contributions. Performance-based
compensation includes an annual cash incentive bonus and awards made pursuant to Orbit Garant’s Stock Option
Plan.

Comparator Group Analysis

As set out above, every two to three years the CGCC’s compensation review includes comparing Orbit Garant’s
compensation practices with those of the Comparator Group. Most of the companies in the Comparator Group are of
similar size and operate in the drilling or resources industry. The criteria for companies to be included in the
Comparator Group of companies were as follows:

e International operations;

¢ Involved in mining, exploration or supplying professional services (drilling, engineering,
etc.); and

e  Similar in size to Orbit Garant.

The Comparator Group for the year ended June 30, 2022 was comprised of the following companies:

Major Drilling Group International Inc.
Perenti Global Ltd.

Swick Mining Services

Foraco International SA

Capital Drilling

Geodrill Ltd.

The CGCC benchmarks each named executive position against similar positions in the Comparator Group.
Competitive market data on the Comparator Group gives the CGCC and the Board an initial reference point for
determining executive compensation. The Comparator Group is used to assess the reasonableness of the Company’s
compensation and to confirm that compensation is consistent with the Company’s desired philosophical positioning.
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() Fixed Salary Components

Base Salary

Base salaries are paid as a secure and predictable component of cash compensation, which the CGCC views as an
essential component of attracting and retaining talented individuals. At the date of hire, base salary is determined using
a number of factors including industry comparators and relevant experience.

Base salaries are paid to the NEOs in accordance with each of their employment agreements described below under
“Employment Contracts”. Base salaries for each of the NEOs were originally prescribed for the year 2011 in their
respective Employment Agreements. Base salaries may be increased (but not decreased) annually to reflect the NEO’s
and the Company’s performance during the prior year, to maintain competitive rates in relation to market changes and
to reflect changes to the NEO’s scope of responsibilities. Base salaries are recommended to the Board by the CGCC
after comparison with the Comparator Group companies and consultation with the President and CEO and the
remaining NEOs. For NEOs other than the President and CEO, the CGCC’s determinations regarding base salaries
are strongly influenced by the assessment and recommendations of the President and CEO.

NEOs have annual performance objectives that include individual goals that relate to the business performance of
Orbit Garant and their individual responsibilities. The extent to which a NEO has achieved these goals in one year
will influence a determination of his total compensation package for the following year. Salaries for NEOs are
reviewed at the same time as salaries for all full-time employees, and in the absence of any compelling market data
specific to a role, adjustments are generally in line with the overall salary adjusted for the organization.

In fiscal year 2022, the base salaries paid to each NEO and the percentage of each NEO’s total compensation,
represented by the base salary, were as follows:

Percentage Of Total
Named Executive Officer Salary ($) Compensation
Eric AleXandre ............ccovveeueveeievecreereiesiesnnnn, 410,000 93.9%
Pierre AleXandre .........cccoovveieneenneneseneeee 129,276 86.1%
Daniel Maheu............ccccooeveiiiiiiiiieein, 185,000 90.6%

The percentage of total compensation represented by base salary will vary from year to year primarily due to variations
in the annual bonus earned and options awards.

Benefits and Perquisites

Benefits and perquisites are an integral part of the compensation program and are important for attracting and retaining
employees. The benefits and perquisites offered by the Company are commensurate with those offered to senior
officers of the Comparator Group companies and companies of similar size in the Canadian drilling industry.

All NEOs participate in the group benefits plan for all employees, which provides health and dental coverage on a
cost-sharing basis. Each of the NEOs also benefits from term life insurance of up to one time his base salary under the
group benefits plan. Disability coverage of up to $7,000 monthly is available under the group benefits plan and is paid
for by the NEOs. These benefit amounts are treated as non-taxable income.

Each of the NEOs is required to travel in his normal course of business and is provided with a cell phone and an annual
utility road vehicle allowance, which permits access to often remote and geographically diverse terrain associated with
mine sites, and are treated as taxable income.
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The Company pays for fees associated with the professional membership for the President and CEO and the CFO,
which they require to maintain their designations with and participation in the professional organization of which they
are members.

Retirement Contributions

Pursuant to the terms of their employment agreements, an annual contribution is made to each NEO’s RRSP, as they
may direct, by the Company. For the year ended June 30, 2022, the amount of the contribution is $20,000 for each of
the Vice Chair and the President and CEO, and $15,000 for the CFO.

Employee Share Purchase Plan

In December 2021, the Company implemented the Employee Share Purchase Plan (“ESPP”) in Canada to encourage
all full-time employees, including NEOs, to purchase common shares of the Company. Shares are purchased on the
open market and are not newly issued shares. Eligible employees can contribute up to 10% of their annual base salary
through payroll deductions. The Company pays a corresponding contribution equivalent to 50% of the participant's
contribution. Participation in the ESPP is voluntary.

(ii) Performance-Based Incentives

Annual Cash Bonus

Each NEO, except for the Vice Chair, is entitled to receive an annual cash incentive bonus of up to a specified amount
based upon the achievement of fixed financial targets as described below, as well as for meeting other general business
and individual performance objectives (collectively, the “Bonus Measures”). The Bonus Measures are established by
the CGCC and approved by the Board annually. Each of the NEOs, except for the Vice Chair, has a “target” bonus
amount, the full amount of which he is entitled to receive in accordance with the prescribed target Bonus Measures .
Excess amounts, up to a maximum of 150% of the prescribed target, are designed to reward superior performance.

For each NEO, except for the Vice Chair, cash incentive bonuses are based on the Company’s performance in the
relevant year. In respect of the fiscal year ended June 30, 2022, 70% of the bonus award was to be determined based
on the following fixed financial performance measures: adjusted EBITDA (30%), adjusted gross margin (10%) and
debt level (10%) and relative performance Bonus Measures (20%). The remaining 30% of the bonus award
determination for each NEO was to be based on non-financial performance measures reflecting the general objectives
of the Company’s compensation strategy. In determining the bonus amount to be awarded for non-financial
performance measures, the CGCC (after consulting with the President and CEO in the case of a determination for the
CFO) considers qualitative factors that include individual performance and contribution to the Company’s overall
business performance, development, health and safety record and achievement of its business strategy, as well as the
individual’s leadership qualities, scope of responsibilities and business challenges during the applicable year.

For the year ended June 30, 2022, the CGCC utilized three relative performance Bonus Measures to provide
management with additional incentives based on the Company outperforming its peers. These Bonus Measures are
intended to isolate management’s operational performance from extrinsic market forces outside of management’s
control. These Bonus Measures amount to 20% of the total bonus award and include: (a) share price performance
relative to peers (“Relative Shareholder Return”) (10%); (b) revenue growth relative to peers (“Relative Revenue
Growth™) (5%); and (c) EBITDA as a percentage of sales relative to peers (“Relative EBITDA”) (5%). These
measures can also reach a maximum of 150% of the prescribed target.

These Bonus Measures are calculated by comparing the growth or loss in (a) relative share price, (b) relative revenue,
and (c) relative EBITDA over the course of the Company’s fiscal year to the growth or loss achieved by selected
Comparator Group companies. The companies selected from the Comparator Group for such comparison during the
year ended June 30, 2022 were Major Drilling Group International Inc., Perenti Global Ltd , Swick Mining Services,
Capital Drilling, Geodrill Ltd. and Foraco International SA. The CGCC believes these companies provide a reliable
representation of the drilling environment in which the Company operates.
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The Bonus Measures and awards approved by the Board for the NEOs for fiscal year 2022 were as follows:

Financial and Non-Financial Performance Target Achieved  Portion of Target
Related Bonus Measures Weight or Not Bonus Earned
Adjusted EBITDA........ccccevvvvriennn 30% No 0%
Adjusted Gross Margin .........c......... 10% No 0%
DebtLevel......cooooovvviviiiiiinnn. 10% No 0%
Relative Shareholder Return .......... 10% No 0%
Relative Revenue Growth ............... 5% No 0%
Relative EBITDA.......ccceovvevieee. 5% No 0%
Non-financial Measures .................. 30% No 0%

For the year ended June 30, 2022, the CGCC recommended, and the Board approved, the following bonuses:

Target Bonus Portion of
A?mount Maximum Bonus  Amount Earned Target Bonus
Named Executive Officer Earned
Eric Alexandre........cccoveve.... 287,000 150% 0 0%
Daniel Maheu..............c........ 55,000 150% 0 0%

For the year ended June 30, 2022, cash incentive bonuses represented the following percentage of each NEO’s total
compensation:

Percentage Of Total

Named Executive Officer Cash Bonus Compensation
Eric Alexandre............cc.oceveeveennen. 0 0%
Daniel Maheu.........cccooevveiieenenen. 0 0%

Pursuant to a review by the CGCC and approval of the Board of Directors that from 2023 fiscal year, the bonus will
be limited in the aggregate for both the CEO and CFO of the Company, to a maximum of 10% of net profit of the
Company before taxes and before deduction of their bonuses, but after the bonuses payable to all other employees of
the Company (“Net Profits”), except that if the Net Profits are $1,000,000 or less, the bonus shall be limited, on in
the aggregate for both the CEO and CFO, to a maximum of $100,000.

Mid and Long-Term Incentive Compensation

The Company provides mid and long-term compensation to its directors and officers by issuing them options under
the Stock Option Plan. See “Stock Option Plan” for a description of the terms and conditions of the Stock Option Plan.
Each of the NEOs is eligible to participate in the Stock Option Plan, and the granting of options pursuant to such plan
is an integral part of the Company’s compensation strategy as it aligns the interests of the NEOs with those of
shareholders and provides an incentive to achieve mid and long-term goals of the Company.

The CGCC annually recommends to the Board of Directors, as part of its annual compensation review, the number
and allocation of options to be granted by the Board to each executive. Prior to its formal determination, the CGCC
will generally meet with the President and Chief Executive Officer to solicit his views as to the options that ought to
be awarded to other executive officers. In determining the number of options to be granted, it is intended that
consideration will be given to the individual’s present and potential contribution to the success of the Company, other
compensation elements awarded or available to the individual, the number of options currently held by the individual,
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the number of shares reserved for issuance that remain available for issuance and the limitations on grants to insiders
provided for under the terms of the plan.

Change of Control Payments

The Company’s compensation plans, in which the NEOs participate, including employment agreements entered into
with the NEOs and the Stock Option Plan, generally provide for payments or other adjustments to be made upon a
change of control. The CGCC believes that such arrangements are necessary in order to retain its executives in the
event that there is a threatened or actual change in control and to remain competitive with the practices of other issuers.
Entitlements upon a change of control are described under the section “Employment Contracts” and “Stock Option
Plan”.

Anti-Hedging Policy

The Company’s Disclosure, Confidentiality and Trading Policy prohibits NEOs and other employees of the Company
from engaging in any short sales of the Common Shares or purchasing puts underlying the Common.

Executive Compensation-Related Fees.

For each of the two previously completed financial years, the aggregate fees billed by consultants or advisors for
services related to determining compensation for any of the Company’s directors or executive directors were of
$10,331.

Performance Graph

The following graph demonstrates the total cumulative return to common Shareholders for $100 invested in Common
Shares of the Company, and compares it with the total cumulative return of the S&P/TSX Composite Index for the
period from June 30, 2017 to June 30, 2022.

Common Share Performance

Performance Compared to TSX Composite and
Global Mining Index for Period 2017 to 2022
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The graph above shows that a $100 investment in the S&P/TSX Composite Index, the TSX Global Mining Index and
in the Company's common shares, made at June 30, 2017, would have been worth approximately $124, $153 and
$38 respectively as at June 30, 2022.

Additional information regarding how the performance of the Company affects executive compensation is set forth
above under the heading “Compensation Discussion and Analysis”.

OPTION BASED AWARDS

The determination of options awards to the Company’s executive officers and employees is made by the Board, upon
the recommendation of the CGCC and in consultation with the President and CEO. See “Compensation Discussion
and Analysis — Performance Based Incentives”, above.

SUMMARY COMPENSATION TABLE

The following summarizes the annual compensation for services in all capacities to the Company in respect of the
Company’s current NEOs for the fiscal year ended June 30, 2022.

Non-Equity Incentive
Plan Compensation
@
Share- | Option- ®)
based based Annual | Long-term | Pension All Other Total

Name and Principal Salary | Awards | Awards | Incentive | Incentive Value Compensation | Compensation
Position Year $) (6)] $w Plans Plans (€3] (€3] %)
ERIC ALEXANDRE® 2022 | 410,000 0 0 0 0 0 26,726 436,726
President and Chief ™55, 1 350 603 0| 72500 253927 0 0 20,808 727,838
Executive Officer

2020| 380,603 0 39,000 0 0 0 60,254 479,857
PIERRE 2022 | 129,276 0 0 0 0 0 20,915 150,191
ALEXANDRE® 2021| 129,276 ol 12,100 0 0 0 21,415 162,791
Vice Chair, Vice
President Corporate
Development 2020 | 226,233 0 19,500 0 0 0 22,198 267,931

2022 | 185,000 0 0 0 0 19,268 204,268
DANIEL MAHEU®
Chief Financial 2021| 153,813 45,250 33,500 0 0 6,000 238,563
Officer 2020| 153,422 10,400 0 0 0 6,000 169,822
(1) Fair Value of the option awards is calculated using the Black-Scholes methodology to conform to the common practice of other public issuers

in valuing option awards. In 2022, no options were granted. The key assumptions used for this determination for options granted in 2021
fiscal year were: a) average risk-free rate of 0.32% to 0.75%; b) expected life of 3 years; c) the price of the Common Shares of previous grant
date; d) expected volatility 40.90% to 44.38%; e) no expected dividend payments; and f) a fair value of $0.24 to $0.39 each. The key
assumptions used for this determination for options granted in 2020 fiscal year were: a) average risk-free rate of 0.35% to 1.46%; b) expected
life of 3 years; c) the price of the Common Shares of previous grant date; d) expected volatility 36.11% to 39.80%; e) no expected dividend

payments; and f) a fair value of $ 0.15 to $0.26 each.
Annual Incentive Plan payments are made in cash early in the fiscal year following the fiscal year in which they were earned. Annual Incentive

@

Plan amounts disclosed herein relate to the year earned and not the year paid.

©)

of $5,125.
Q)
©

Pierre Alexandre received a vehicle allowance valued at $915 and a RRSP contribution of $20,000 during fiscal 2022.
Mr. Maheu received a vehicle allowance valued at $1,956, a RRSP contribution of $15,000 and an ESPP contribution of $2,312.

Eric Alexandre received a vehicle allowance valued at $1,601 a RRSP contribution of $20,000 during fiscal 2022 and an ESPP contribution
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EMPLOYMENT CONTRACTS
Eric Alexandre

Under the terms of an employment agreement dated September 21, 2010, Eric Alexandre is employed as the President
and Chief Executive Officer (“CEQO”) of the Company, responsible for the Company’s daily operations and those
duties generally discharged by a chief executive officer. For the 2022 fiscal year, Mr. Alexandre’s annual salary was
$410,000. Pursuant to a review by the CGCC and approval of the Board of Directors, his annual salary remains the
same for the 2023 fiscal year and he is entitled to an annual target bonus of 70% of his salary, with the total maximum
target bonus equal to up to 150% of such target bonus. This target bonus is limited to a combined amount for both the
CEO and CFO equal to a maximum of 10% of the Net Profits and to a combined maximum of $100,000 if the Net
Profits are $1,000,000 or less. Such salary and bonus may be increased (but not decreased) upon an annual review by
the CGCC. Eric Alexandre is also entitled to use of a vehicle and an annual RRSP contribution of $20,000.

If Eric Alexandre’s employment is terminated during the term of his employment contract without cause, he will be
entitled to receive a payment equal to two year’s base salary and pro rata financial bonus for the period until his
employment is terminated (based upon the annual bonus paid by the Company in the previous calendar year divided
by the number of months actually worked in such calendar year prior to the termination). Additionally, all of his
unvested options will automatically vest and all of his options will be exercisable for a period ending on the earlier of
(i) the date which is 90 days following the termination of his employment, and (ii) the expiry date of such options.

Within six months of constructive dismissal or breach of the employment agreement by the Company, or after a change
of control, Eric Alexandre may resign on 10 days’ notice and receive the severance benefits described above in the
event of termination without cause. The employment agreement also contains confidentiality provisions and 18-month
non-competition and non-solicitation (of employees and customers) provisions effective after any termination
(12 months if the termination is without cause). The Company may terminate the agreement at any time if Eric
Alexandre is unable to perform his duties for any reason, including death or disability.

Pierre Alexandre

Under the terms of an employment agreement dated September 21, 2010, Pierre Alexandre is employed as the
Vice Chair of the Company and Vice President Corporate Development, responsible for business development,
strategic alliances, acquisitions and public relations. For the 2022 fiscal year. Mr. Alexandre’s annual salary was
$129,276. Pursuant to a review by the CGCC and approval of the Board of Directors, his annual salary remains the
same for the 2023 fiscal year and he is not entitled to an annual bonus. Such salary may be increased (but not
decreased) upon an annual review by the CGCC. Pierre Alexandre is also entitled to a vehicle and an annual RRSP
contribution of $20,000.

If Pierre Alexandre’s employment is terminated during the term of his employment contract without cause, he will be
entitled to receive a payment equal to two year’s base salary and all of his options will be exercisable for a period
ending on the earlier of (i) the date which is 90 days following the termination of his employment and (ii) the expiry
date of such options.

Within six months of constructive dismissal or breach of the employment agreement by the Company, or after a change
of control, Pierre Alexandre may resign on 10 days’ notice and receive the severance benefits described above in the
event of termination without cause. The employment agreement also contains confidentiality provisions and 18 month
non-competition and non-solicitation (of employees and customers) provisions effective after any termination
(24 months if the termination is without cause). The Company may terminate the agreement at any time if Pierre
Alexandre is unable to perform his duties for any reason, including death or disability.
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Daniel Maheu

Under the terms of an employment agreement dated May 1, 2021, Daniel Maheu is now employed as the Chief
Financial Officer (“CFO”) of the Company, responsible for the duties and responsibilities normally expected of a
Chief Financial Officer. For the 2022 fiscal year, Mr. Maheu’s annual salary was $185,000. Pursuant to a review by
the CGCC and approval of the Board of Directors, his annual salary effective as of July 1% 2022 is $192,000 and he
is entitled to an annual target bonus of up to $100,000. This target bonus is limited to a combined amount for both the
CEO and CFO equal to a maximum of 10% of the Net Profits and to a combined maximum of $100,000 if the Net
Profits are of $1,000,000 or less. Such salary and bonus may be increased (but not decreased) upon an annual review
by the CGCC. Daniel Maheu is also entitled to use of a vehicle and an annual RRSP contribution of $15,000.

If Daniel Maheu’s employment is terminated during the term of his employment contract without cause, he will be
entitled to receive a payment equal to (i) his base salary for a period of 12 months’ salary. Additionally, all of his
unvested options will automatically vest and all of his options will be exercisable for a period ending on the earlier of
(i) the date which is 90 days following the termination of his employment and (ii) the expiry date of such options.
Within six months of constructive dismissal or breach of the employment agreement by the Company, or after a change
of control, Daniel Maheu may resign on 10 days’ notice and receive the severance benefits described above in the
event of termination without cause. The employment agreement also contains confidentiality provisions and non-
competition and non-solicitation (of employees and customers); provisions effective after any termination for a period
equal to the severance period of 12 months. The Company may terminate the agreement at any time if Daniel Maheu
is unable to perform his duties for any reason, including death or disability.

Estimated Incremental Payments and Other Benefits upon Termination without Cause and Other Circumstances

The following summary describes the estimated incremental payments, payables and benefits that might be paid to
each NEO under the employment agreements and other arrangements described above, assuming that such NEO’s
employment was terminated on June 30, 2022. Additional information regarding incremental payments and other
benefits is set forth above under the headings “Change of Control Payments” and “Employment Contracts”.

If each NEO’s employment had been terminated on June 30, 2022 pursuant to certain of the termination events
described above, the Company estimates that the NEOs would have been entitled to receive the following amounts:

Eric Alexandre................. $820,000
Pierre Alexandre.............. $258,552
Daniel Maheu .................. $192,000
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Outstanding Share-Based Awards and Option-Based Awards

The following table sets out the details of all awards outstanding to the Named Executive Officers at the end of the
most recently completed financial year.

Option-Based Awards
Number of securities . Value _Of
underlying Option unexercised
unexercised options exercise Option expiration in-the-money
Name Issuance Date # price ($) date options ($) ®
December 6, 2016 150,000 1.76 December 6, 2023 0
December 5, 2017 150,000 2.10 December 5, 2022 0
ERIC ALEXANDRE December 5, 2018 150,000 1.73 December 5, 2023 0
President and Chief December 4, 2019 150,000 0.90 December 4, 2024 0
Executive Officer December 2,2020 200,000 0.80 December 2, 2025 0
June 23, 2021 70,000 1.06 June 23, 2026 0
December 6, 2016 45,000 1.76 December 6, 2023 0
PIERRE ALEXANDRE December 5, 2017 75,000 2.10 December 5, 2022 0
A d December 5, 2018 75,000 1.73 December 5, 2023 0
Vi .

ice Chalr an December 4, 2019 75,000 0.90 |  December 4, 2024 0

Vice President,
Corporate December 2, 2020 30,000 0.80 December 2, 2025 0
Development June 23, 2021 14,000 1.06 June 23, 2026 0
December 6, 2016 25,000 1.76 December 6, 2023 0
December 7, 2017 25,000 2.10 December 7, 2022 0
DANIEL MAHEU December 5, 2018 25,000 1.73 December 5, 2023 0
December 4, 2019 40,000 0.90 December 4, 2024 0
Chief Financial December 2, 2020 75,000 0.80 December 2, 2025 0
Officer May 12, 2021 25,000 1.20 May 12, 2026 0
June 23, 2021 50,000 1.06 June 23, 2026 0

(1) Value of unexercised options is the difference between the options exercised price and the closing price of $0.65 on June 30, 2022. Negative
values are shown as $0.

INCENTIVE PLAN AWARDS — VALUE VESTED OR EARNED DURING THE YEAR

The following table summarizes the value of options that would have been realized by each Named Executive Officer
during the fiscal year ended June 30, 2022 if the options had been exercised on the vesting date during the fiscal year
ended June 30, 2022.
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Non-equity incentive

Option-based awards | Share-based awards — plan compensation —
— value vested during value vested during value earned during the

Name the year ($) © the year (3$) year($)

ERIC ALEXANDRE

President and Chief Executive Officer 15,675 0 0

PIERRE ALEXANDRE

Vice Chair, Vice President Corporate

Development 3,217 0 0

DANIEL MAHEU

Chief Financial Officer 5,610 0 0

(1) The amount represents the aggregate dollar value that would have been realized if the options had been exercised on the relevant vesting date
during the 2022 fiscal year, based on the difference between the closing price of the Common Shares and the exercise price on such vesting
date. Negative values are shown as $0.

STOCK OPTION PLAN

The Company’s stock option plan (the “Stock Option Plan”) was established to provide the Company with a share
related mechanism to retain and motivate qualified directors, officers, employees and consultants. The Stock Option
Plan was most recently ratified by Shareholders on December 1, 2021. A copy of the Stock Option Plan is attached
as Schedule “A” to this Information Circular.

Persons eligible to be granted options under the Stock Option Plan are any director, officer or employee of Orbit
Garant or of any subsidiary, a corporation controlled by any such person or a family trust of which at least one trustee
is any such person and all of the beneficiaries of which are such person and his or her spouse or children. Eligible
individuals may elect to have some or all options granted to them granted to a trust governed by a registered retirement
savings plan. The Stock Option Plan is designed to reward these directors, officers or employees, as the case may be,
for contributing to the long-term viability of the Company by tying part of their compensation to overall stock
performance.

The maximum aggregate number of Common Shares which may be issued from treasury or reserved for issuance upon
the exercise of options under the Stock Option Plan is 10% of the issued and outstanding Common Shares in the
capital of the Company from time to time. The Stock Option Plan also provides that Common Shares in respect of
which options have been granted but are not exercised prior to their expiry shall be available for subsequent option
issuances. The Stock Option Plan also provides that to the extent any options (i) are exercised, (ii) expire unexercised,
or (iii) are cancelled, terminated or forfeited in any manner without the issuance of Common Shares pursuant thereto,
such number of Common Shares shall again be available under the Stock Option Plan.

The total number of Common Shares issuable under the Stock Option Plan together with any other share compensation
arrangement of the Company or options for services granted by the Company, to any one person, shall not exceed 5%
of the then aggregate issued and outstanding Common Shares. Without the approval of the Shareholders (which
approval excludes the votes cast by insiders) no option will be granted under the Stock Option Plan if the grant would
result in the number of Common Shares reserved for issuance pursuant to the Stock Option Plan and any other share
compensation arrangement exceeding 10% of outstanding Common Shares, the number of Common Shares issuable
to insiders under the Stock Option Plan and any other compensation arrangement at any time exceeding 10% of
outstanding Common Shares or the number of Common Shares issued to insiders under the Stock Option Plan and
any other compensation arrangement within any one year period exceeding 10% of outstanding Common Shares. In
addition, within any one financial year of the Corporation, the aggregate fair value on the date of grant of all options
granted to any one non-executive director under the Stock Option Plan (and any other share compensation
arrangement) _may not exceed $100,000, provided that this limit does not apply to a one-time option grant to a non-
executive director upon such director joining the Board.
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The Board, based on the recommendations of the CGCC, administers the Stock Option Plan and determines, among
other things, optionees, vesting periods, exercise price and other attributes of the options, in each case pursuant to the
Stock Option Plan, applicable securities legislation and the rules of the TSX.

The exercise price for any option may not be less than the fair market value (the closing price of the Common Shares
on the TSX on the last trading day on which Common Shares traded prior to such day, or the average of the closing
bid and ask prices over the last five trading days if no trades occurred over that period) of the Common Shares at the
time of the grant of the option. Unless otherwise determined by the Board, options will vest at a rate of 20% per annum
commencing 12 months after the date of grant. Options may be exercised during a period determined under the Stock
Option Plan, which may not exceed ten years. In the event that an option expires during a blackout period (the period
during which designated directors, officers and employees of the Company cannot trade Common Shares pursuant to
the Disclosure, Confidentiality and Trading Policy of the Company) or within nine business days following the
expiration of a Blackout Period, the expiration of the option will be automatically extended to the tenth business day
following the expiration of the blackout period. An option that has vested may otherwise be exercised at any time with
the provision of written notice and the payment therefor, provided that no exercise shall be made for less than
100 Common Shares.

In connection with a transaction that, if completed, would result in a “change of control” under the Stock Option Plan,
the Board may declare either that all options are then exercisable or that all or some of the options may be exercised
only within 30 days and not thereafter. Under the Stock Option Plan, a change of control is generally defined as an
acquisition by an offer or of a majority of the voting rights attaching to the Common Shares, the completion of a
merger or similar transaction whereby the shareholders of the Company hold less than 50% of the voting securities of
the resulting entity, or the sale of all or substantially all of the Company’s assets.

The Board may make appropriate adjustments in the number of Common Shares available for purchase and in the
exercise price of options with respect to options granted or to be granted resulting from rights offerings or subdivisions,
consolidations or reclassifications, payments of dividends (other than in the ordinary course) or other relevant changes
in the capital of the Company.

If an option holder ceases to be a director, officer or employee of Orbit Garant or one of its subsidiaries, all unvested
options held by him or her will terminate, unless the Board approves otherwise in accordance with the terms of the
Stock Option Plan. The Stock Option Plan provides that vested options will terminate on the earlier of (i) the expiry
date of the options, or (ii) 90 days after the event of termination or 12 months after the event of termination if the
event of termination is death. All options, whether vested or unvested, will terminate if the option holder resigns or is
terminated for just cause. Currently, the Stock Option Plan provides that vested options will terminate on the earlier
of (i) the expiry date of the options, (ii) 30 days after the subject event of termination, or (iii) one calendar year after
the event of termination if the event of termination is termination not for cause or death.

Options are not transferable except that on the death of an option holder, options may be exercised by a legal
representative or by a person who acquires the option by bequest or inheritance.

The Board may terminate the Stock Option Plan at any time in its absolute discretion, after which no further options
shall be granted and all options outstanding shall continue in full force and effect. the Board may amend the Stock
Option Plan or the terms of any option grant without shareholder approval in certain instances, including but not
limited to: (i) amendments of a “housekeeping” nature; (ii) a change to the vesting provision of any option; (iii) a
change to the termination provisions of any option that does not entail an extension beyond the original expiration
date; (iv) the introduction of a cashless exercise feature payable in securities, whether or not such feature provides for
a full deduction of the number of underlying securities from the Stock Option Plan reserve; (v) the addition of a form
of financial assistance and any amendment to a financial assistance provision, which is adopted; and (vi) a change to
the eligible participants of the Stock Option Plan.

Shareholder approval is required for any reduction in the exercise price of any option, any extension of the term of
any option beyond its original expiry date, any amendment to the restrictions on transferability of an option, any
amendment to remove or to exceed the insider participation limits, any increase to the maximum number of Common
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Shares issuable under the Stock Option Plan, either as a fixed number or a fixed percentage of the Common Shares,
and amendments to the amending provisions of the Stock Option Plan.

The total number of options issued and outstanding under the Stock Option Plan as at October 27, 2022 is 3,243,500
which represents approximately 8.7% of the total issued and outstanding Common Shares.

DIRECTOR COMPENSATION

The compensation for the Company’s directors is $25,000 per year. At their option, directors may elect to receive
Common Shares in lieu of cash as payment for their services. Any such Common Shares shall be purchased by Orbit
Garant for the directors on the open market.

Each independent director also receives $2,000 for each board and committee meeting attended in person and $1,000
for each meeting attended by telephone. The Non-Executive Chair earns a salary of $70,000, which includes the
$25,000 compensation for directors referenced above. The chair of the Audit Committee was paid an additional
$15,000, the chair of the CGCC is paid an additional $15,000 and the chair of any other committee is paid an additional
$5,000. The Company also reimburses directors for out-of-pocket expenses for attending meetings. Directors also
participate in the Company’s Stock Option Plan.

For the year ended June 30, 2022, the Board members’ attendance at Board and committee meetings was as follows:

Corporate
Governance and
Board of Directors Audit Committee Compensation
Meetings Meetings Committee Meetings

Name (7 meetings held) (4 meetings held) (5 meetings held)
JEAN-YVES LALIBERTE ... 7 4 5
PIERRE ROUGEAU ........... 7 4 5
NICOLE VEILLEUX 7 4 5
ERIC ALEXANDRE ............ 6 4 0
PIERRE ALEXANDRE......... 7 3 0

The following table describes the compensation provided to the Directors for the year ended June 30, 2022.

Name® Fees Earned ($) Option Based Awards® Total Compensation ($)
JEAN-YVES LALIBERTE ........ 96,000 0 96,000
PIERRE ROUGEAU............... 58,000 0 58,000
NICOLE VEILLEUX......... 64,000 0 64,000

(1) Pierre Alexandre and Eric Alexandre did not receive any Director’s fees. The compensation to Pierre Alexandre and Eric Alexandre is
provided under the Summary Compensation Table.

(2) Fair Value of the option awards is calculated using the Black-Scholes methodology to conform to the common practice of other public issuers
in valuing option awards. In Fiscal 2022, no options were granted. The key assumptions used for this determination for options granted in
June 2021 were: a) average risk-free rate of 0.32% to 0.75%; b) expected life of 3 years; c) the price of the Common Shares of previous grant
date; d) expected volatility 40.90% to 44.38%; e) no expected dividend payments; and f) a fair value of $0.24 to $0.39 each. The key
assumptions used for this determination for options granted in 2020 fiscal year were: a) average risk-free rate of 0.35% to 1.46%; b) expected
life of 3 years; c¢) the price of the Common Shares of previous grant date; d) expected volatility 36.11% to 39.80%; e) no expected dividend
payments; and f) a fair value of $0.15 to $0.26 each. The key assumptions used for this determination for options granted in 2019 fiscal year
were: a) average risk-free rate of 2.41%; b) expected life of 3 years; c) the price of the Common Shares of previous grant date; d) expected
volatility 39.77%; €) no expected dividend payments; and f) a fair value of $0.55 each.
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OUTSTANDING SHARE-BASED AWARDS AND OPTION-BASED AWARDS FOR DIRECTOR

The following table sets out the details of all awards outstanding to the Directors at the end of the most recently
completed financial year.

Option-Based Awards
Number of
securities Option Value of
underlying exercise unexercised
unexercised price Option expiration in-the-money
Name® Issuance Date options ($/share) date options ($)®
January 20, 2016 90,000 0.70 January 20, 2023 0
December 6, 2016 20,000 1.76 December 6, 2023 0
December 5, 2017 20,000 2.10 December 5, 2022 0
JEAN-YVES December 5, 2018 21,000 173 December 5, 2023 0
LALIBERTE
December 4, 2019 30,000 0.90 December 4, 2024 0
December 2, 2020 30,000 0.80 December 2, 2025 0
June 23, 2021 14,000 1.06 June 23, 2026 0
June 18, 2020 75,000 0.50 June 18, 2025 11,250
PIERRE ROUGEAU December 2, 2020 12,000 0.80 December 2, 2025 0
June 23, 2021 14,000 1.06 June 23, 2026 0
October 1, 2020 75,000 0.93 October 1, 2025 0
NICOLE VEILLEUX June 23 2021 14,000 1.06 June 23, 2026 0

@

@

Information with respect to Mr. Eric Alexandre and Mr. Pierre Alexandre is set forth above under “Executive Compensation — Outstanding
Share-Based Awards and Option-Based Awards”.

Value of unexercised options is the difference between the exercise price and the closing price of the Common Shares of $0.65 on June 30,
2022. Negative values are shown as $0.

INCENTIVE PLAN AWARDS — VALUE VESTED OR EARNED DURING THE YEAR

The following table summarizes the value of options that would have been realized by each Director during the fiscal
year ended June 30, 2022 if the options had been exercised on the vesting date during the fiscal year ended June 30,

2022.
Name® Option-based awards — value vested during the year ($) ®
JEAN-YVES LALIBERTE .......ccceevveiiineeinnens 4,455
PIERRE ROUGEAU ......ccvvviiiiiinieninnnnn, 14,652
NICOLE VEILLEUX....oiviiiieiienienann, 2,228
(1)  Information with respect to Mr. Eric Alexandre and Mr. Pierre Alexandre is set forth above under “Executive Compensation — Incentive Plan

@

Awards — Value Vested or Earned During the Year”.

The amount represents the aggregate dollar value that would have been realized if the options had been exercised on the relevant vesting date
during the 2022 fiscal year, based on the difference between the closing price of the Common Shares and the exercise price on such vesting
date. Negative values are shown as $0.
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SECURITIES AUTHORIZED FOR ISSUANCE
UNDER EQUITY COMPENSATION PLANS

The following table summarizes the options of Orbit Garant outstanding as of October 27, 2022.

Number of Common
Shares to be issued upon
exercise of outstanding
options

3,243,500

Securities Remaining
Available for Future
Issuance

493,776

Weighted Average
Exercise Price

$1.24

Stock Option Plan ........cc.ccoceeeineee

The following table provides information regarding the number of securities awarded as incentive plan awards as of
October 27, 2022.

Number of shares Percentage of
or options shares outstanding
Shares issued from treasury pursuant to the exercise of options 0 0%
Options granted and outstanding 3,243,500 8.7%
Options available for future grants 493,776 1.3%
Total number of common shares reserved for issue 3,737,276 10.0%

Burn Rate under the Stock Option Plan

The following table shows the number of restricted share units and deferred share units granted as a percentage of

average shares outstanding (the “burn rate”) for the past three fiscal years:

Fiscal Year 2022 2021 2020
Weighted average shares O/S 37,372,756 37,051,928 37,021,756
Grants under the Stock Option Plan - 1,185,000 771,000
Burn rate® - 3.2% 2.1%

™ The burn rate for the year is calculated as the number of options granted divided by the average number of shares
outstanding for such fiscal year.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
Aggregated Indebtedness as at October 27, 2022

There is no indebtedness owing to the Company from any of its current or former directors or executive officers,
including in respect of indebtedness to others where the indebtedness is the subject of a guarantee, support agreement,
letter of credit or similar arrangement or understanding provided by the Company excluding routine indebtedness or
indebtedness that has been entirely repaid.
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INTERESTS OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Except as disclosed elsewhere in this circular, no director, executive officer or shareholder who beneficially owns,
directly or indirectly, or exercises control or direction over, more than 10% of the outstanding securities of the
Company, or known associate or affiliate of any such person, has or had any material interest, direct or indirect, in
any transaction within the last three years or in any proposed transaction, that has materially affected or will materially
affect the Company.

APPOINTMENT OF AUDITOR
The auditors for Orbit Garant are KPMG LLP, 600 Boulevard de Maisonneuve West, Suite 1500, Montreal QC.
PARTICULARS OF MATTERS TO BE ACTED UPON

Management does not know of any additional matters to be brought before the Meeting other than those set forth in
the Notice of Meeting accompanying this Information Circular.

ADDITIONAL INFORMATION

Current financial information for the Company is provided in the Company’s comparative financial statements and
management’s discussion and analysis for the most recently completed financial year. This information and additional
information relating to the Company can be found on the SEDAR website at sedar.com.

Copies of the Company’s Annual Information Form, annual report (including management’s discussion and analysis),
financial statements, and this Information Circular may be obtained on the SEDAR website at sedar.com.

CORPORATE GOVERNANCE PRACTICES

Maintaining best practices in corporate governance is a priority for the Company, its Board and management of the
Company. The Board believes that effective corporate governance requires consideration of governance matters on
an ongoing basis and where appropriate, the adoption of Stock policies and the update of existing policies to address
evolving corporate governance standards and practices.

The Canadian Securities Administrators” National Instrument 58-101 — Disclosure of Corporate Governance Practices
and National Policy 58-201 — Corporate Governance Guidelines (collectively, the “Governance Requirements”) came
into force in 2005. The following sets out disclosure required under Form 58-101F1 and provides other corporate
governance-related disclosure.

THE BOARD OF DIRECTORS
Independence

The Board’s Charter specifies that a majority of the members of the Board shall be “independent” (as such term is
defined under applicable securities laws and stock exchange regulations). Currently, a majority of the directors of the
Company are considered independent.

The Board currently consists of five members, three of whom, Messrs. Laliberté, Rougeau and Ms. Veilleux, are
considered by the Board to be independent. Pierre Alexandre and Eric Alexandre are not considered to be independent
directors by virtue of their current management positions with the Company. All of the existing Directors are standing
for re-election at the Meeting.

The Company’s independent directors do not hold regularly scheduled meetings at which non-independent directors
and members of management are not in attendance. However, the independent directors engage in “in camera”
discussions during Board meetings at which non-independent directors and members of management are not in
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attendance to facilitate open and candid discussion among the independent directors. The independent directors held
seven “in camera” sessions during the fiscal year ended June 30, 2022.

Other Directorships

Certain of the directors of the Company are directors of other public companies in Canada and other jurisdictions.
Information as to such other directorships is set out below.

Name Public Company directorships

Jean-Yves Laliberté Cartier Resources Inc.
Nicole Veilleux Abcourt Mines Inc.

Board Interlocks

The Board considers it to be good governance to avoid interlocking relationships if possible. However, there is no
formal limit on the number of the Company’s directors that may sit on the same public company board and/or
committee. The Board considers interlocking memberships on a case-by-case basis and will consider
recommendations from the CGCC with respect thereto.

Meetings of the Directors

The Board will have regularly scheduled meetings each year to review the business operations and financial results of
the Company. Additional Board meetings will be held as required. In conjunction with the regularly scheduled
meetings of the Board, the independent members of the Board hold a separate meeting at which non-independent
directors and members of management are not present.

The Chair of the Board
The current Chair of the Board, Mr. Jean-Yves Laliberté is considered to be independent.

The Board has approved a position description for the Chair of the Board. The Chair’s responsibility is to provide
leadership to directors in discharging their mandate as set out in the Charter, including by promoting a thorough
understanding by the directors and management of the duties and responsibilities of the directors and the distinctions
between the role of the directors and the role of the management, by promoting cohesiveness among the directors and
by ensuring processes are in place to monitor legislation and best practices relating to the responsibilities of the Board,
and to review the effectiveness of the Board, its committees and individual directors on a regular basis.

The Chair shall also promote the proper flow of information to the directors to keep the directors fully apprised of all
matters which are material to directors at all times.

In connection with meetings of the directors, the Chair shall be responsible for scheduling meetings of the directors
and coordinating with the chairs of the committees of the directors to schedule meetings of the committees, organizing
and presenting the agenda for regular or special Director meetings based on input from other directors, monitoring the
adequacy of materials provided to the directors by management in connection with the directors’ deliberations,
ensuring that the directors have sufficient time to review the materials provided to them and to fully discuss the
business that comes before the Board, presiding over meetings of the directors, and ensuring that the independent
directors have adequate opportunities to meet without management present.

The Chair shall also preside over meetings of the Company’s shareholders.
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The Board of Director’s Charter

The mandate of the Board is to supervise the management of the business and affairs of the Company. The Board
either directly or through its committees, supervises or assesses the performance and effectiveness of management of
the Company on an ongoing basis.

The Board of Director’s Charter addresses governance and procedural matters and outlines the responsibilities of the
Board. It is intended to provide guidance to the directors in performing their duties and exercising their responsibilities.

The text of the Charter of the Board of Directors is set out in Schedule “B” to this Information Circular.
Position Descriptions

The Board has developed written position descriptions for the Chair of each committee and the Chair of the Board.
The role of the President and Chief Executive Officer is described in the position description of the President and
Chief Executive Officer.

Orientation and Continuing Education

The Company provides an orientation and education program for new directors in order that they can become familiar
with the Company. All Board members are provided with a copy of the written mandate and charters for the Board
and each of its committees, respectively. The directors are expected to attend various other orientation sessions,
including an informational program on the adoption of international accounting standards.

Ethical Business Conduct

The Board has adopted a written Code of Business Conduct and Ethics (the “Code”) for the directors, officers and
employees of the Company. The Code addresses the following matters: conflicts of interest, including transactions
and agreements in respect of which a director or officer has a material interest; protection and proper use of corporate
assets and opportunities; confidentiality of corporate information; fair dealing with shareholders, customers, suppliers,
competitors and employees; compliance with laws, rules and regulations; prohibition of fraudulent activities;
protection of privacy; disclosure of breaches of the Code; prohibition of harassment; electronic communication and
reporting of any illegal or unethical behaviour.

Responsibility for the day-to-day administration of this Code has been delegated to Daniel Maheu who reports to the
Board on matters related to the Code. The Board is ultimately responsible for monitoring compliance with the Code
and reviews its ongoing operation on an annual basis. A waiver of the Code will be granted only in exceptional
circumstances. Any waiver for officers and directors will be granted only upon approval by the Board. Any waiver
for employees will be granted only upon approval by Daniel Maheu. To date, no such waivers have been granted.

The Code is available on SEDAR at www.sedar.com. A Shareholder may receive a copy by writing to the Company’s
Chief Financial Officer, Daniel Maheu, at 3200, boul. Jean-Jacques Cossette, Val-d'Or, Québec J9P 6Y6 Canada.

Nomination of Directors

The CGCC is responsible for making recommendations in vacancies to the Board. In order to identify appropriate
board candidates, the CGCC considers the desired skill sets, experience and qualifications of the Board. It determines
the extent to which the current Board composition meets the desired qualities. If the CGCC concludes that changes or
additions to the Board composition are desirable, it will identify the desired qualities and seek out potential candidates
for recommendation to the Board for nomination. The search process may involve utilizing the expertise of external
consultants, as well as considering potential candidates known to the Board, management or their respective advisors.
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Corporate Governance and Compensation Committee

The CGCC is currently composed of the following three Directors: Pierre Rougeau - Chair, Jean-Yves Laliberté and
Nicole Veilleux each of whom is independent.

The CGCC is responsible for: (a) developing the Company’s approach to Board governance issues and the Company’s
response to the corporate governance guidelines; (b) reviewing the composition and contribution of the Board and its
members and recommending Board nominees; (c) overseeing the orientation program for new directors; and (d)
helping to maintain an effective working relationship between the Board and management.

The CGCC is also responsible for reviewing the remuneration and the terms of employment of the senior executives
and the Board as well as reviewing all other matters with respect to compensation as may be required by the Board
from time to time.

With respect to the education and experience of the members of the CGCC relevant to their responsibilities on the
CGCC, Mr. Rougeau has accumulated extensive human resources experience through his involvement as executive
officer and director of other public companies. Mr. Laliberté holds an ICD.D certification granted by the Institute of
Corporate Directors and has acquired extensive knowledge in human resources through his professional experience.
Ms. Veilleux has accumulated extensive human resources experience through her involvement as executive officer
and director of other public companies. The combined experience of its members provides the CGCC with the
appropriate knowledge and skills to make informed decisions regarding compensation and corporate governance.

Other Board Committees

The Board has two permanent committees: the Audit Committee and the CGCC. As circumstances require, the Board
may also establish special committees from time to time. All of the members of each of the other committees are
“independent” directors of the Company (as such term is defined under applicable Canadian securities laws and stock
exchange regulations). The Board sets out the mandate of the committee, addresses governance and procedural matters
and outlines the responsibilities of the committee in order to provide parameters within which the committee operates.
The charters are intended to provide guidance to the members of the committees in performing their duties and
exercising their responsibilities.

In accordance with M1 52-110, the text of the Audit Committee Charter and the relevant education and experience of
each member of the Audit Committee are disclosed in the Company’s Annual Information Form, which is available
on SEDAR at www.sedar.com.

Risk Oversight

The Board is responsible for identifying the principal risks of the Company’s business and ensuring these risks are
being appropriately managed. The Board periodically discusses with management guidelines and policies with respect
to risk assessment, risk management, and major strategic, financial and operational risk exposures, and the steps
management has taken to monitor and control any exposure resulting from such risks. The Board relies on management
to supervise day-to-day risk management, and management reports quarterly to the Audit Committee and Board of
Directors on risk management matters. A discussion of the primary risks facing the Company’s business are discussed
in the AIF.

Succession Planning
The Board is responsible for providing guidance and oversight on succession management processes for the CEO and

other key executives. In addition, management works with the Board to assess and enhance talent with the goal of
investing time and resources in the managerial capabilities of its existing and future leaders.
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Assessments

The Board, its committees and the directors will be annually assessed with respect to their effectiveness and
contribution. The CGCC is responsible for assessing the performance and effectiveness of the Board as a whole, the
committees of the Board and the contribution of individual directors. In assessing the Board and its members, the
CGCC considers the mandate of the Board and each committee, attendance at Board and committee meetings, overall
contributions made to the Board and its committees and the position descriptions applicable to members of the Board,
Chairs of Board committees and the Chair of the Board.

Diversity

The Company’s committed to creating and maintaining a culture of workplace diversity. “Diversity” is any dimension
which can be used to differentiate groups and people from one another and it means the respect for and appreciation
of the differences in gender, age, ethnic origin, religion, education, sexual orientation, political belief or disability,
amongst other things. The Company recognizes the benefits arising from employee and Board diversity, including a
broader pool of high quality employees, improving employee retention, accessing different perspectives and ideas and
benefitting from all available talent. The Company respects and values the perspectives, experiences, cultures and
differences the employees possess.

The CGCC will strive for inclusion of diverse groups, knowledge and viewpoints on the Board and in executive officer
positions. In conjunction with its consideration of qualifications and experience of potential directors and executive
officers, as well as, the skills, expertise, experience and independence which the Board requires to be effective, the
CGCC will consider the level of diversity (including the representation of (i) women, (ii) indigenous people, (iii)
persons with disabilities and (iv) members of visible minorities (collectivity, “members of designated groups”)) on
the Board when identifying and nominating candidates for election or re-election to the Board, and will consider the
level of diversity (including the representation of members of designated groups) in executive officer positions when
the Board makes executive officer appointments. The CGCC will be responsible for recommending qualified persons
for the Board nominations and in so doing, it will consider the benefits of all aspects of diversity on the Board and
develop recruitment protocols that seek to include diverse candidates, including proactively searching for diverse
candidates in the recruitment process.

Consideration of the Representation of Members of Designated Groups in the Director Identification and Selection
Process.

The Board will consider diversity, such as members of designated groups, in the selection criteria of new Board
members. The CGCC will follow its charter and consider the diversity of the Board in its recommendations to the
Board of nominees for the election to the Board and long term plan for Board composition. The CGCC will also
consider the following with respect to recommending nominees for election to the Board:

* competencies and skills each nominee will bring to the Board;
*  past business experience;

* integrity;

* industry knowledge;

* ability to contribute to the success of the Company;

* past experience of director or management with potential candidates and expected contribution to
achieving an overall Board which can function as a high-performance team with sound judgment and
proven leadership;

* whether the nominee can devote sufficient time and resources to his or her duties as a Board member; and
* any other factor as may be considered appropriate.
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Targets and Numbers of Members of Designated Groups on the Board and in Executive Officer Positions

The Company has not established targets regarding the representation of members of designated groups on the Board
or executive positions at this time. The Company believes that specific targets would be arbitrary and continues to
favour recruitment and promotions based on abilities and contributions.

As of the date of this Management Information Circular, one member of a designated group (a woman) director sits
on the Board and one member of a designated group (a woman) is standing for election at the meeting of
December 1, 2022, representing 20% of the Board members and 20% of the nominees.

As at October 27, 2022, there are no members of designated groups represented in any senior management position in
the Company.

DIRECTORS’ APPROVAL

The contents and the sending of this Management Information Circular have been approved by the Board of
Directors.

DATED in, Val-d’Or on October 27, 2022.

“Eric Alexandre”

Eric Alexandre

President and Chief Executive Officer
Orbit Garant Drilling Inc.



SCHEDULE “A”

STOCK OPTION PLAN

DEFINITIONS

In this Plan, the following terms shall have the following meanings:

(a)
(b)

“Administrators” means the board of directors of the Corporation;

“Affiliate” means, with respect to any person, (i) any person directly or indirectly controlling,
controlled by or under common control with such person, (ii) any person directly or indirectly
owning or controlling 10% or more of any class of outstanding equity securities of such person;

“Associate” has the meaning ascribed thereto in the Securities Act (Ontario);

“Blackout Period” means the period during which designated directors, officers and employees of
the Corporation cannot trade the Common Shares pursuant to the Corporation’s policy respecting
restrictions on directors’, officers’ and employee trading which is in effect at that time (which, for
greater certainty, does not include the period during which a cease trade order is in effect to which
the Corporation or in respect of an insider, that insider is subject);

“Board” means the board of directors of the Corporation;

“Business Day” means each day other than a Saturday, Sunday or statutory holiday in Toronto,
Ontario, Canada;

“Change of Control” means:

i. the acceptance of an Offer by a sufficient number of holders of voting shares in the
capital of the Corporation to constitute the offeror, together with persons acting jointly or
in concert with the offeror, a shareholder of the Corporation being entitled to exercise
more than 50% of the voting rights attaching to the outstanding voting shares in the
capital of the Corporation (provided that prior to the Offer, the offeror was not entitled to
exercise more than 50% of the voting rights attaching to the outstanding voting shares in
the capital of the Corporation),

i the completion of a consolidation, merger or amalgamation of the Corporation with or into
any other corporation whereby the voting shareholders of the Corporation immediately
prior to the consolidation, merger or amalgamation receive less than 50% of the voting
rights attaching to the outstanding voting shares of the consolidated, merged or
amalgamated corporation, or

ii. the completion of a sale whereby all or substantially all of the Corporation’s undertakings
and assets become the property of any other entity and the voting shareholders of the
Corporation immediately prior to that sale hold less than 50% of the voting rights
attaching to the outstanding voting securities of that other entity immediately following
that sale;

“Common Shares” means the Common Shares of the Corporation;
“Control” means, in relation to a corporation, a corporation whose voting securities carrying more

than 50% of the votes for the election of directors are held, otherwise than by way of security only,
by or for the benefit of another person or corporation or by or for the benefit of the other



corporations and the votes carried by such securities are entitled, if exercised, to elect a majority of
the board of directors of the corporation, and “Controlled” shall have a corresponding meaning;

“Corporation” means Orbit Garant Drilling Inc., a corporation incorporated under the laws of
Canada and its successors;

“Director” means a director of the Corporation who is not an employee of the Corporation or an
Affiliate of the Corporation;

“Eligible Corporation” has the meaning ascribed in Section (n)ii hereto;
“Eligible Individual” has the meaning ascribed in Section (n)i hereto;
“Eligible Person” means:

i. any director, officer or employee of the Corporation and/or any director, officer or
employee of any Subsidiary (an “Eligible Individual’),

i a corporation Controlled by an Eligible Individual, the issued and outstanding voting
shares of which are, and will continue to be, beneficially owned, directly or indirectly, by
such Eligible Individual and/or the spouse of such Eligible Individual (an “Eligible
Corporation”), or

i a family trust of which at least one of the trustees or the sole trustee is an Eligible
Individual and the beneficiary or beneficiaries are any one or combination of such Eligible
Individual and the spouse and the children of such Eligible Individual (an “Eligible Trust’);

“Eligible Trust” has the meaning ascribed in Section (n)iii hereto;

“Event of Termination” means an event whereby a Participant ceases to be an Eligible Person
and, in the case of an Eligible Individual, an Event of Termination shall be deemed to have
occurred by the giving of any notice of termination of employment or service (whether voluntary or
involuntary and whether with or without just cause), retirement, or any cessation of employment or
service for any reason whatsoever, including disability or death;

“Fair Market Value” of a Common Share on a day means the closing price of the Common Shares
on the TSX on the last trading day on which Common Shares traded prior to such day; provided
that, if no Common Shares traded in the five trading days prior to such day, the Fair Market Value
shall be the average of the closing bid and ask prices over the last five trading days prior to such
day;

“Insider Participant” means a Participant who is (a) an insider of the Corporation or any of its
Subsidiaries, and (b) an Associate of any person who is an insider by virtue of (a);

“Offer” means a bona fide arm’s length offer made to all holders of voting shares in the capital of
the Corporation to purchase, directly or indirectly, voting shares in the capital of the Corporation;

“Option” means an option granted to an Eligible Person under the Plan to purchase Common
Shares;

“Option Agreement” has the meaning ascribed in Section 7 hereto;
“Option Confirmation” has the meaning ascribed in Section 11 hereto;

“Participant” means any Eligible Person to whom an Option has been granted;



(x) “Plan” means this Stock Option Plan of the Corporation, as it may be amended from time to time;
(y) “Proposed Transaction” has the meaning ascribed in Section 16 hereto

(z2) “reserved for issuance” refers to Common Shares that may be issued in the future upon the
exercise of Options which have been granted;

(aa) “Share Compensation Arrangement” means a stock option, stock option plan, employee stock
purchase plan or any other compensation or incentive mechanism involving the issuance or
potential issuance of Common Shares to directors, officers and employees of the Corporation and
any of its Subsidiaries, including a share purchase from treasury which is financially assisted by the
Corporation by way of a loan, guarantee or otherwise;

(bb) “Subsidiary” has the meaning ascribed thereto in the Securities Act (Ontario) and “Subsidiaries”
shall have a corresponding meaning;

(cc) “Trust” means a trust governed by a registered retirement savings plan established by and for the
sole benefit of an Eligible Individual and “Trusts” shall have a corresponding meaning; and

(dd) “TSX” means The Toronto Stock Exchange.
2, PURPOSE

The purpose of the Plan is to advance the interests of the Corporation and its Subsidiaries, if any, and its
shareholders by: (i) ensuring that the interests of key Eligible Individuals are aligned with the success of the Corporation and its
Subsidiaries, if any; (i) encouraging stock ownership by key Eligible Individuals; and (iii) providing compensation opportunities to
attract, retain and motivate key Eligible Individuals.

3. SHARES SUBJECT TO THE PLAN

The shares subject to the Plan shall be Common Shares. The Common Shares for which Options are granted
shall be authorized but unissued Common Shares. Subject to Section 4, the aggregate number of Common Shares that may be
issued from treasury under the Plan or reserved for issuance upon the exercise of Options under the Plan shall be 10% of the
issued and outstanding Common Shares in the capital of the Corporation from time to time, subject to increase or decrease by
reason of amalgamation, rights offerings, reclassifications, consolidations or subdivisions, as provided in Section 13 hereof, or as
may otherwise be permitted by applicable law and the TSX. To the extent any Options (i) are exercised, (ii) expire unexercised, or
(iii) are cancelled, terminated or forfeited in any manner without the issuance of Common Shares pursuant thereto, such number
of Common Shares shall again be available under the Plan.

4 LIMIT ON ISSUANCE OF COMMON SHARES

The total number of Common Shares issuable to any Participant under this Plan and any other Share
Compensation Arrangements shall not exceed 5% of the aggregate issued and outstanding Common Shares at the date of the
grant of the Option. Except with the approval of the shareholders of the Corporation given by the affirmative vote of a majority of
the votes cast at a meeting of the shareholders of the Corporation, excluding the votes attaching to Common Shares beneficially
owned by Insider Participants to whom Common Shares may be issued pursuant to this Plan, no Options shall be granted to any
Participant if such grant could result, at any time, in:

(a) the number of Common Shares reserved for issuance to Participants pursuant to Options together
with any other Share Compensation Arrangements (other than the amended and restated stock
option plan dated as of June 26, 2008) exceeding 10% of Common Shares then issued and
outstanding;



the number of Common Shares issuable to Insider Participants (under this Plan and any other Share
Compensation Arrangements), at any time exceeding 10% of Common Shares then issued and
outstanding;

the number of Common Shares issued to Insider Participants (under this Plan and any other Share
Compensation Arrangements), within any one-year period, exceeding 10% of Common Shares then
issued and outstanding; or

(d) within any one financial year of the Corporation, the aggregate fair value on the date of grant of all Options
granted to any one Director under all Share Compensation Arrangements exceeding $100,000, provided that
such limit shall not apply to a one-time initial grant to a Director upon such Director joining the Board.

5. ADMINISTRATION OF THE PLAN

The Plan shall be administered by the Administrators, through the recommendation of the compensation and
corporate governance committee of the Board. Subject to Section 3 hereof and other limitations of the Plan, the Administrators
shall have the power and authority to:

(a)

adopt rules and regulations for implementing the Plan;

determine the eligibility of persons to participate in the Plan, when Options to Eligible Persons shall
be granted, the number of Common Shares subject to each Option and the vesting period for each
Option;

interpret and construe the provisions of the Plan;

subject to regulatory requirements, make exceptions to the Plan in circumstances which they
determine to be exceptional; and

make all other determinations and take all other actions as they determine to be necessary or
desirable to implement, administer and give effect to the Plan.

6. ELIGIBLE PERSONS

Options may be granted to any Eligible Person or Trust as determined by the Administrators in accordance

with the provisions hereof.

1. AGREEMENT

All Options granted hereunder shall be evidenced by an agreement between the Corporation and the
Participant substantially in the form of Schedule 1 (the “Option Agreement’).

8. GRANT

Subject to the terms and conditions of this Plan, the Administrators shall determine the number of Common
Shares that are subject to the Plan, the exercise price of each Option, the expiration date of each Option and any other terms and
conditions relating to each Option; provided, however, that:

(a)

(b)

unless otherwise determined by the Administrators, Options shall vest and become exercisable in
respect of 20% of the Common Shares subject to such Options after each of the first five
anniversaries of the granting of such Options; and

the exercise price shall not be less than the Fair Market Value on the date the Option is granted.



9. ELIGIBLE INDIVIDUALS’ RETIREMENT SAVINGS PLANS

Eligible Individuals may, in their sole discretion, elect to have some or all of the Options granted to them granted
to a Trust governed by a registered retirement savings plan established by and for the sole benefit of such Eligible Individuals.
Such election must be made prior to the execution of the Option Agreement and shall be evidenced in such agreement and in the
Option Confirmation. For the purposes of this Plan, Options held by Trusts established for the benefit of Eligible Individuals shall
be considered to be held by such Eligible Individuals.

10. TERM OF OPTION

The term of each Option shall be determined by the Administrators; provided that no Option shall be
exercisable after ten years from the date on which it is granted.

Should the term of an Option expire on a date that falls within a Blackout Period or within nine Business Days
following the expiration of a Blackout Period, such expiration date shall be automatically extended without any further act or
formality to that date which is the tenth Business Day after the end of the Blackout Period, such tenth Business Day to be considered
the expiration date for such Option for all purposes under the Plan. Notwithstanding Section 21 hereof, the ten Business Day
period referred to in this Section 10 may not be extended by the Board.

1. OPTION CONFIRMATION

Upon the grant of each Option, an option confirmation, substantially in the form of Schedule 2 (an “Option
Confirmation”), shall be delivered by the Administrators to the Participant. If applicable, the Option Confirmation shall indicate
the number of Options, if any, that the Eligible Individual has elected to have granted directly to a Trust or Trusts.

12. EXERCISE OF OPTION

An Option that has vested in accordance with the provisions of this Plan and the applicable Option Confirmation
may be exercised at any time, or from time to time, during its term as to any number of whole Common Shares that are then
available for purchase; provided that no partial exercise may be for less than 100 whole Common Shares. An Option may be
exercised by delivery of a written notice of the election to the Administrators, substantially in the form of Schedule 3, or in any other
form acceptable to the Administrators. The aggregate amount to be paid for the Common Shares to be acquired pursuant to the
exercise of an Option shall accompany the written notice.

Upon actual receipt by the Administrators of written notice and a cheque for the aggregate exercise price, the
number of Common Shares in respect of which the Option is exercised will be duly issued as fully paid and non-assessable and
the Participant (or a trustee, in the case of the exercise of Options by a Trust) exercising the Option shall be registered on the
books of the Corporation as the holder of the appropriate number of Common Shares. No person or entity shall enjoy any part of
the rights or privileges of a holder of Common Shares subject to Options until that person or entity becomes the holder of record
of those Common Shares.

13. CERTAIN ADJUSTMENTS

Appropriate adjustments with respect to Options granted or to be granted, in the number of Common Shares
that are available for purchase and in the exercise price for such Common Shares under the Plan shall be made by the
Administrators to give effect to the number of Common Shares of the Corporation resulting from rights offerings or subdivisions,
consolidations or reclassifications of the Common Shares, the payment of stock dividends by the Corporation (other than dividends
in the ordinary course) or other relevant changes in the capital stock of the Corporation.

14. EXERCISE RIGHTS UPON AN EVENT OF TERMINATION
If an Event of Termination has occurred, any unvested Options, to the extent not available for exercise as of

the date of the Event of Termination, shall forthwith and automatically be cancelled, terminated and not available for exercise
without further consideration or payment to the Participant.



Except as otherwise stated herein, upon the occurrence of an Event of Termination, the vested Options granted
to the effected Participant or to a Trust established for the benefit of an Eligible Individual that are available for exercise may be
exercised only before the earlier of:

(i) the termination of the Option; or

(ii) 90 days from the date of the Event of Termination, and one calendar year from the date of
the Event of Termination if the Event of Termination is the death of the Eligible Individual.

Notwithstanding the foregoing, if a Participant resigns or is terminated for just cause, each Option held by the
Participant, whether or not then exercisable, shall immediately be cancelled and may not be exercised by the Participant.

For the purposes of this Plan and all matters relating to the Options, the date of the Event of Termination shall
be determined without regard to any applicable notice of termination, severance or termination pay, damages, or any claim thereto
(whether express, implied, contractual, statutory, or at common law).

15. TRANSFERABILITY

Subject to the terms of this Section 15 with respect to a Participant’s death, a Participant shall not be entitled
to transfer, assign, charge, pledge or hypothecate, or otherwise alienate, whether by operation of law or otherwise, the Participant’s
Options or any rights the Participant has in the Plan. Options may be exercised by the Participant or a Trust established for the
benefit of an Eligible Individual and, upon the Participant’s death, the legal representative of his or her estate or any other person
who acquires his or her rights in respect of an Option by bequest or inheritance. A person exercising an Option may subscribe for
Common Shares only in his or her own name, on behalf of a Trust established for his or her sole benefit or in his or her capacity
as a legal representative.

16. CHANGE OF CONTROL

Notwithstanding any other provision of this Plan, if the Administrators at any time by resolution declare it
advisable to do so in connection with a transaction that, if completed, would result in a Change of Control (a “Proposed
Transaction”), the Corporation may give written notice to any or all Participants advising either that their respective Options are
then exercisable or that all or some of their Options (whether or not currently exercisable) may be exercised only within 30 days
after the date of the notice and not thereafter and that all rights of the Participants under any Options not exercised will terminate
at the expiration of this 30-day period, provided that the Proposed Transaction is completed within 180 days after the date of the
notice. If the Proposed Transaction is not completed within the 180-day period, any affected Participant, within a period of 30 days
following the 180-day period, may elect to cancel an exercise pursuant to the notice. In respect of any Participant who makes this
election, the Corporation will return to the Participant all rights under the Participant’s Options as if no exercise had been effected,
subject to appropriate adjustment of accounts to the position that would have existed had there been no exercise of Options or
repurchase of shares.

17. TERMINATION

The Administrators may terminate this Plan at any time in their absolute discretion. If the Plan is so terminated,
no further Options shall be granted but the Options then outstanding shall continue in full force and effect in accordance with the
provisions of this Plan.

18. COMPLIANCE WITH STATUTES AND REGULATIONS

The granting of Options and the sale and delivery of Common Shares under this Plan shall be carried out in
compliance with applicable statutes and with the regulations of governmental authorities and the TSX. If the Administrators
determine in their discretion that, in order to comply with any such statutes or regulations, certain action is necessary or desirable
as a condition of or in connection with the granting of an Option or the issue or purchase of Common Shares under an Option, that
Option may not be exercised in whole or in part unless that action shall have been completed in a manner satisfactory to the
Administrators.



19. INTERPRETATION

In this Plan, unless the context otherwise requires, words importing the singular include the plural and vice
versa and words importing gender include all genders.

20. NO RIGHT TO EMPLOYMENT.

Nothing contained in this Plan or in any Option granted under this Plan shall confer upon any person any rights
to continued employment with the Corporation or interfere in any way with the rights of the Corporation in connection with the
employment or termination of employment of any such person.

21. AMENDMENTS TO THE PLAN

The Board may amend this Plan or any Option at any time without the consent of Participants provided that
such amendment shall:

(a) not adversely alter or impair any Option previously granted except as permitted by the provisions of Section
13 hereof;

(b) be subject to any regulatory approvals including, where required, the approval of the TSX; and

(c) be subject to shareholder approval, where required by law or the requirements of the TSX, provided that

shareholder approval shall not be required for the following amendments and the Board may make any
changes which may include but are not limited to:

(i) amendments of a “housekeeping nature”;
(i) a change to the vesting provisions of any Option;

(ii) a change to the termination provisions of any Option that does not entail an extension beyond the
original expiration date (as such date may be extended by virtue of Section10);

(iv) the introduction of a cashless exercise feature payable in securities, whether or not such feature
provides for a full deduction of the number of underlying securities from the Plan reserve;

(v) the addition of a form of financial assistance and any amendment to a financial assistance provision
which is adopted; and

(vi) a change to the Eligible Persons of the Plan.

Notwithstanding anything in the foregoing to the contrary, and subject to the rules of the TSX, shareholder
approval is required for an amendment to this Plan that:

(d) reduces the exercise price of an Option (for this purpose, a cancellation or termination of an Option of a
Participant prior to its expiry date for the purpose of reissuing an Option to the same Participant with a lower
exercise price shall be treated as an amendment to reduce the exercise price of an Option) except pursuant
to Section 13;

(e) extends the term of an Option beyond the original expiry date ;

4] any amendment to Section 15;

(9) any amendment to remove or to exceed the limits set out in section 4 hereof;



(h) an increase to the maximum number of securities issuable under section 3 hereof, either as a fixed number or
a fixed percentage of the Common Shares; and

(i) amendments to this Section 21.
22, GOVERNING LAW

This Plan shall be governed by and construed in accordance with the laws of the Province of Ontario and the
federal laws of Canada applicable therein.

23. SUBJECT TO APPROVAL
The Plan is adopted subject to the approval of the TSX and any other required regulatory approval. To the
extent a provision of the Plan requires regulatory approval which is not received, such provision shall be severed from the remainder

of the Plan until the approval is received and the remainder of the Plan shall remain in effect.

ADOPTED the 1st day of December, 2021.

ORBIT GARANT DRILLING INC.

Per:




SCHEDULE 1
AGREEMENT
This Agreement is entered into this day of ,20___ between Orbit Garant
Drilling Inc. (the “Corporation”) and (the “Participant”) pursuant to the stock option plan (the “Plan”)

adopted by the Corporation on November 24, 2008.

Pursuant to the Plan and in consideration of $1.00 paid and services provided to the Corporation by the
Participant, the Corporation agrees to grant options (“Options”) and issue Common Shares of the Corporation (the “Common
Shares”) to the Participant and/or the Trust(s) described below governed by a registered retirement savings plan established by
and for the benefit of the Participant in accordance with the terms of the Plan. The grant of the Option is to be confirmed by the
Option Confirmation attached to this Agreement.

The grant and exercise of the Option and the issue of Common Shares are subject to the terms and conditions
of the Plan, all of which are incorporated into and form an integral part of this Agreement.

This Agreement shall enure to the benefit of and be binding upon the parties thereto and their respective
successors (including any successor by reason of amalgamation of any party) and permitted assigns.

By executing this Agreement, the Participant confirms and acknowledges that he, she or it has not been
induced to enter into this Agreement or acquire any Option by expectation of employment or continued employment with the
Corporation.

ORBIT GARANT DRILLING INC.

Per:




IN WITNESS WHEREOF

Witness

Description of Trust!

Participant

Trustee Account No. No. of Options
Trustee Account No. No. of Options
Trustee Account No. No. of Options
Description of Eligible Corporation?
Name of Corporation Jurisdiction Shareholders No. of Corl-rlnérlngn Shares No. of Options
Description of Eligible Trust?
Name of Trust Jurisdiction Trustee Beneficiary No. of Options

1 To be completed if an Eligible Individual elects to have Options granted directly to a Trust.

2 To be completed if Options are granted directly to an Eligible Corporation.

3 To be completed if Options are granted directly to an Eligible Trust.




TO:

SCHEDULE 2

OPTION CONFIRMATION

(“Participant”)

Pursuant to the stock option plan (the “Plan”) adopted by Orbit Garant Drilling Inc. (the “Corporation”) on
November 24, 2008 and an agreement between the Corporation and the Participant dated : 20
, the Corporation confirms the grant to the Participant and/or the Trust(s) described below governed by a registered
retirement savings plan established by and for the benefit of the Participant, of an option (the “Option”) to acquire ___
common shares of the Corporation (the “Common Shares”) at an exercise price of
per Common Share.

Subject to Sections 14 and 16 of the Plan, the Option shall be exercisable until not more than ten years after
grant and, unless otherwise determined by the Administrators (as defined in the Plan) pursuant to Section 8 of the Plan, of the
Common Shares subject to the Option:

(a)

(b)

(c)

(d)

(e)

20% OF THE COMMON SHARES MAY BE PURCHASED AT ANY TIME DURING THE TERM OF THE OPTION ON OR
AFTER ) ;

AN ADDITIONAL 20% OF THE COMMON SHARES MAY BE PURCHASED AT ANY TIME DURING THE TERM OF THE
OPTION ON OR AFTER ,

AN ADDITIONAL 20% OF THE COMMON SHARES MAY BE PURCHASED AT ANY TIME DURING THE TERM OF THE
OPTION ON OR AFTER ,

AN ADDITIONAL 20% OF THE COMMON SHARES MAY BE PURCHASED AT ANY TIME DURING THE TERM OF THE
OPTION ON OR AFTER ,__» AND

AN ADDITIONAL 20% OF THE COMMON SHARES MAY BE PURCHASED AT ANY TIME DURING THE TERM OF THE
OPTION ON OR AFTER )

The granting and exercise of this Option are subject to the terms and conditions of the Plan.

ORBIT GARANT DRILLING INC.

Per:




Description of Trust 1

Trustee Account No. No. of Options
Trustee Account No. No. of Options
Trustee Account No. No. of Options

Description of Personal Eligible Corporation 2

Name of Corporation Jurisdiction Shareholders No. of Co:::ln(;)n Shares No. of Options

Description of Eligible Trust 3

Name of Trust Jurisdiction Trustee Beneficiary No. of Options

! To be completed if an Eligible Individual elects to have Options granted directly to a Trust.
2 To be completed if Options are granted directly to an Eligible Corporation.

3 To be completed if Options are granted directly to an Eligible Trust.




SCHEDULE 3

ELECTION

TO: ORBIT GARANT DRILLING INC.
(the “Corporation”)

Pursuant to the stock option plan (the “Plan”) adopted by the Corporation on November 24, 2008 the
undersigned elects to purchase common shares of the Corporation (the “Common Shares”) which are subject to an Option (as
defined in the Plan) granted on , 20 , and encloses a cheque payable to the Corporation in the
aggregate amount of § , being $ per Common Share.

The undersigned requests that the Common Shares be issued in his, her or its name as follows in accordance
with the terms of the Plan:

(Print Name as Name is to Appear on Share Register)

(Where the party exercising the Option is a Trust): The undersigned is the trustee of a trust governed by a
registered retirement savings plan established by and for the benefit of

(Print Name of Beneficiary of Trust)

(Where the party exercising the Option is an Eligible Corporation): The undersigned is an officer or director of
the Eligible Corporation of

(Print Name of Controlling Shareholder of Company)

(Where the party exercising the Option is an Eligible Trust): The undersigned is the trustee of a trust
established by and for the benefit of

(Print Name of Beneficiary of Trust)

The undersigned acknowledges that he or she has not been induced to purchase the Common Shares by
expectation of employment or continued employment with the Corporation.



DATED this

day of

, 20

Witness

Participant

Title:

(Where the party exercising the Option is a trust,
the trustee should execute this election)

(Where the party exercising the Option is a
corporation, an officer or director should execute
this election and the title should be entered)



SCHEDULE “B”
ORBIT GARANT DRILLING INC.
(“Orbit Garant” or the “Corporation”)

CHARTER OF THE BOARD OF DIRECTORS

1. Objectives

The overall stewardship of the Corporation is the responsibility of the Corporation’s board of directors (the “Board of
Directors” or the “Board”). To do so, it may delegate certain of its authority and responsibilities to committees and
management and reserve certain powers to itself. Nonetheless, it will retain full effective control over the Corporation.

It is recognized that every director in exercising his or her powers and duties must act honestly and in good faith with a
view to the best interests of the Corporation and its shareholders. Directors must exercise the care, diligence and skill
that a reasonably prudent person would exercise in comparable circumstances. In this regard, they must comply with
their duties of honesty, loyalty, care, diligence, skill and prudence.

It is expected that management of the Corporation (“Management”) will co-operate to facilitate compliance by the Board
with its legal duties. Management will promptly report any data or information to the Board of Directors that may affect
its compliance with its legal obligations.

In adopting this mandate,

(@) the Board acknowledges that the mandate prescribed for it by the Canada Business Corporations Act
(the "CBCA") is to supervise the management of, the business and affairs of the Corporation with the objective
of increasing shareholder value and that this mandate includes responsibility for stewardship of the
Corporation; and

(b) the Board explicitly assumes responsibility for the stewardship of the Corporation, as contemplated by
the Canadian securities regulators governance standards.

2. Interpretation
Key definitions are found in Schedule A.
3. Responsibilities and Duties
The principal responsibilities and duties of the Board of Directors include the following, it being understood that in carrying
out their responsibilities and duties, Directors may consult with Management and may retain external advisors at the
expense of the Corporation in appropriate circumstances. Any engagement of external advisors shall be subject to the
approval of the Chair of the Compensation and Corporate Governance Committee.
3.1 General Responsibilities
3.1.1 The Board of Directors will oversee the management of the Corporation. In doing so, the Board of
Directors will establish a productive working relationship with the Chief Executive Officer and other senior
officers. Section 3.4 (a) of Policy Statement 58 201 to Corporate Governance Guidelines (‘NP 58 201”) requires
that the Board satisfy itself as to the integrity of the Chief Executive Officer (the “CEQ”) and other executive

officers and that the CEO and other executive officers create a culture of integrity throughout the Corporation.

3.1.2 The Board of Directors will oversee the formulation of long-term strategic, financial and
organizational goals for the Corporation. It shall approve the Corporation’s strategic plan and review same, on
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at least an annual basis. This plan will take into account the opportunities and risks of the Corporation’s
business.

3.1.3 As part of the responsibility of the Board of Directors to oversee management of the Corporation,
the Board of Directors will engage in active monitoring of the Corporation and its affairs.

3.14 The Board of Directors will engage in a review of short and long-term performance of the
Corporation in accordance with approved plans.

3.1.5 The officers of the Corporation, headed by the Chief Executive Officer, shall be responsible for
general day to day management of the Corporation and for making recommendations to the Board of Directors
with respect to long term strategic, financial, organizational and related objectives.

3.16 The Board of Directors will periodically review the significant risks and opportunities affecting the
Corporation and its business and oversee the actions, systems and controls in place to manage and monitor
risks and opportunities. The Board of Directors may impose such limits as may be in the interests of the
Corporation and its shareholders.

317 The Board of Directors will oversee succession planning, including the appointing, training and
monitoring of officers and key managers

3.1.8 The Board of Directors is responsible for overseeing a Disclosure, Confidentiality and Trading
Policy for the Corporation. In doing so, the Board of Directors will ensure that the policy (i) addresses how the
Corporation interacts with analysts, investors, other key stakeholders and the public, (i) contains measures for
the Corporation to comply with its continuous and timely disclosure obligations and to avoid selective
disclosure, and (iii) is reviewed at least annually. The Board of Directors shall, following the Annual General
Meeting of the Corporation, or at any other time, appoint Disclosure Officers and Information Officers pursuant
to such policy.

3.1.9 The Board of Directors will oversee the integrity of the Corporation’s internal control and
management information systems.

3.1.10 The Board of Directors will make sure that the Corporation adopt prudent financial standards with
respect to the business of the Corporation and prudent levels of debt in relation to the Corporation's
consolidated capitalization.

3.1.11 The Board will adopt procedures to ensure that all employment, consulting or other compensation
agreements between the Corporation and any director or senior officer or between any Associate or Affiliate
of the Corporation and any director or senior officer are considered and approved by the disinterested members
of the Board or a committee of independent Directors. The Board of Directors will also consider and approve:

(i) transactions out of the ordinary course of business including, without limitation, proposals
on mergers, acquisitions or other major investments or divestitures;

(i) all matters that would be expected to have a major impact on shareholders;

(ii) the appointment of any person to any position that would qualify such person as an officer
of the Corporation; and

(iv)  any proposed changes in compensation to be paid to members of the Board of Directors
on the recommendation of the Corporate Governance and Compensation Committee.

3.1.12 The Board of Directors will also receive reports and consider:

(i) The quality of relationships between the Corporation and its key customers;
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(i) Changes in the shareholder base of the Corporation from time to time and relationships
between the Corporation and its significant shareholders;

(i) Periodic reports from Board of Directors’ committees with respect to matters considered
by such committees;

(iv)  Health, safety and environmental matters as they affect the Corporation and its business;
and

(v) Such other matters as the Board of Directors may, from time to time, determine.
3.1.13 The Board of Directors will oversee Management through an ongoing review process.

3.1.14 The Board of Directors will, together with the Chief Executive Officer, develop a position description
for the Chief Executive Officer. The Board of Directors will also approve the corporate objectives that the Chief
Executive Officer is responsible for meeting and assess the Chief Executive Officer's performance in relation
to such objectives.

3.2 Annual Assessment of the Board of Directors

3.2.1 The Board of Directors will annually review the assessment of the Board of Directors’ performance
and recommendation provided by the Corporate Governance and Compensation Committee. Similarly, an
assessment of the committees of the Board and of each individual director shall be made (Section 3.18 of NP
58-201). The objective of this review is to increase the effectiveness of the Board of Directors and contribute
to a process of continuous improvement in the Board of Directors’ execution of its responsibilities. It is expected
that the result of such reviews will be to identify any areas where the Board and/or Management believe that
the Board of Directors and/or the directors individually could make a better contribution to the affairs of the
Corporation. The Board of Directors will take appropriate action based upon the results of the review process.

3.3 Committees

3.31 The Board of Directors shall appoint committees to assist it in performing its duties and processing
the quantity of information it receives.

3.32 Each committee shall operate according to a Board of Directors approved written mandate outlining
its duties and responsibilities. This structure may be subject to change as the Board of Directors considers
from time to time which of its responsibilities can best be fulfilled through more detailed review of matters in
committee.

3.3.3 The Board of Directors will annually evaluate the performance and review the work of its
committees, including their respective mandates and the sufficiency of such mandates.

3.34 The Board of Directors will annually appoint a member of each of its committees to act as Chair of
the committee.

3.35 The committees of the Board of Directors shall be composed of Unrelated Directors.
3.36 The Board of Directors shall appoint members of committees after considering the
recommendations of the Chair of the Board as well as the skills and desires of individual Board members, all

in accordance with the mandates of such committees approved by the Board.

3.3.7 All members of the Audit Committee shall be Financially Literate and at least one member shall
have Accounting or Related Financial Experience.

Charter Board of Directors — May 9, 2019



34 Review of the Board of Directors’ Mandate

In order to ensure that this mandate is kept current in the light of changes which may occur in corporate practice or the
structure of the Corporation, the Board of Directors will annually reconfirm this mandate or initiate a review to revise it.

3.5 Board of Directors Compensation

The Corporate Governance and Compensation Committee will review the adequacy and form of compensation of the
senior officers and directors each year. The Committee shall make recommendations to the Board of Directors for
consideration when it believes changes in compensation are warranted. Furthermore, the Board of Directors will ensure
the compensation realistically reflects the responsibility and risk involved in being a director.

3.6 Communications with Shareholders

The Board of Directors will consider and review the means by which shareholders can communicate with the Corporation
including the opportunity to do so at the annual meeting, communications interfaces through the Corporation's website
and the adequacy of resources available within the Corporation to respond to shareholders through the office of the
Secretary and otherwise. However, the Board of Directors believes that it is the function of Management to speak for the
Corporation in its communications with the investment community, the media, customers, suppliers, employees,
governments and the general public. It is understood that individual Directors may from time to time be requested by
Management to assist with such communications. It is expected, if communications from stakeholders are made to
individual directors, Management will be informed and consulted to determine any appropriate response.

All publicly disseminated materials of the Corporation shall provide for a mechanism for feedback from shareholders.

3.7 Public Company Compliance

The Board of Directors has the responsibility for monitoring compliance by the Corporation with the corporate governance
requirements and guidelines of securities regulatory authorities. The Board of Directors will approve the disclosure of the
Corporation’s system of governance and the operation and disclosure of such system. (Section 3.4(1) (g) of NP 58-201)

Independence and Resources

4.1 The Board of Directors will implement structures and procedures to ensure that it functions independently of
Management.

4.2 The Board of Directors appreciates the value of having certain members of Management attend each Board of
Directors meeting to provide information and opinion to assist the Directors in their deliberations. The Chief Executive
Officer will seek the Board of Directors’ concurrence in the event of any proposed change to the management attendees
at Board of Directors meetings. Management attendees will be excused for any agenda items which are reserved for
discussion among directors only.

Composition of and Nominations to the Board of Directors

The guiding principles and rules governing composition of and nominations to the Board of Directors are found in
Schedule B.
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6. Meetings

The Board of Directors will meet not less than four times per year: three meetings to review quarterly results; and one prior to the
issuance of the annual financial results of the Corporation. At each Board of Directors meeting, unless otherwise determined by
the Board of Directors, an in-camera meeting of Independent Directors will take place, which session will be chaired by the Chair
of the Board.

Approved by the Board of Directors on May 9, 2019
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Schedule A
Interpretation

“Accounting or Related Financial Experience” means the ability to analyse and interpret a full set of financial statements,
including the notes attached thereto, in accordance with generally accepted accounting principles.

“Financially Literate” An individual is financially literate if he or she has the ability to read and understand a set of financial
statements that present a breadth and level of complexity of accounting issues that are generally comparable to the breadth and
complexity of the issues that can reasonably be expected to be raised by the issuer's financial statements.

“Unrelated or Independent Director” means a director who is “independent” within the meaning set out in National Policy 52-110
- Audit Committees.



Schedule B
Composition of and Nomination to the Board of Directors

1. The Board shall consist of directors who represent a diversity of personal experience and background, particularly among
the Independent Directors. At a minimum, each director shall have demonstrated personal and professional integrity, achievement
in his or her field, experience and expertise relevant to the Corporation’s business, a reputation for sound and mature business
judgment, the commitment to devote the necessary time and effort in order to conduct his or her duties effectively and, where
required, financial literacy.

The composition of the Board shall balance the following goals:

(a) the size of the Board shall facilitate substantive discussions of the whole Board in which each director can
participate meaningfully; and

(b) the composition of the Board shall encompass a broad range of skills, expertise, industry knowledge, diversity
of opinion and contacts relevant to the Corporation’s business.

2. In addition to the qualifications specified for directors in the CBCA, directors of the Corporation shall be subject to the
following requirements:

(a) following a change in principal occupation, place of residence, or a similar change in credentials, directors are
expected to report such change to the Corporate Governance and Compensation Committee for consideration;
and

(b) directors are expected to attend all Board meetings and meetings of committees on which they serve and a

minimum attendance level of 75% is required.

3. The Corporation expects and requires directors to be and remain free of or to declare any potential conflicting interests
or relationships and to refrain from acting in ways which are actually or potentially harmful, conflicting or detrimental to the
Corporation's best interests. The following principles shall apply:

(a) the Board shall adopt a written Code of Ethics (Section 3.8 of NP 58-201). Such code shall be applicable to
directors, officers, and employees of the Corporation. The code shall constitute written standards that are
reasonably designed to promote integrity and to defer wrongdoing. In particular, it should address:

(i) conflicts of interest, including transactions and agreements in respect of which a director or executive
officer has a material interest;

(i) protection and proper use of corporate assets and opportunities;
(ii) confidentiality of corporate information;
(iv) fair dealing with the Corporation’s security holders, customers, suppliers, competitors and
employees;
(v) compliance with laws, rules and regulations; and
(vi) reporting of any illegal or unethical behaviour;
(b) every director and senior officer must disclose either in writing to the Board of Directors or in person at the next

Board of Directors' meeting, the nature and extent of any material interest they have in any material contract
or proposed contract of the Corporation or potential conflict of interest, as soon as the director or officer
becomes aware of the agreement or the intention of the Corporation to consider or enter into the proposed
agreement;



(c) the Board of Directors must implement procedures so that each material agreement or proposed agreement
between the Corporation and any director or senior officer will be considered and approved by a majority of
the disinterested director; and

(d) the Board of Directors must implement procedures to ensure proper public dissemination is made of the
material interest of any officer or director of the Corporation in any material agreement or proposed agreement
between the Corporation and that director or senior officer; the majority of disinterested directors must consider
the proper scope and nature of the disclosure.

4, The Board of Directors, following advice of the Corporate Governance and Compensation Committee, is responsible for
evaluating its size and composition and establishing a Board of Directors comprised of members who facilitate effective decision-
making. The Board of Directors has the ability to increase or decrease its size. The following principles shall apply:

(a) the number of directors comprising the Board of Directors shall be within the minimum and maximum number
of directors set out in the Corporation’s articles;

(b) the Board must be comprised of at least three directors as required by the CBCA; and

(c) the chair of the Board of Directors should be an Independent Director, or, if this is not appropriate, that an
Independent Director should be appointed to act as “lead director” (Section 3.2 of NP 58-201).

(d) the Board of Directors shall be constituted with a majority of Independent Directors.

5. The membership of the Board of Directors will include a sufficient number of individuals who are financially literate and
who have accounting or related financial experience to ensure that at least one member of its Audit Committee has accounting or
related financial experience and that all members of such committee are financially literate. The membership of the Board of
Directors shall include a sufficient number of Unrelated Directors to ensure that the majority of the Audit Committee (which must
be comprised of at least three directors) be comprised of individuals who are not employees, control persons or officers of the
Corporation or any of its associates or affiliates.

6. A director, who makes a major change in his principal occupation, will forthwith disclose this fact to the Board of Directors
and will offer his or her resignation to the Board of Directors for consideration. It is not intended that directors who retire or whose
professional positions change should necessarily leave the Board of Directors. However, there should be an opportunity for the
Board of Directors to review the continued appropriateness of the Board of Directors membership under such circumstances.

7. The Board of Directors is responsible for approving Stock nominees to the Board of Directors. Stock directors will be
provided with an orientation and education program which will include written information about the duties and obligations of
directors, the business and operations of the Corporation, documents from recent Board of Directors meetings and opportunities
for meetings and discussion with Management and other directors. The orientation and education program provided to Stock
directors should also include information with respect to the legal and regulatory restrictions on trading on undisclosed material
information and the legal and regulatory implications of “tipping” and insider trading. The details of the orientation of each Stock
director will be tailored to that director’s individual needs and areas of interest. The prospective candidates should fully understand
the role of the Board of Directors and its committees and the contribution expected from individual directors and the Board of
Directors will ensure that they are provided with the appropriate information to that effect. In addition, the Board of Directors will
ascertain and make available to its members, when required, continuing education as per the business and operations of the
Corporation.

8. The Board of Directors shall adopt position descriptions of the chairperson of the Board of Directors and of the
chairperson of each committee of the Board of Directors (Section 3.4 (2) of NP 58-201). |n addition, the Board of Directors shall
determine the duties and responsibilities of directors with respect to attendance at Board of Directors meetings and advance review
of meeting materials (Section 3.4 (2) of NP 58-201).



9. The Board of Directors shall ensure that Management demonstrates satisfactory experience. In determining whether
Management meets this requirement, the Board of Directors will consider a number of factors, including for each officer or proposed

officer:

(9)

that person's previous involvement with and commitment to other public and private issuers;
the history of corporate and financial success of the other issuers with which the person has been involved;
the management positions held by that person with other issuers;

any regulatory or securities laws violations or infractions by the individual or by other issuers with which that
person was involved;

the financial success of that other issuer, including whether it demonstrated profitability or, if the other issuer
was a resource exploration issuer, whether that issuer satisfactorily completed its exploration and development
programs;

the prudent and responsible business conduct and practices of that issuer; and

the industry in which that other issuer was involved and the extent of experience obtained in the issuer's or
applicant issuer's industry segment.

10. The Majority Voting in Director Elections Policy set out in Appendix A to this Charter of the Board of Directors shall apply
with respect to an uncontested election of directors.



Appendix A to Schedule B

MAJORITY VOTING IN DIRECTOR ELECTIONS POLICY

In an uncontested election of directors of the Corporation at a meeting of shareholders of the Corporation, any nominee
for director who receives a greater number of votes “withheld” from his or her election than votes “for” such election (a “Majority
Withheld Vote”) shall promptly tender his or her resignation to the Chair of the Board of Directors (the “Board”) following the
meeting of shareholders. In this policy, an “uncontested election” shall mean an election where the number of nominees for director
is equal to the number of directors to be elected.

The Board shall consider a resignation offer and whether or not to accept it. The Board shall be expected to accept the
resignation except in situations where extenuating circumstances would warrant that the applicable director continue to serve on
the Board. In considering whether or not to accept the resignation, the Board will consider all factors deemed relevant including,
without limitation, the stated reasons why shareholders “withheld” votes from the election of that nominee, the length of service
and the qualifications of the director whose resignation has been tendered, such director’s contributions to the Corporation and the
Corporation’s corporate governance policies.

The Board shall determine whether or not a resignation offer will be accepted within 90 days following the applicable
meeting of shareholders. The Board shall promptly disclose, via press release, its decision whether to accept the director's
resignation offer including the reasons for rejecting the resignation offer, if applicable. If a resignation is accepted, the Board may,
in accordance with applicable law, appoint a Stock director to fill any vacancy created by resignation.

Subject to the following, any director who tenders his or her resignation pursuant to this policy shall not participate in any
meeting of the Board to consider whether his or her resignation shall be accepted. If the directors who did not receive a Majority
Withheld Vote in the same uncontested election do not constitute a majority of the Board, then (i) the Independent Directors shall
appoint a committee amongst themselves to consider resignation offers and recommend to the Board whether to accept them,
which committee shall include at a minimum any independent directors who did not receive a Majority Withheld Vote; and (ii) all
directors will participate in the subsequent determinations of the Board as to whether to accept resignations.

In the event that any director who received a Majority Withheld Vote does not tender his or her resignation in accordance
with this policy, he or she will not be re-nominated for election by the Board.

The Board may adopt such procedures as it sees fit to assist it in its determinations with respect to this policy.
Immediately following a meeting at which directors are elected, a Stocks release shall be issued which discloses:
(a) the percentage of votes received for’ and ‘withheld’ for each director;

(b) the total votes cast together with the number that each director received ‘for’; o

(c) the percentage and total number of votes received ‘for’ each director.






