NXT ENERGY SOLUTIONS INC.
NOTICE OF ANNUAL VIRTUAL-ONLY MEETING OF SHAREHOLDERS
AND MANAGEMENT INFORMATION CIRCULAR
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WITH RESPECT TO THE
ANNUAL VIRTUAL-ONLY MEETING OF SHAREHOLDERS
TO BE HELD ON
TUESDAY, AUGUST 25, 2020




NXT ENERGY SOLUTIONS INC.
NOTICE OF ANNUAL VIRTUAL-ONLY MEETING OF SHAREHOLDERS

NOTICE ISHEREBY GIVEN THAT an annual virtual-only meeting (the "Meeting") of holders ("Shareholders")
of common shares (the "Common Shares") of NXT Energy Solutions Inc. (the "Company" or "NXT") will be held
as follows:

When: 10:00 am (Calgary time) on Tuesday, August 25, 2020

Where: Virtual-only meeting, via live audio webcast at: https://web.lumiagm.com/204262838

The purpose of the Meeting will be to consider the following items of business:

1. to receive and consider the audited financial statements of the Company for the year ended December 31,
2019, the accompanying notes thereto, and the auditor's report in respect thereof;

2. to elect six directors of the Company;

3. to appoint KPMG LLP, Chartered Professional Accountants, as the auditors of the Company for the ensuing

year at a remuneration to be determined by the Board of Directors of the Company (the "Board");

4, to consider and approve the Employee Share Purchase Plan Resolution, the full text of which is reproduced
as Schedule “A” to the accompanying management information circular;

5. to consider and approve the Unallocated Entitlements Resolution, the full text of which is reproduced as
Schedule “B” to the accompanying management information circular;

6. to transact such other business as may be properly brought before the Meeting.

The specific details of the matters to be brought before the Meeting are set forth in the accompanying management
information circular which forms part of this Notice.

The Board has fixed July 13, 2020 as the record date for the determination of Shareholders entitled to receive notice
of and to vote at the Meeting and at any postponement or adjournment thereof.

DATED at Calgary, Alberta, this 17" day of July, 2020.
BY ORDER OF THE BOARD OF DIRECTORS

"George Liszicasz"

President & Chief Executive Officer,
Chairman of the Board of Directors

Important

As this is a virtual only Meeting, Shareholders are encouraged to complete, date and sign the enclosed instrument of
proxy and return it to Computershare Trust Company at 8th Floor, 100 University Avenue, Toronto, Ontario, M5J
2Y1, (facsimile: 1-866-249-7775) at least 48 hours (excluding Saturdays, Sundays and statutory holidays) before the
Meeting or any postponement or adjournment thereof.

Shareholders are cautioned that the use of mail to transmit proxies is at each Shareholder's risk.
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NXT ENERGY SOLUTIONS INC.
ANNUAL MEETING OF SHAREHOLDERS

MANAGEMENT INFORMATION CIRCULAR

This management information circular ("Information Circular™) is furnished in connection with the solicitation of
proxies by the management of NXT Energy Solutions Inc. ("NXT", "we", "our", "us" or the "Company") for use at
the annual virtual-only meeting (the "Meeting") of the holders ("Shareholders™) of common shares in the capital of
NXT ("Common Shares™). Unless otherwise stated information contained in this Information Circular is given as at
July 17, 2020. All amounts set forth in this Information Circular are stated in Canadian dollars.

NXT is having a virtual only meeting this year, which will be conducted via live audio webcast, as a result of the
serious public health impact of the global coronavirus (*COVID-19") pandemic, and in response to the recent public
health measures enacted by the federal and provincial governments, Alberta Health Services and the City of Calgary
to prudently protect the health and well-being of our communities, Shareholders, employees and other stakeholders.
Shareholders will have an equal opportunity to participate in the Meeting online regardless of their geographic
location. Shareholders will not be able to attend the Meeting in person.

The Meeting will be conducted via live audio webcast at https://web.lumiagm.com/204262838 commencing at 10:00
a.m. (Calgary time) on August 25, 2020 for the purposes set forth in the accompanying Notice of Annual Virtual-Only
Meeting of Shareholders (the "Notice of Meeting™). Additional information and detailed instructions can be found
below under the heading "General Information — How to Participate in the Meeting".

Please note that in light of the rapidly evolving environment related to the COVID-19 pandemic, the ability to hold
the Meeting as planned could be compromised. Should NXT be required to alter its plans regarding the Meeting,
leading to an adjournment, cancellation or postponement, the details of any such change will be communicated via
press release and made available on the Company's website at www.nxtenergy.com. It is the Company's intention to
resume holding in-person or hybrid annual meetings in the future under normal circumstances.

GENERAL INFORMATION

Notice-and-Access

The Company has elected to use the notice-and-access provisions (the "Notice-and-Access Provisions™) under
National Instrument 51-102 — Continuous Disclosure Obligations (NI 51-102") and National Instrument 54-101 —
Communication with Beneficial Owners of Securities of a Reporting Issuer ("NI 54-101") for this Meeting. The
Notice-and-Access Provisions are a set of rules developed by the Canadian Securities Administrators that reduce the
volume of materials that must be physically mailed to shareholders by allowing companies to post meeting materials
online.

Both Shareholders whose names appear on the records of the Company as owning their Common Shares (" Registered
Shareholders") and Shareholders who do not hold their Common Shares in their own name ("Beneficial
Shareholders") will receive a paper copy of the Notice of Meeting, the form of proxy or voting instruction form (as
applicable) and a notice-and-access notification (together with the Notice of Meeting and the form of proxy or voting
instruction form, the "Mailed Materials™) which will include a website address whereat Shareholders can access this
Information Circular and the audited annual financial statements of the Company for the most recently completed
financial year, including the accompanying notes thereto, and the auditor's report thereon (the "Financial
Statements™).

Shareholders with questions about notice-and-access can call toll free at 1-866-890-7020, and may request paper
copies of this Information Circular and the Financial Statements by:

(1) mailing a request to the offices of the Company at Suite 302, 3320 — 17th Avenue S.W., Calgary,
AB, T3E 0B4, Attention: Chief Financial Officer;

(i) calling toll free 1-866-890-7020; or

(iii) emailing a request to NXT2020shareholdermeeting@nxtenergy.com.



https://web.lumiagm.com/204262838
http://www.nxtenergy.com/
mailto:NXT2020shareholdermeeting@nxtenergy.com

How to Participate in the Meeting

Registered Shareholders and duly appointed proxyholders (including Beneficial Shareholders who have duly
appointed themselves as proxyholders) who participate in the Meeting online will be able to listen to the virtual
Meeting, submit questions and vote, all in real time, provided they are connected to the internet and comply with all
of the instructions set out in the Information Circular and on the website. You should ensure you have a strong,
preferably high-speed, internet connection wherever you intend to participate in the Meeting. Beneficial Shareholders
who have not duly appointed themselves as proxyholders and persons who are not Shareholders may still listen to the
Meeting as guests, but will not be able to participate by voting or asking questions. Additional information regarding
the Meeting is provided below:

e Website: https://web.lumiagm.com/204262838

e  Meeting ID: nxt2020
e Password: 204262838
e Ifyou are a Registered Shareholder or duly appointed proxyholder, select "Login" and follow the instructions.

e If you are not a Registered Shareholder or duly appointed proxyholder, select "Guest™ and complete the
online form.

We recommend that you login to the webcast at least one hour before the time of the Meeting.

Shareholders with questions regarding virtual meetings can call toll free 1-866-890-7020. In addition, please visit our
website (www.nxtenergy.com/investor-relations/annual-meeting-2020) or SEDAR (www.sedar.com) for a detailed
virtual meeting user guide.

Solicitation of Proxies

Proxies are being solicited by and on behalf of the management of the Company to be used at the Meeting or
any postponement or adjournment thereof. The proxyholders named in the form of proxy provided by the
Company are directors or senior officers of the Company. A Shareholder has the right to appoint another
person to be his or her proxyholder and one or more alternate proxyholders (who need not be Shareholders)
to represent him or her at the Meeting and may do so either by inserting the name of such proxyholder(s) in
the blank space provided in the form of proxy provided by the Company or by completing another proper form
of proxy.

The completed proxy must be deposited at:
(M the offices of the Company at Suite 302, 3320 — 17th Avenue S.W., Calgary, AB, T3E 0B4, or

(i) the offices of Computershare Trust Company of Canada ("Computershare"), at 8th Floor, 100
University Avenue, Toronto, ON, M5J 2Y1 (facsimile: 1-866-249-7775)

at least 48 hours (excluding Saturdays, Sundays and statutory holidays in the Province of Alberta) before the Meeting
or any postponement or adjournment thereof. The Chairman of the Meeting may waive or extend the proxy cut-off
without notice. Solicitation will be primarily by mail, but some proxies may be solicited personally or by telephone,
facsimile transmission or other electronic means by officers, directors or employees of the Company. The cost of
solicitation will be borne by the Company.

Exercise of Discretion by Proxyholders

The persons named in the proxy must vote for or against or withhold from voting the Common Shares in respect of
which they are appointed, on any ballot that may be called for, in accordance with the direction of the Shareholder
appointing them and if the Shareholder specifies a choice with respect to any matter to be acted upon, the Common
Shares will be voted accordingly. In the absence of such direction, the Common Shares represented will be voted
in favour of all matters set out in the form of proxy provided by the Company. The form of proxy provided by
the Company confers discretionary authority upon the proxyholder with respect to any amendments or variations of
the matters of business acted on at the Meeting or any adjournment or postponement thereof, in each instance, to the
extent permitted by law, whether or not the amendment, variation or other matter that comes before the Meeting is
routine and whether or not the amendment, variation or other matter that comes before the Meeting is contested. As
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of the date hereof, management of the Company knows of no such amendments, variations or other matters to be
brought before the Meeting.

Signing of Proxy

The proxy must be signed by the Shareholder or his or her duly appointed attorney authorized in writing or, if the
Shareholder is a corporation, by a duly authorized officer. A proxy signed by a person acting as attorney or in some
other representative capacity (including a representative of a corporate shareholder) should indicate that person's
capacity (following his or her signature) and should be accompanied by the appropriate instrument evidencing
qualification and authority to act (unless such instrument has been previously filed with the Company).

Voting by Internet

Registered Shareholders may also use the website at www.investorvote.com (the "Voting Website") to transmit their
voting instructions. Shareholders should have the form of proxy in hand when they access the website. Shareholders
will be prompted to enter their "Control Number" located on the proxy. If Shareholders vote by internet, their vote
must be received no later than 48 hours (excluding Saturdays, Sundays and statutory holidays in the Province of
Alberta) preceding the Meeting or any postponement or adjournment thereof. The Voting Website may be used to
appoint a proxyholder to attend and vote on a Shareholder's behalf at the Meeting and to convey a Shareholder's voting
instructions. Please note that if a Shareholder appoints a proxyholder and submits their voting instructions via the
Voting Website and subsequently wishes to change their appointment, a Shareholder may resubmit their proxy and/or
voting direction on the Voting Website prior to the deadline noted above. When resubmitting a proxy on the Voting
Website, the most recently submitted proxy will be recognized as the only valid one, and all previous proxies submitted
will be disregarded and considered as revoked, provided that the last proxy is submitted on the Voting Website by the
deadline noted above.

Revocability of Proxies

A Shareholder who has submitted a proxy may revoke it as to any matter upon which a vote has not already been cast
pursuant to the authority conferred by the proxy.

A Shareholder may revoke a proxy by depositing an instrument in writing, executed by the Shareholder or by an
authorized attorney or, if the Shareholder is a corporation, in its corporate name by a duly authorized officer or attorney
thereof, at:

(i) the offices of NXT at Suite 302, 3320 — 17th Avenue S.W., Calgary, AB, T3E 0B4, or
(i) the offices of Computershare at 8th Floor, 100 University Avenue, Toronto, ON, M5J 2Y1

at any time up to and including the last business day preceding the day of the Meeting or any postponement or
adjournment thereof.

In addition, a proxy may be revoked by the Shareholder executing another proxy bearing a later date and depositing
the same at the office of the registrar and transfer agent of the Company within the time period set out above under
the heading "General Information — Solicitation of Proxies", or by the Shareholder personally attending at the Meeting
and voting its Common Shares.

Advice to Beneficial Shareholders

The information set forth in this section is of significant importance to Beneficial Shareholders who do not hold
their Common Shares in their own name. Beneficial Shareholders should note that only proxies deposited by
Registered Shareholders can be recognized and acted upon at the Meeting. If Common Shares are listed in an account
statement provided to a person by a broker, then, in almost all cases, those Common Shares will not be registered in
the person's name on the records of the Company. Such Common Shares will more likely be registered under the name
of the person's broker or an agent of that broker.

In Canada, the vast majority of Common Shares are registered under the name of CDS & Co. (the registration name
for The Canadian Depository for Securities, which acts as nominee for many Canadian brokerage firms). Common
Shares held by brokers or their agents or nominees can only be voted (for or against resolutions) upon the instructions
of the Beneficial Shareholder. Without specific instructions, a broker and its agents and nominees are prohibited from
voting such shares for the broker's clients. Therefore, Beneficial Shareholders should ensure that instructions
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respecting the voting of their Common Shares are communicated to the appropriate person or that the
Common Shares are duly registered in their name.

Canadian securities laws require intermediaries/brokers to seek voting instructions from Beneficial Shareholders in
advance of shareholders' meetings. Every intermediary/broker has its own mailing procedures and provides its own
return instructions to clients, which should be carefully followed by Beneficial Shareholders in order to ensure that
their shares are voted at the Meeting. Often, the voting instruction form provided to a Beneficial Shareholder by its
broker (or the agent of the broker) is identical to the form of proxy provided by the Company to Registered
Shareholders. However, its purpose is limited to instructing the Registered Shareholder (the broker or agent of the
broker) how to vote on behalf of the Beneficial Shareholder. In Canada, the majority of brokers now delegate
responsibility for obtaining instructions from clients to Broadridge Financial Solutions, Inc. ("Broadridge").
Broadridge typically provides a scannable voting instruction form, in lieu of the form of proxy provided by the
Company, and asks Beneficial Shareholders to return the voting instruction form to Broadridge. Alternatively,
Beneficial Shareholders can call their toll-free telephone number to vote their Common Shares or access Broadridge's
dedicated voting web site at www.proxyvotecanada.com to deliver their voting instructions. Broadridge then tabulates
the results of all instructions received and provides appropriate instructions respecting the voting of shares to be
represented at the Meeting. A Beneficial Shareholder receiving a voting instruction form from Broadridge cannot use
that form to vote its Common Shares directly at the Meeting; the voting instruction form must be returned to
Broadridge or, alternatively, instructions must be received by Broadridge well in advance of the Meeting in order to
have such shares voted.

Although a Beneficial Shareholder may not be recognized directly at the Meeting for the purposes of voting Common
Shares registered in the hame of his or her broker (or an agent of the broker), a Beneficial Shareholder may attend the
Meeting as proxyholder for the Registered Shareholder and vote their Common Shares in that capacity. A Beneficial
Shareholder who wishes to attend the Meeting and indirectly vote his or her Common Shares as proxyholder for the
Registered Shareholder should enter his or her own name in the blank space on the voting instruction form provided
to him or her and return the same to his or her broker (or broker's agent) in accordance with the instructions provided
by such broker (or agent), well in advance of the Meeting.

If you are a Beneficial Shareholder and NXT or its agent, Computershare, has sent the Mailed Materials directly to
you, your name and address and information about your holdings of securities have been obtained in accordance with
applicable securities laws from the intermediary holding on your behalf. By choosing to send these materials to you
directly, the Company (and not the intermediary holding on your behalf) has assumed responsibility for (i) delivering
these materials to you, and (ii) executing your proper voting instructions. Please return your voting instructions as
specified in the request for voting instructions.

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES

The Company is authorized to issue an unlimited number of Common Shares and as at the date hereof there are
64,406,891 Common Shares issued and outstanding, each of which carries the right to one vote at meetings of the
Shareholders.

The Board of Directors of the Company (the "Board") has fixed July 13, 2020 as the record date for the determination
of Shareholders entitled to receive notice of and to vote at the Meeting and at any postponement or adjournment
thereof. Only Registered Shareholders as of the close of business on July 13, 2020 are entitled to receive notice
of, and to vote at, the Meeting, except that any person who acquires Common Shares from a Shareholder after that
date may vote the shares so acquired if, not later than 10 days prior to the Meeting, that person makes a request to
Computershare to have his, her or its name included on the list of Shareholders entitled to attend the Meeting and
establishes that he, she or it owns the Common Shares.

As of the date hereof, to the knowledge of the directors and executive officers of the Company, no person owns, or
controls or directs, directly or indirectly, voting securities carrying 10% or more of the voting rights attached to any
class of the Company's securities entitled to be voted at the Meeting, except Mr. George Liszicasz, NXT's President,
Chief Executive Officer and Chairman of the Board who beneficially owns, controls or directs, directly or indirectly,
approximately 23.30% of the issued and outstanding Common Shares, and Mr. Ben Shani who, through Alberta Green
Ventures Limited Partnership ("AGV"), Alberta Green Ventures Inc., and Calgary Testing & Automation Services
Ltd. beneficially owns, controls or directs, directly or indirectly, approximately 12.27% of the issued and outstanding
Common Shares.
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Approximate Number of
Common Shares Beneficially

Name Owned, or Controlled or Percentage of Issued and
Directed, Directly or Indirectly Outstanding Common Shares
George Liszicasz 15,014,617 23.30%
Ben Shani 7,905,757 12.27%
Alberta Green Ventures Inc. 140,812 0.22%
Alberta Green Ventures Limited Partnership 6,764,945 10.50%
Calgary Testing & Automation Services Ltd. 1,000,000 1.55%

AGV and NXT entered into an investor rights agreement dated July 3, 2018, which provides, among other things, that:
(i) AGV is entitled to designate an individual to be nominated and, if elected, to serve as a member of the Board for a
term expiring not earlier than the Company's next annual meeting of shareholders at which directors are to be elected;
(if) AGV is required to comply with the Company's policies in place from time to time with respect to the nomination
of directors; (iii) AGV is prohibited from nominating any individual who is disqualified from acting as a director of
the Company under applicable law or the rules of the Toronto Stock Exchange (the "TSX"); (iv) the Company shall
solicit proxies from its shareholders and recommend that shareholders vote in favour of AGV's nominee as a director
proposed for election in the Company's management information circulars in connection with meetings at which
directors are to be elected; and (V) if elected to the Board, the Company shall compensate the AGV nominee on a basis
no less favourable than the basis upon which the Company compensates the other members of the Board other than
the executive members. None of the directors nominees whose names are set forth below under the heading
"Information on the Board and Director Nominees — Director Nominees" are nominees of AGV.

PARTICULARS OF MATTERS TO BE ACTED UPON

To the knowledge of the Board, the only matters to be placed before the Meeting are those matters set forth in the
accompanying Notice of Meeting. A simple majority of votes (50% plus one vote) is required to approve each of the
known matters to come before the Meeting.

Financial Statements

At the Meeting, Shareholders will receive and consider the Financial Statements, but no vote by the Shareholders with
respect thereto is required or proposed to be taken.

Election of Directors

The articles of the Company provide that the Board be comprised of a minimum of one and a maximum of 15 directors.
The by-laws of the Company provide that, in such an instance where the articles provide that the Board be comprised
of a minimum and a maximum number of directors, the number of directors shall be fixed from time-to-time by
resolution of the Board. The Board is currently composed of six directors and the Board has fixed the number of
directors to be elected at the Meeting at six again. Biographies highlighting the experience, attributes and qualifications
of each director nominee can be found under the heading "Information on the Board and Director Nominees — Director
Nominees" below. Each director elected will hold office until the next annual meeting of the Shareholders, unless his
or her office is vacated earlier.

Management of the Company does not contemplate that any of the nominees will, for any reason, become unable or
unwilling to serve as a director. However, if any change should occur prior to the Meeting, the persons named in the
form of proxy reserve the right to vote for other nominees of their choice.

» Unless otherwise directed, it is the intention of management of the Company to vote proxies FOR the
election, as directors, the nominees whose names are set forth below under the heading " Information
on the Board and Director Nominees — Director Nominees™.

The Board believes that each director should have the confidence and support of the Shareholders of the Company.
To this end, the Board has adopted a majority voting policy (the "Policy™) whereby a director who receives more
"withhold" than "for" votes must immediately tender his or her resignation, and the remaining Board members must
determine whether or not to accept such resignation within 90 days (and will be required to accept the resignation
absent exceptional circumstances). The Policy does not apply where an election involves a proxy battle i.e., where



proxy material is circulated in support of one or more nominees who are not part of the director nominees supported
by the Board.

Appointment of Auditor

The Company proposes to nominate the Company's existing auditors, KPMG LLP, Chartered Professional
Accountants, to act as the Company's independent auditors, to hold office until the next annual meeting of the
Shareholders with remuneration to be determined by the Board. KPMG LLP, Chartered Professional Accountants,
were first appointed as the Company's auditor in 2006.

» Unless otherwise directed, it is the intention of management of the Company to vote proxies FOR the
appointment of KPMG LLP, Chartered Professional Accountants, as auditors of the Company, to hold
office until the next annual meeting of Shareholders, at a remuneration to be determined by the Board.

The information regarding the Company's Audit Committee as required by section 5.1 of National Instrument 52-110
— Audit Committees ("NI 52-110") is set forth below under the heading "Corporate Governance — Audit Committee"
and in the Company's Annual Information Form for the year ended December 31, 2019 under the heading " Directors
and Officers — Board Practices" and in Appendix A thereto.

Employee Share Purchase Plan Resolution
Background

On July 17, 2020, the Board approved and adopted, subject to approval by the TSX and the Shareholders, a new
Employee Share Purchase Plan (the "ESP Plan"). The ESP Plan allows employees and other individuals determined
by the Board to be eligible to contribute a portion of their earnings to the plan for the purchase of Common Shares.
The amount that a participant may contribute ranges from a minimum of 1% to a maximum of 10% of a participant's
earnings, and the Company will make an equal contribution. Common Shares contributed by the Company may be
issued from treasury or acquired through the facilities of the TSX.

Under the ESP Plan, the number of Common Shares reserved for issuance from treasury is subject to the same 'rolling
reserve' limit applicable to entitlements under all of NXT's security-based compensation arrangements, including the
Company's Amended and Restated Deferred Share Unit Plan (the "DSU Plan™), Restricted Share Unit Plan (the "RSU
Plan™) and Amended and Restated Stock Option Plan (the "Option Plan™), of 10% of the total number of issued and
outstanding Common Shares, calculated on an undiluted basis.

No Common Shares have been, and no Common Shares will be, issued from treasury under the ESP Plan prior to
Shareholders approving the ESP Plan.

Shareholder Approval

The ESP Plan constitutes a security-based compensation arrangement which, under TSX rules, requires approval when
instituted by a majority of the Board and Shareholders. Shareholders are being asked to approve resolutions approving
and ratifying the ESP Plan (the "Employee Share Purchase Plan Resolution"), as set forth in Schedule “A”. A
comprehensive summary of the ESP Plan is attached as Schedule “C” and the ESP Plan in its entirety is attached as
Schedule “D”. Additional information can be found below under the heading "Securities Authorized for Issuance
under Equity Compensation Plans".

The Employee Share Purchase Plan Resolution must be passed by a simple majority of 50% plus one of the votes
properly cast by Shareholders voting in person or by proxy at the Meeting. If approval is obtained at the Meeting, the
Company will not be required to seek further approval for the grant of unallocated Common Shares under the ESP
Plan until August 25, 2023 (being three years from the date of the Meeting). If approval is not obtained at the Meeting,
the ESP Plan will not be implemented and no Common Shares will be issued from treasury thereunder.

Recommendation of the Board

The Board has reviewed and considered the ESP Plan and, after undertaking such a review, the Board unanimously
resolved to approve and adopt the ESP Plan.

» Unless otherwise directed, it is the intention of management of the Company to vote proxies FOR the
Employee Share Purchase Plan Resolution, substantially in the form attached hereto as Schedule “A”.



Unallocated Entitlements Resolution
Background

The rules of the TSX require all unallocated entitlements under a security-based compensation arrangement without
a fixed maximum number of securities issuable thereunder, such as the DSU Plan, the RSU Plan, the Option Plan and
the proposed ESP Plan, be approved by security holders every three years. Unallocated entitlements are those
securities that are available for grant in accordance with the stated maximums of a particular plan, but have not yet
been granted.

Shareholder Approval

Unallocated entitlements under the DSU Plan ("DSUs") and the Option Plan ("Options™) were approved at the
previous annual meeting held on June 25, 2019 and do not require further approval until June 25, 2022. Unallocated
entitlements under the RSU Plan ("RSUs") have not been approved since the RSU Plan was approved by Shareholders
on June 21, 2017, and Shareholders are being asked to approve the unallocated RSUs by way of resolution
substantially in the form attached hereto as Schedule “B” (the "Unallocated Entitlements Resolution™). A
comprehensive summary of the RSU Plan is attached hereto as Schedule “E”, and the RSU Plan in its entirety is
attached hereto as Schedule “F”. Additional information can be found below under the heading "Securities Authorized
for Issuance under Equity Compensation Plans".

The Unallocated Entitlements Resolution must be passed by a simple majority of 50% plus one of the votes properly
cast by Shareholders voting in person or by proxy at the Meeting. If approval is obtained at the Meeting, the Company
will not be required to seek further approval of unallocated RSUs until August 25, 2023 (being three years from the
date of the Meeting). If approval is not obtained at the Meeting, RSUs which were not allocated as of June 21, 2020
(being the third anniversary of the approval by the Shareholders of the RSU Plan) will not be available again for grant.
RSUs which were allocated and outstanding as of June 21, 2020 and subsequently cancelled or terminated will not be
available again for grant. Previously granted RSUs which are not cancelled or terminated will continue unaffected by
the approval or disapproval of the Unallocated Entitlements Resolution.

Recommendation of the Board

The Board has reviewed and considered the unallocated RSUs and, after undertaking such a review, the Board
unanimously resolved to approve such unallocated RSUs.

» Unless otherwise directed, it is the intention of management of the Company to vote proxies FOR the
Unallocated Entitlements Resolution, substantially in the form attached hereto as Schedule “B”.

Additional Information

As at December 31, 2019, there were 64,406,891 Common Shares issued and outstanding, and an aggregate of
6,440,689 securities available for issuance under the Company's equity compensation plans. Of those 6,440,689
securities available for issuance, 1,169,500 securities had been issued under the Option Plan and were outstanding
(representing approximately 1.82% of the total number of issued and outstanding Common Shares) and 5,271,189
securities remained available for issuance (representing approximately 8.18% of the total number of issued and
outstanding Common Shares). No DSUs or RSUs had been issued as at December 31, 2019.

Since December 31, 2019, 24,551 DSUs and 30,000 Options have been granted and 266,900 previously issued Options
expired, leaving 957,151 securities issued and outstanding under the Company's equity compensation plans
(representing approximately 1.5% of the total number of issued and outstanding Common Shares) and 5,483,538
securities remaining available for issuance (representing approximately 8.5% of the total number of issued and
outstanding Common Shares).

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

Management of the Company is not aware of any material interest, direct or indirect, by way of beneficial ownership
of Common Shares or otherwise, of any director or executive officer of the Company who has held office as such
since the beginning of the Company's last financial year, any proposed nominee for election as director, or any
associate or affiliate of any of the foregoing, in any matter to be acted on at the Meeting other than the election of
directors, the approval of the Employee Share Purchase Plan Resolution and the approval of the Unallocated



Entitlements Resolution. Additional information can be found above under the heading "Particulars of Matters to be
Acted Upon".

INFORMATION ON THE BOARD AND DIRECTOR NOMINEES

Director Nominees

Name and Office(s) # of Shares Year
Municipality Currently Principal Occupation or Employment Beneficially became a
of Residence Held for the Last Five Years Owned ® Director

George Liszicasz Chairman, Mr. Liszicasz is the inventor of the SFD® technology and has been 15,014,617 1996
Calgary, AB Chief Chairman and Chief Executive Officer since the Company's Common
Canada Executive inception in 1996. Mr. Liszicasz' primary responsibilities, as the Shares
Officer, President and CEO, are to oversee all operations and to further
Presidentand  develop the SFD® technology.
Director

He holds an Electronics Engineer degree from the Landler Jeno
Technitken in Hungary in 1973 and studied general sciences at the
University of British Columbia between 1979 and 1983. Mr.
Liszicasz has extensive R&D body of work with various
technologies, and 52 inventions.

Charles Selby Director 2356 Mr. Selby holds a B. Sc. (Hons) in Chemical Engineering, a J.D. 408,161 2006
Calgary, AB degree and is a registered Professional Engineer in the Province of Common
Canada’ Alberta. He previously practiced law for two large Canadian law Shares

firms, specializing in securities and corporate finance matters.
Since leaving the practice of law, Mr. Selby was a Vice President
of Pengrowth Corporation, the Administrator of Pengrowth
Energy Trust, for almost 20 years. He also has served on the board
and in management of a number of reporting issuers including
Arakis Energy, which has operations in the Sudan, and other
issuers in the oil and natural gas industry.

He is currently the president and a director of Wildcat Royalty
Corporation and Caledonian Midstream Corporation, private
entities which are involved in oil & gas production and the
midstream oil and gas business primarily in the Province of
Alberta. He is a director of Caledonian Global Corporation, an
international company with royalty interests Vietnam and
Chairman and CEO of Montana Exploration Corp. (formerly
AltaCanada Energy Corp.) an oil and gas company.

Mr. Selby is the Lead Director of NXT. He is also Chair of NXT's
Compensation Committee and a member of the Audit, Disclosure,
and Strategic Planning Committees.

Mr. Selby also served as the Company's Interim Chief Financial
Officer from December, 2017 to January, 2018.

Thomas E. Director 4 Mr. Valentine is a Partner with Norton Rose Fulbright Canada Nil 2007
Valentine LLP, where he has practiced law, both as a Barrister and a Common

Calgary, AB Solicitor, since his call to the Bar in 1987. He is a member of the Shares

Canada firm's Energy and Infrastructure Practice Group and is involved in

energy and energy related matters throughout the Middle East,
North Africa, the CIS, Asia and South America.

Mr. Valentine is a member of the Board of Directors of
Touchstone Exploration Inc., and formerly was a director of two
other Canadian public companies, Calvalley Petroleum Inc. (to
May 2015) and Veraz Petroleum Ltd.

Mr. Valentine holds a BA from the University of British
Columbia, a LLB from Dalhousie University, and a LL.M. from
the London School of Economics.

Mr. Valentine is the Chair of the Governance Committee and a
member of the Compensation Committee.

John Tilson Director 2346 Mr. Tilson obtained MBA and CFA designations and, prior to his 4,252,750 2015
Montecito. CA retirement, had a distinguished career as an analyst, portfolio Common
USA ' manager, and advisor in the US investment and financial industry Shares

with such firms as Sutro & Company and EF Hutton & Company.
Mr. Tilson joined Roger Engemann and Associates in 1983 when
assets under management were roughly US$160 million. During
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Director

Bruce G. Wilcox

New York, NY
USA

Frank Ingriselli

Danville,
California, USA

Director 2456

Director 2

his tenure there, the Pasadena Group of Mutual Funds was started,
with Pasadena Capital Company formed as the holding company
for the mutual funds and investment management business. After
working as an analyst and portfolio manager, John later became
Executive Vice President & Managing Director of Pasadena
Capital Company. Assets under management had grown to over
US$5 billion by the time the firm was sold to Phoenix Companies
in 1997. Mr. Tilson later retired in 2005.

From 2006 to 2012 Mr. Tilson was a member of the Board of
Trustees, including three years serving as VP and Chairman of the
long-range planning committee, for Lotusland, a Santa Barbara
non-profit organization established by Madame Ganna Walska.

Mr. Tilson is the Chair of the Board's Strategic Planning
Committee, and a member of the Compensation, Governance and
Audit Committees.

Mr. Wilcox has had a long career as an investment company CEO,
analyst and portfolio manager. He spent most of his career with
Cumberland Associates, LLC, a New York equity fund, from 1986
through retirement in 2010, progressing from analyst / portfolio
manager to partner, and chairman of the Management Committee.
Mr. Wilcox specialized in Cumberland's investments in the energy
industry (E&P and service companies), with an emphasis on value
and long-term holdings. During his tenure, the fund's assets under
management ranged from US$0.7 to $1.5 billion.

From 1984 to 1986, Mr. Wilcox was with Central National-
Gottesman, Inc. as an analyst and portfolio manager on a team
responsible for a $500 million listed equity portfolio.

Mr. Wilcox is presently CEO of E Street Management, LLC which
manages a long/short equity fund of funds. He is also one of the
managing members of Xiling Fund Ill, LLC, part of a series of
private equity funds (US$100+ million) which specialize in
investing in museum quality Chinese art and collectibles.

Mr. Wilcox obtained a BA (Honors), in Modern Chinese from the
University of California, Santa Barbara, and a Master of
International Management from the American Graduate School of
International Management in Phoenix.

Mr. Wilcox is a member of several Boards, including the Teachers
College of Colombia University (2003 to date, including acting as
the Chair of the Investment Committee), the University of
California Santa Barbara Foundation (2003 to date, including as
former Chair of the Board, Investment and Finance Committees),
and is a Trustee (2001 to date) of the Manhattan Institute For
Policy Research, a leading urban, state, and national policy
institution, which works on matters such as energy policy.

Mr. Wilcox is the chair of the Board's Audit Committee and a
member of the Disclosure, Governance and Strategic Planning
Committees.

Mr. Ingriselli has over 40 years of experience in the energy
industry, Mr. Ingriselli is a seasoned leader and entrepreneur with
wide-ranging energy industry experience in diverse geographies,
business climates and political environments.

From 1979 to 2001, Mr. Ingriselli worked at Texaco in a variety
of senior executive positions involving exploration and
production, power and gas operations, merger and acquisition
activities, pipeline operations and corporate development. While
at Texaco, Mr. Ingriselli held the position of President of Texaco
Technology Ventures, President and CEO of the Timan Pechora
Company (owned by affiliates of Texaco, Exxon, Amoco, Norsk
Hydro and Lukoil), and President of Texaco International
Operations, where he directed Texaco's global initiatives in
exploration and development. During his tenure, Mr. Ingriselli,
also led Texaco's initiatives in exploration and development in

365,000
Common
Shares

50,000
Common
Shares

2015

2019



Name and Office(s) # of Shares Year
Municipality Currently Principal Occupation or Employment Beneficially became a
of Residence Held for the Last Five Years Owned ® Director

Notes:

China, Russia, Australia, India, Venezuela and many other
countries.

From 2005 to 2018, he was the founder, President, CEO and
Chairman of PEDEVCO Corp. and Pacific Asia Petroleum, Inc.,
both energy companies which are or were listed on the New York
or American stock exchanges. From 2016 through 2019, Mr.
Ingriselli was the founder, President and CEO of Blackhawk
Energy Ventures Inc. which endeavored to acquire oil and gas
assets in the U.S. for development purposes.

Currently Mr. Ingriselli is the President of Indonesia Energy
Corporation and is a member of the Board of Directors of
DataSight Corporation. Mr. Ingriselli serves on the Board of
Trustees of the Eurasia Foundation, and is the founder and
Chairman of Brightening Lives Foundation, Inc., a US Section
501(c)(3) public charitable foundation.

Mr. Ingriselli graduated from Boston University with a B.S. in
business administration. He also earned an M.B.A. from New
York University in both finance and international finance and a
J.D. from Fordham University School of Law.

Mr. Ingriselli is a member of NXT's audit committee.

(1) The information as to shares beneficially owned as at the date of this Information Circular, not being within the knowledge of the Company, has been obtained
from information provided by the directors to the Company.

(2)  Member of the Audit Committee.

(3) Member of the Compensation Committee.

(4)  Member of the Corporate Governance Committee.
(5)  Member of the Disclosure Committee.

(6) Member of the Strategic Planning Committee.

Corporate Cease Trade Orders or Bankruptcies

Except as noted below, no proposed director has, within the 10 years prior to the date of this Information Circular:

been a director, chief executive officer or chief financial officer of any reporting issuer that was subject to a
cease trade or similar order or an order that denied the relevant company access to any exemption under
securities legislation for a period of more than 30 consecutive days that was issued: (i) while the proposed
director was acting in the capacity as director chief executive officer or chief financial officer; or (ii) after
the proposed director ceased to be a director, chief executive officer or chief financial officer and which
resulted from an event that occurred while that person was acting in the capacity as director, chief executive
officer or chief financial officer;

been a director, chief executive officer or chief financial officer of any reporting issuer that, while that person
was acting in that capacity, or within a year of that person ceasing to act in that capacity, became bankrupt,
made a proposal under any legislation relating to bankruptcy or insolvency or was subject to or instituted any
proceedings, arrangement or compromise with creditors or had a receiver, receiver manager or trustee
appointed to hold its assets; or

become bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or become
subject to or instituted any proceedings, arrangement or compromise with creditors, or had a receiver,
receiver manager or trustee appointed to hold the assets of the proposed director.

Charles Selby was previously a member of the board of directors of Wellpoint Systems Inc. ("Wellpoint", a reporting
issuer on the TSX Venture Exchange), which in 2011 had a receiver appointed by the Court of Queen's Bench of the
Province of Alberta on behalf of the holders of secured debts. Wellpoint was subsequently wound up following a
restructuring and sale of its operating assets. Charles Selby was previously a member of the board of directors of Idaho
Natural Resources Corp., which was cease-traded by the TSX Venture Exchange in December 2012 for failing to meet
listing requirements.
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A cease trade order has been issued by the Alberta Securities Commission on May 4, 2018 against Montana
Exploration Corp. ("MEC") for failing to file its annual audited financial statements, annual MD&A and certification
of annual filings within the required time period. Charles Selby is the Chief Executive Officer of MEC. The TSX
Venture Exchange has announced that upon revocation of the cease trade order, trading of MEC's shares will remain
suspended until MEC meets TSX Venture Exchange requirements.

Messrs. Tilson, Valentine, Ingriselli, and Wilcox are considered "independent” within the meaning of Canadian
securities law.

Penalties or Sanctions

None of the proposed directors or officers of the Company have, within the 10 years prior to the date of this
Information Circular, been subject to any penalties or sanctions imposed by a court or a securities regulatory authority
relating to trading in securities, promotion or management of a publicly traded issuer, or theft or fraud.

EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

This disclosure is intended to communicate the compensation provided to named executive officers of the Company,
as defined under applicable securities laws (the "Named Executive Officers" or "NEOs").

Total Return Performance Graph

This following graph compares the Common Share price performance of the Company over the five-year period
ending December 31, 2019, to the S&P/TSX Composite Index, the S&P/TSX Capped Energy Index and S&P/TSX
Venture Composite Index, each starting with an investment of $100 at the end of 2014 excluding reinvestment of
dividends.

$160

$140

$120

$100 O

$80 \\\\"-~."‘~,~——_____,.————'""“"
$60

————
$40
$20
s$-

2014 2015 2016 2017 2018 2019
—@=— NXT $100 $138 $109 $79 $27 $39
=fll=S&P/TSX Composite Index $100 $101 $123 $134 $122 $105
== S&P/TSX Capped Energy Index $100 $63 $89 $79 $58 $54
S&P/TSXV Composite Index* $100 $56 $82 $91 $60 $62

Note:
(1) Does not include reinvested dividends.
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Named Executive Officer Compensation Trends

2,000.0 60%
1,800.0 40%
1,600.0
1,400.0 20%
E 1,200.0 0%
3 1,000.0
2 800.0 (20%)
600.0 (40%)
400.0 o
200.0 (60%)
. (80%)
2015 2016 2017 2018 2019
CEO (S) 409.3 359.4 321.1 358.4 320.9
mm NEO ($) 1,271.4 1,517.0 786.3 1,773.3 598.0
—@— NXT Total Return 38% (21%) (27%) (66%) 46%
S&P/TSX Capped Energy Index (37%) 41% (11%) (27%) (8%)
CEO(S) w=mmmNEO (S)  ==@=NXT Total Return S&P/TSX Capped Energy Index

Notes:
(1) Compensation paid to NEOs includes termination payments.
(2) NEOs include the CEO.

In the five year period ending December 31, 2019, the Company only paid performance bonuses to its executive
officers during 2015 when the Company had profitable operations. Option awards were also granted at that time.
Options granted at other times to NEOs were for initial incentive grants at the beginning of their employment, or for
Board fees.

Compensation Committee
(i) Composition of the Compensation Committee

Messrs. Selby (Chair), and Tilson and Valentine are members of the Compensation Committee. Messrs. Tilson and
Valentine are independent. The charter or mandate of the Compensation Committee is posted on the Company website
and may viewed at www.nxtenergy.com or you may request a copy be mailed to you by writing to our offices at 302,
3320 — 17th Avenue SW, Calgary, Alberta, Canada, T3E 0B4.

(i) Responsibilities of the Compensation Committee

The Compensation Committee's duties, as outlined in its charter, are to deal with the assessment of management and
succession to key positions and compensation within the Company. The Compensation Committee shall assist the
Board in discharging the Board's oversight responsibilities relating to the compensation and retention of key senior
management employees, and in particular the CEO, with the skills and expertise needed to enable the Company to
achieve its goals and strategies at fair and competitive compensation and appropriate performance incentives. In
discharging its responsibilities, the Compensation Committee will report and where appropriate, make
recommendations to the Board in respect of the matters identified in the charter.

Compensation of executive officers of the Company, including the NEOs, is recommended to the Board by the
Compensation Committee. During the most recently completed fiscal year, the Compensation Committee was
comprised of three directors, being Charles Selby (Chairman), John Tilson and Thomas E. Valentine. Mr. Tilson and
Mr. Valentine are “independent” as that term is defined in National Instrument 58-101 Disclosure of Corporate
Governance Practices ("NI 58-101"). The Board, as a whole, reviews the recommendations of the Compensation
Committee.

All members of the Compensation Committee have expertise and extensive experience in compensation, governance
and other human resource areas through their roles with other publicly listed companies, as discussed in further detail
under the heading "Corporate Governance — Compensation Committee".
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The Board has adopted a formal mandate for the Compensation Committee, which provides that the Compensation
Committee is responsible for reviewing and approving the compensation of the directors and officers of the Company.
The Compensation Committee also reviews and approves changes to the Company's compensation policies and
approves the hiring of executive management recruited from outside the Company.

The Company did not retain an independent compensation advisor for the year ended December 31, 2019 or to date
in 2020.

Compensation Philosophy and Objectives

The Company's executive compensation program is intended to attract, motivate and retain high performing senior
executives, encourage and reward superior performance and align management's interest with those of the
Shareholders. This is accomplished by providing an opportunity to receive total compensation that is competitive with
the compensation received by those executives at comparable companies, by ensuring that a significant proportion of
executive compensation is linked to performance, and by providing executives with equity-based incentive plans,
including the RSU Plan and the Option Plan (and the ESP Plan, if approved at the Meeting, as well as the DSU Plan
pursuant to which executives who are also directors of the Company are eligible to receive DSU grants).

The pay philosophy of the Company incorporates a strong pay-for-performance approach by providing competitive
cash compensation and benefits with upside potential that is linked directly to shareholder value creation. In general,
the Company attempts to provide competitive pay (market averages) for achieving target or expected performance,
with additional bonus amounts payable when the Company has achieved superior performance results when compared
to its business plan as approved by the Board.

The Company does not believe that its compensation programs encourage excessive or inappropriate risk taking as
the Company's employees receive both fixed and variable compensation which allows employees to focus on the
Company's business both in the immediate future and in the long-term.

Compensation Elements
The executive compensation program is comprised of fixed and variable components and covers four elements:
(i a base salary;
(ii) non-equity incentives, consisting of a cash bonus linked to corporate and individual performance;

(iii) equity incentives, comprised of RSUs granted pursuant to the RSU Plan and Options granted
pursuant to the Option Plan; and

(iv) other elements of compensation, including benefits and other perquisites.

Each compensation component has a different function, but all elements work in concert to maximize individual and
overall performance by establishing specific, competitive operational and financial goals and by providing financial
incentives to employees based on their level of achievement of these goals. If approved at the Meeting, Common
Shares contributed by the Company pursuant to the ESP Plan would further enhance the Company's executive
compensation program. Executives who are also directors of the Company are also eligible to receive DSUs.

(M Base Salary

The objective of base salary is to provide a fixed level of cash compensation for performing day-to-day
responsibilities. In setting base salaries, the Company strives to be competitive with the oil and gas service industry
but the size of the Company prohibits base salary compensation from matching larger industry competitors.
Consideration is also given to objective factors, including level of responsibility, experience and expertise and to
subjective factors, such as leadership, commitment and attitude.

(i) Cash Bonus Plan

Cash bonuses are intended to reflect actual performance in a particular fiscal year based on the achievement of
objective corporate financial performance measures. The Compensation Committee and the Board have determined
cash flow from operations to be the most appropriate objective criteria to use as the benchmark for measuring
executive performance. Annual cash flow from operations targets are based on the Company's annual budget as
approved by the Board and measurement of actual results against these targets is based on audited financial
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information. Discretionary or subjective criteria may also be taken into consideration when determining cash bonuses,
including the Company's ability to pay such bonuses, individual performance and contributions, and other competitive
considerations.

Management also provided the Board with a quarterly sales funnel analysis which listed potential survey revenue
associated with ongoing discussions occurring across a number of countries internationally and risked them to provide
a potential revenue figure. None of the potential contract discussions was at a sufficient stage to warrant public
disclosure in 2019.

Given the significant uncertainty in the global oil and gas sector caused by the prolonged downturn in commodity
prices and capital investment in drilling, production maintenance and growth, the Company considered all potential
sources of revenue to be high risk and did not formalize a forecast of positive cash flow from operations in 2019.

As no target had been set and no cash bonuses were paid to employees.
(iii) Equity Incentives

The equity component of the Company's executive compensation program, namely the RSU Plan and the Option Plan,
as well as the ESP Plan if approved at the Meeting and the DSU Plan in so far as executives that are also directors of
the Company are eligible to receive DSU awards thereunder, are designed to:

e recognize and reward the impact of longer-term strategic actions undertaken by management;
o align the interests of the Company's executive and employees with the interests of the Shareholders;

o focus management on developing and successfully implementing the continuing growth strategy of the
Company;

o foster the retention of key management personnel; and
e  attract talented individuals to the Company.

DSU, RSU and Option awards are approved by the Board, based on the recommendations of the Compensation
Committee after considering the recommendations of the CEO, with the exception that any awards to the CEO are
determined and approved independently of any input from the CEO. In granting DSUs, RSUs and Options,
consideration is given to:

e the number and terms of DSUs, RSUs and Options already outstanding on an individual basis;
o the limits imposed by the TSX on the total number of DSUs, RSUs and Options that may be outstanding;

o the expected impact of the role of the executive on the Company's performance and strategic development;
and

e market benchmarking.

Summaries of the material terms of each of the ESP Plan, the RSU Plan, the Option Plan and the DSU Plan, as well
as the plans themselves, are attached to this Information Circular as Schedule “C” — Schedule "J".

(iv) Benefits and Other Perquisites

The Company's executive employee benefit program includes such items as life insurance, disability, medical, dental,
health and accident plans, and four weeks of annual paid vacation. These benefits and perquisites are designed to be
competitive overall with equivalent positions in the Company's industry.

Summary Compensation Table

The following table sets forth information concerning the total compensation to the NEOs paid during the Company's
three most recently completed financial years.
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Option-

based

Fiscal Award All Other Total

Name and Principal Position Year Salary Fees Earned Value Compensation Compensation
$) ®® ) ©)® ®)

George Liszicasz 2019 274,800 35,000 - 11,145 320,945
President & Chief Executive Officer 2018 274,800 35,000 R 48,594 321,094
Chairman of the Board

2017 274,800 35,000 - 11,294 359,439
Eugene Woychyshyn® 2019 174,167 - - 1,227 175,394
Vice-President of Finance & 2018 28,334 - 48,937 198,275 275,546
Chief Financial Officer

2017 - - - 14,438 14,438
Sajid Sayeed® 2019 99,000 - - 2,646 101,646
Director of Global Business 2018 198,000 R R 20,834 218,834
Development

2017 198,000 - - - 198,000

Notes:

(1)  Amounts disclosed in the column for "Fees Earned™ pertain to compensation for services as a director and include the portion of the elected amounts paid in cash
for services earned for the fiscal year ended December 31, 2019.

(2)  Amounts disclosed in the column for "All Other Compensation™ pertain to benefits related to standard health and life insurance premiums, car allowances, parking
expenses and other miscellaneous compensation paid by the Company on behalf of all eligible employees of the Company. It also includes amounts related to
severance pay, consulting fees and any cash payout in the year of unused vacation pay entitlements carried-forward.

(3)  Mr. Woychyshyn was appointed VP of Finance & Chief Financial Officer as of August 1, 2019. Prior, he was the Interim Chief Financial Officer effective as of
December 1, 2018 and Corporate Controller as of November 1, 2018. Mr. Woychyshyn was employed by an independent consultant firm and provided services
to the Company through that independent consulting firm. Fees paid to that firm in the years ended December 31, 2017 and 2018 are included in the column for
"All Other Compensation".

(4)  Mr. Sayeed resigned from the Company as of June 30, 2019.

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

The following table lists the number of securities underlying unexercised Options that have been granted to each of
the NEOs and the net benefit of their "in-the-money"” Options as at December 31, 2019. The number of securities
underlying outstanding unexercised Options listed in the table below includes unvested Options, the value of which
could not be realized by the NEO as at December 31, 2019. There were no DSUs or RSUs issued or outstanding as at
December 31, 2019.

Option-based Awards

Number of Securities Underlying Option Option Expiration Value of Unexercised
Name Unexercised Options Exercise Price Date In-the-Money Options
) ®) ®©
George Liszicasz 7,500 1.35 Jan 9, 2020 -
Eugene Woychyshyn 150,000 0.59 Nov 1, 2023 -

Sajid Sayeed - - - -

Note:

(1) The aggregate dollar amount of any "in-the-money" unexercised Options (including any unvested portions) held as at December 31, 2019 is calculated based on
the difference between the exercise price of the Options and $0.54, which was the closing trading price of the Common Shares on the TSX on December 31, 2019,
the last day of trading of the year.

Value Vested During the Year

The following table sets forth, for each NEO, the intrinsic (or "in-the-money") value as at the vesting date on all
security-based awards that vested during the financial year ended December 31, 2019:
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Option-based Awards — Share-based Awards — Non-equity Plan Compensation —

Name Value Vested During the Year Value Vested During the Year Value Earned During the Year
O ®? O

George Liszicasz - - -

Eugene Woychyshyn - - -

Sijad Sayeed - - -

Notes:

(1)  Amounts disclosed in the column for "Option-based Awards — Value Vested during the Year" represent the aggregate dollar value that would have been realized
if any Options were in-the-money as at the vesting date, and if they had been exercised on the vesting date, based on the difference between the closing price of
the Common Shares on the vesting date and the exercise price of those Options.

(2)  Amounts disclosed in the column for "Share-based Awards — Value Vested during the Year" represent the aggregate dollar value of the DSUs and RSUs as at the
vesting date. There were no DSUs or RSUs issued or outstanding as at December 31, 2019.

(3) The Company's non-equity plan compensation reflects annual bonus amounts earned in the year, and payable in cash.

Narrative Discussion of Incentive Plans

Other than the RSU Plan, the Option Plan, and the Cash Bonus Plan, the details of which are provided under the
headings "Executive Compensation — Compensation Discussion and Analysis" and "Securities Authorized for Issuance
Under Equity Compensation Plans”, the Company does not have any plans that provide compensation to non-director
executives intended to serve as an incentive for performance over a period longer than one year.

The Company does not have a policy in place that prohibits its executive officers or directors from purchasing financial
instruments which are designed to hedge financial risk related to any equity securities which are granted as part of
their compensation program.

Employment Agreements

The Company occasionally enters into employment agreements with the Company's executive officers, with such
agreements setting out the principal terms of the employment relationship as between the executive officer and the
Company, including the individual's overall role, the expectations of the Company around business practices including
confidentiality, ethical behavior and conflict of interest and financial terms. In addition, the contracts detail any
severance payments that may be provided on termination of employment.

Mr. George Liszicasz serves as President and Chief Executive Officer of the Company pursuant to an executive
employment agreement effective as of December 31, 2015 (the "Liszicasz EEA™).

Pursuant to the terms of the Liszicasz EEA, the employment of Mr. Liszicasz may be terminated by the Company.
Upon termination of employment without cause, and any other reason excluding termination with cause, disability,
death, or voluntary resignation, Mr. Liszicasz is entitled to receive immediately:

(M base salary for 24 months following the date of termination;
(i) an amount equal to 50% of any bonuses paid to Mr. Liszicasz for the prior calendar year;
(iii) declared but unpaid bonuses and any accrued benefits and vacation;

(iv) accrued or vested rights under the Option Plan and the RSU Plan, subject to compliance and
conditions of such plans;

(v) an amount equal to 10% of the amount calculated pursuant to item (i) above; and

(vi) if the termination is pursuant to a change of control all outstanding unvested Options shall
immediately accelerate and vest upon the occurrence of the change of control, and Mr. Liszicasz
will have 90 days to exercise such options.

The following table sets out the amounts payable by the Company to Mr. Liszicasz under the Liszicasz EEA if Mr.
Liszicasz had been terminated by the Company without cause on December 31, 2019:

Name Cash Portion Option Payout Amount RSU Payout Amount
% O $)@
George Liszicasz 644,723 - -

Notes:
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(1)  This amount is equal to the "in-the-money" amount of all Mr. Liszicasz's vested and unvested Options as at December 31, 2019 and is calculated with reference
to the difference between the exercise price of Mr. Liszicasz's Options and $0.54, which was the closing trading price of the Company's Common Shares on the
TSX on December 31, 2019, the last day of trading of the year.

(2)  There were no DSUs or RSUs outstanding as at December 31, 2019.

DIRECTOR COMPENSATION

The annual compensation for directors is currently approved by the Board at least twice per year, and for 2019 included
an election by each director, to receive a mix of DSUs and cash, or 100% of the annual retainer fee in cash. The
retainer fee is currently $30,000 per annum with the Chairman of the Board and the Chair of the Audit Committee
receiving an additional $5,000 per annum for their Chair responsibilities. In addition, each director is eligible to receive
Options and RSUs.

Summary Compensation Table

The following table sets forth all compensation provided to the directors of the Company in the most recently
completed financial year.

Share-based  Option-based Total
Name® Fiscal Year Fees Earned Awards Awards Compensation
%@ %) (%) $)
Frank Ingriselli 2019 9,750 - - 9,750
Charles Selby 2019 30,000 - - 30,000
John Tilson 2019 30,000 - - 30,000
Thomas E. Valentine 2019 30,000 - - 30,000
Bruce G. Wilcox 2019 35,000 - - 35,000

Notes:
(1) Information for Mr. Liszicasz is documented under the heading "Executive Compensation".

(2)  Amounts disclosed in the column for "Fees Earned" include the portion of the elected amounts paid in cash for services earned for the fiscal year ended December
31, 2019.

No DSUs, RSUs or options were issued to the directors during the fiscal year ended December 31, 2019.
Incentive Plan Awards
Outstanding Share-based Awards and Option-based Awards

The following table lists the number of securities underlying unexercised Options that have been granted to each of
the directors and the net benefit of their "in-the-money" Options as at December 31, 2019. The number of securities
underlying outstanding unexercised Options listed in the table below includes unvested Options, the value of which
could not be realized by the directors as at December 31, 2019. There were no DSUs or RSUs issued or outstanding
as at December 31, 2019.

Option-based Awards

Number of Securities Underlying Option Option Value of Unexercised In-
Name® Unexercised Options Exercise Price  Expiration Date the-Money Options
) ®) (O
Frank Ingriselli - - - -
Charles Selby 15,000 1.35 Jan 9, 2020 -
50,000 1.50 July 22, 2021 -
John Tilson 150,000 2.10 Sep 16, 2020 -
25,600 1.73 Dec 9, 2020 -
15,000 1.48 July 14, 2021 -
15,000 1.45 Dec 21, 2021 -
Thomas E. Valentine 7,500 1.35 Jan 9, 2020 -
7,500 1.48 July 14, 2021 -
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Option-based Awards

Number of Securities Underlying Option Option Value of Unexercised In-
Name® Unexercised Options Exercise Price  Expiration Date the-Money Options
#) ($) $) @
7,500 1.45 Dec 21, 2021 -
Bruce G. Wilcox 150,000 2.10 Sep 16, 2020 -
17,000 1.73 Dec 9, 2020 -
15,000 1.48 Jul 14, 2021 -
15,000 1.45 Dec 21, 2021 -

Notes:
(1)  Information for Mr. Liszicasz is documented under the heading "Executive Compensation".

(2)  The aggregate dollar amount of any "in-the-money" unexercised Options (including any unvested portions) held at December 31, 2019 is calculated based on the
difference between the exercise price of the Options and $0.54, which was the closing trading price of the Company's Common Shares on the TSX on December
31, 2019, the last day of trading of the year.

Value Vested During the Year

The following table sets forth, for each director, the intrinsic (or "in-the-money") value as at the vesting date on all
security-based awards that vested during the financial year ended December 31, 2019:

Option-based Awards — Share-based Awards —
Name® Value Vested During the Year Value Vested During the Year
($)@ (%)@

Frank Ingriselli - -
Charles Selby - -
John Tilson - -

Thomas E. Valentine - -

Bruce G. Wilcox - -

Notes:
(1) Information for Mr. Liszicasz is documented under the heading "Executive Compensation".

(2)  Amounts disclosed in the column for "Option-based Awards — Value Vested during the Year" represent the aggregate dollar value that would have been realized
if any Options were in-the-money as at the vesting date, and if they had been exercised on the vesting date, based on the difference between the closing price of
the Common Shares on the vesting date and the exercise price of those Options.

(3) Amounts disclosed in the column for "Share-based Awards — Value Vested during the Year" represent the aggregate dollar value of the DSUs and RSUs as at the
vesting date. No DSUs or RSUs have been granted as at December 31, 2019.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

As discussed above, the Company has adopted three security-based compensation arrangements and a fourth is being
proposed: (i) the DSU Plan, which was first approved by the Shareholders on June 25, 2019; (ii) the RSU Plan, which
was first approved by the Shareholders on June 21, 2017; (iii) the Option Plan, which was last approved by the
Shareholders on June 25, 2019; and (iv) the ESP Plan, which is being put before Shareholders for approval at the
Meeting. The aggregate number of securities reserved for issuance under the DSU Plan, the RSU Plan, the Option
Plan, and the ESP Plan (if approved at the Meeting) shall not exceed 10% of the total number of issued and outstanding
Common Shares (calculated on a non-diluted basis) from time to time.

As at December 31, 2019, there were 64,406,891 Common Shares issued and outstanding and an aggregate of
6,440,689 securities available for issuance under the Company's existing equity compensation plans. Of those
6,440,689 securities available for issuance, 1,169,500 securities had been issued under the Option Plan and were
outstanding (representing approximately 1.82% of the total number of issued and outstanding Common Shares) and
5,271,189 securities remained available for issuance (representing approximately 8.18% of the total number of issued
and outstanding Common Shares). No DSUs or RSUs had been issued as at December 31, 2019.
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Number of Securities

Number of Securities to be Issued Weighted-average Exercise Remaining Available for
upon Exercise of Outstanding Price of Outstanding Options, Issuance under Equity

Plan Category Options, Warrants and Rights Warrants and Rights Compensation Plans
Equity compensation plans 1,169,500 Common Shares $1.48 5,271,189
approved by security holders
Equity compensation plans not Nil Nil Nil
approved by security holders
Total 1,169,500 Common Shares $1.48 5,271,189

Since December 31, 2019, the Company has granted 24,551 DSUs and 30,000 Options, and 266,900 previously issued
Options expired, leaving 957,151 securities issued and outstanding under the Company's equity compensation plans
(representing approximately 1.5% of the total number of issued and outstanding Common Shares) and 5,483,538
securities remaining available for issuance (representing approximately 8.5% of the total number of issued and
outstanding Common Shares).

The burn rate shows how rapidly a company is utilizing shares reserved for equity compensation plans. It is calculated
by dividing the number of share awards granted in a given year by the weighted average issued and outstanding shares
of the Company for the same year. The following table summarizes the Company's three year annual and three year
average burn rate as at December 31, 2019.

Burn Rate
Basic Weighted Average of
Issued and Outstanding
Fiscal Options RSUs DSUs Common Shares as at
Year Granted Granted  Granted December 31, 2019 Options RSUs DSUs Total
# (G ®® #

2019 100,000 - - 68,156,059 0.15% 0.00% 0.00% 1.5%
2018 1,150,000 - N/A 65,455,325 1.76% 0.00% N/A 1.76%
2017 - N/A N/A 54,523,113 0.00% 0.00% N/A 0.00%

Average 3-year Burn Rate 0.96% 0.00% N/A 0.96%

Notes:
(1) The RSU Plan was first approved by the Shareholders on June 21, 2017.
(2) The DSU Plan was first approved by the Shareholders on June 25, 2019.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

As of the date hereof, no director or officer of the Company, or any associate of any director or officer is or has been
indebted, on a net basis, to the Company at any time during the last completed financial year.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

To the knowledge of the Board and executive officers of the Company, no "informed person™ (as defined in NI 51-
102), proposed director, or associate or affiliate of any informed person or proposed director had a material interests,
direct or indirect, in any transaction since the commencement of the Company's most recently completed financial
year or in any proposed transaction which has materially affected or would materially affect the Company except for
AGV which beneficially owns, or controls or directs, directly or indirectly, approximately 10.50% of the issued and
outstanding Common Shares at the date hereof. Transactions involving AGV since the commencement of the
Company's most recently completed financial year are described below.

On February 18, 2019, NXT and AGV entered into a Co-operation Agreement (the "Co-operation Agreement")
whereby, among other things, AGV committed to conduct up to three surveys to be paid for based on a cost plus
formula and a gross overriding royalty interest in oil and gas production arising on lands subject to the surveys. In
connection with the Co-operation Agreement, NXT committed to seeking shareholder approval to extend the expiry
date of AGV's 3,421,648 common share purchase warrants at its next annual meeting of shareholders. All common
share purchase warrants have since expired and, after several extensions of the August 31, 2019 deadline to complete
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the first survey, the Co-operation Agreement has since been terminated, with the only amounts paid thereunder being
a US$100,000 deposit forfeited by AGV to NXT.

On February 26, 2019, NXT and AGV entered into a Sales Representative Agreement (the "Sales Representative
Agreement") whereby, among other things, AGV became NXT's exclusive sales representative in nine jurisdictions
in the Middle East and Latin America. The Sales Representative Agreement has since been terminated with no services
performed nor amounts paid thereunder.

On September 6, 2019, NXT and AGV entered into a loan arrangement whereby NXT loaned to AGV US$250,000
for the purpose of providing AGV with additional funds necessary to continue advancing the common objectives of
the parties under the Co-operation Agreement and the Sales Representative Agreement. All amounts were repaid on
or before Friday, July 3, 2020.

On November 15, 2019, NXT and AGV entered into a Share Purchase Agreement pursuant to which NXT purchased
from AGV 4,166,667 Common Shares at a price of $0.30 per Common Share for total gross proceeds of approximately
$1,250,000. The purchase price of $0.30 per Common Share represented a discount of approximately 22.88% relative
to the market price of approximately $0.389 per Common Share as at November 15, 2019.

CORPORATE GOVERNANCE

The Company and the Board recognize the importance of corporate governance to the effective management of the
Company and to its Shareholders. The Company's approach to significant issues of corporate governance is designed
with a view to ensuring that the business and affairs of the Company are effectively managed so as to enhance
shareholder value.

The Board and management endorse the need to establish forward-looking governance policies and to continuously
evaluate and modify them to ensure their effectiveness.

In accordance with NI 58-101, the Company annually discloses information related to its system of corporate
governance, which is detailed in Schedule “K” to this Information Circular.

The Board held a total of six formal meetings in 2019, which were attended as follows:

Meetings Attended Attended

(*) (*) (%)
Frank Ingriselli 2 2 100
George Liszicasz (Chairman) 6 6 100
Charles Selby 6 6 100
John Tilson 6 5 83
Thomas E. Valentine 6 4 67
Bruce G. Wilcox 6 6 100

Corporate Governance Committee
Composition

Messrs. Valentine (Chair), Wilcox and Tilson are the current members of the Corporate Governance Committee. All
members of the Corporate Governance Committee are independent within the meaning of NI 58-101.

Responsibilities

The Corporate Governance Committee's duties, as outlined in its charter, are to deal with the Company's approach to
corporate governance and the promotion of compliance with industry and regulatory standards. The Committee is
responsible for overseeing and assessing the functioning of the Board and the committees of the Board and for the
development, recommendation to the Board, implementation and assessment of effective corporate governance
principles and guidelines. The Committee's responsibilities also include identifying candidates for director and
recommending that the Board select qualified director candidates for election at the next annual meeting of
Shareholders.
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Disclosure Committee
Composition

The Disclosure Committee currently consists of Mr. Wilcox (Chair), Mr. Selby and Mr. Woychyshyn (Vice President,
Finance & Chief Financial Officer of the Company).

Responsibilities

The Disclosure Committee's duties are to ensure that the Company provides timely, accurate and balanced disclosure
of all material information about the Company and to provide fair and equal access to such information. All news
releases, including but not limited to releases of material information, are managed by the Disclosure Committee. If
the information has been determined by the Disclosure Committee to be material, news releases will be prepared,
reviewed and then disseminated through a news-wire service that provides simultaneous service to widespread news
services and financial media. Additionally, the Disclosure Committee is responsible for ensuring public disclosure
through filing these news releases on SEDAR and EDGAR as well as the Company's website.

Strategic Planning Committee
Composition

Messrs. Tilson (Chair), Wilcox and Selby are the current members of the Strategic Planning Committee. All members
of the Strategic Planning Committee except Mr. Selby are independent.

Responsibilities

The Strategic Planning Committee's duties are to set out the long-term goals of the Company and to take an active
role in the development and execution of plans to achieve those goals. The Committee participates in establishing
priority areas of Company business, assessment of strategic initiatives from Company senior executives with regard
to development and implementation control of the Company strategy and business area specific strategies of the
Company. The Committee also makes recommendations regarding the overall organization and management structure
including areas where management needs to be strengthened, reviewing the organizational job descriptions and
requirements and procedures for coordination of organizational management and board resources. The Committee is
actively involved in the Company's strategic planning process and reviews all materials relating to the strategic plan
with management. The Board is responsible for reviewing and approving the strategic plan. At least one board meeting
each year is centered on discussing and considering the strategic plan, which takes into account the risks and
opportunities of the business. Management must seek the Board's approval for any transaction that would have a
significant impact on the strategic plan.

Audit Committee
Composition

For the financial year ended December 31, 2019 and to date in 2020, the Audit Committee has consisted of Messrs.
Wilcox (Chair), Tilson, Selby and Ingriselli. All members of the Audit Committee except Mr. Selby are independent,
and each member is financially literate. The Company's Audit Committee Charter is attached as Schedule “L” to this
Information Circular.

All members of the Audit Committee have an educational background and experience that provides them with the
knowledge and ability to understand accounting policies and related financial reporting and disclosure issues, in order
to fulfill their duties and responsibilities as an Audit Committee member.

Q) Bruce G. Wilcox

Mr. Wilcox holds a Master of International Management from the American Graduate School of International
Management in Phoenix. His career as an investment company CEO, analyst and portfolio manager was spent
primarily with Cumberland Associates, LLC, a New York equity fund, where he was a partner, and served as chairman
of the Managing Committee.
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(i) John Tilson

Mr. Tilson, obtained MBA and CFA designations and, before his retirement, had a distinguished career as an analyst,
portfolio manager, and advisor in the US investment and financial industry with such firms as Sutro & Company and
EF Hutton & Company.

(iii) Charles Selby

Mr. Selby is both a lawyer and professional engineer, with past legal experience specializing in securities and corporate
finance matters. He has served on the board or in senior management roles with a number of private firms as well as
reporting issuers in the oil and natural gas industry. Mr. Selby has previously served on the audit committees of Alta
Canada Energy Corp. and served as the audit committee chairman for Idaho Natural Resources Corp. (formerly Bridge
Resources Corp.).

During the period from December 2017 to January 2018, Mr. Selby assumed some of the duties of the Company's
CFO during the time between the departure of the former CFO and the arrival of the new CFO. NI 52-110 indicates
that a director is considered independent if he or she has no material relationship with the issuer. A "material
relationship” is a relationship which could, in the view of the issuer's board of directors, be reasonably expected to
interfere with the exercise of a director's independent judgement. The Board is of the view that the CFO activities
undertaken by Mr. Selby and the compensation paid to him in connection with such activities, did not constitute a
material relationship with the Company and the Board continues to have confidence in the independent judgement of
Mr. Selby. However, NI 52-110 also provides that, despite the views of a board, a person who has been within the last
three years an employee or executive officer of the issuer is deemed to have a material relationship with the issuer.
The Board does not consider, in light of the relevant circumstances, that Mr. Selby did in substance serve as an
executive officer of the Company, but the Board nonetheless has determined that, in order to comply with the letter
of NI 52-110, it is prudent to consider Mr. Selby to be no longer independent for the purposes of NI 52-110.

As a consequence of this determination, the Company's Audit Committee no longer complies with NI 52-110, which
requires audit committees of reporting issuers be comprised of a minimum of three members, each of whom must be
independent. For the same reasons, the Company's Compensation Committee does not meet the corporate governance
guidelines recommending that all members of a compensation committee be independent. Mr. Selby has continued to
serve on the Audit Committee and Compensation Committee.

(iv) Frank Ingriselli

Mr. Ingriselli graduated from Boston University with a B.S. in business administration. He also earned an M.B.A.
from New York University in both finance and international finance and a J.D. from Fordham University School of
Law.

Oversight

The Board adopted all recommendations by the Audit Committee with respect to the nomination and compensation
of the external auditor.

Pre-Approval Policies and Procedures

The Audit Committee has adopted a formal policy requiring the pre-approval of all audit and non-audit related services
to be provided by the Company's principal auditor prior to the commencement of the engagement, subject to the
following:

e the Audit Committee will review annually a list of audit, audit related, recurring tax and other non-audit
services and recommend pre-approval of those services for the upcoming year. Any additional requests will
be addressed on a case-hy-case specific engagement basis;

o for engagements not on the pre-approved list, the Audit Committee has delegated to the Chair of the Audit
Committee the authority to pre-approve individual non-audit service engagements with expected annual
aggregate costs of up to $50,000 subject to reporting to the Audit Committee, at its next scheduled meeting;
and

o for engagements not on the pre-approved list and with expected costs greater than an annual aggregate of
$50,000, the entire Audit Committee must approve this service, generally at its next scheduled meeting.
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Nature and Amount of Auditor's Fees

The following table sets out the fees billed to the Company by KPMG LLP and its affiliates for professional services
in each of the last two fiscal years ended December 31. During these years, KPMG LLP was the Company's only
external auditor.

2019 2018
Audit fees @ $90,470 $87,250
Tax fees $18,340 $5,510
Other audit related fees @ $46,000 $39,560
Total fees $154,810 $132,320

Notes:
(1) Includes fees related to reviews of each of the Company's unaudited interim, 3 month quarterly filing period.
(2) Includes fees related to review of the Company's filing of its' US 20-F Annual Report.

The Audit Committee held a total of four meetings during 2019.
Compensation Committee
Composition

The Compensation Committee currently consists of Messrs. Selby (Chair), Tilson, and Valentine, each of whom have
extensive direct financial and legal experience, including serving on the compensation committees of other public
companies, which is relevant to fulfilling their responsibilities related to executive compensation. Mr. Selby has
approximately 20 years of experience in advising a public Canadian company on compensation issues and has served
on the compensation committees of the board of directors of other reporting issuers. Mr. Valentine currently serves
on the compensation committee of two public companies, and has dealt with compensation and employment law issues
for 25 years. Mr. Tilson's career has also given him experience in dealing with compensation related issues.

All members of the Compensation Committee are independent except for Mr. Selby for the reasons provided under
the heading "Corporate Governance — Audit Committee — Composition — Charles Selby" .

Responsibilities

The primary responsibilities of the Compensation Committee are to recommend to the Board an executive
compensation philosophy, a senior management organization and reporting structure, corporate objectives for which
the CEO is to be responsible, review the performance of senior officers with the CEO, review and recommend
compensation to be paid to senior officers, review and recommend remuneration and benefits to be paid to the directors
and review general policies relating to compensation and benefits of our employees. See "Compensation Discussion
and Analysis" within this Information Circular for further information regarding the role of the Compensation
Committee.

The Compensation Committee held one meeting in conjunction with NXT Board meetings during 2019.
ADDITIONAL INFORMATION

Additional information relating to the Company is available on both the Company's website (www.nxtenergy.com) as
well on SEDAR (www.sedar.com).

Shareholders may contact Mr. Eugene Woychyshyn, Vice President, Finance & Chief Financial Officer (tel: 403-206-
0805 or fax: 403-264-6442) to request copies of the Financial Statements and related management's discussion and
analysis. Financial information is provided in the Company's comparative annual financial statements and related
management's discussion and analysis for the Company's most recently completed financial year.

DATED at Calgary, this 17 day of July, 2020.
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SCHEDULE “A”
EMPLOYEE SHARE PURCHASE PLAN RESOLUTION

WHEREAS the board of directors (the "Board") of NXT Energy Solutions Inc. (the "Company") has approved and
adopted, subject to approval by the Toronto Stock Exchange (the "TSX") and shareholders of the Company (the
"Shareholders™), an Employee Share Purchase Plan (the "ESP Plan™) providing for contributions by the Company,
employees, and other eligible individuals as determined by the Board, of Common Shares for the benefit of such
employee or other individual;

AND WHEREAS, approval by the TSX having already been obtained, the Shareholders consider it in the best
interests of the Company to approve the ESP Plan;

NOW THEREFORE BE IT RESOLVED THAT:

1. The ESP Plan, substantially as described in the Information Circular of the Company dated July 17, 2020
and attached as Schedule “D” thereto, be and is hereby ratified, confirmed and approved.

2. All unallocated entitlements under the ESP Plan, as amended or supplemented from time-to-time, are hereby
approved, such approval being effective until no later than August 25, 2023, which is the date that is three
years from the date of the annual meeting of shareholders of the Company held on August 25, 2020.

3. Any one director or officer of the Company be and is hereby authorized and directed to take all such action,
do all such things, enter into, execute, affix the common seal of the Company and to deliver or cause to be
delivered all such documents, agreements and writings, as he or she may in their sole discretion deem
necessary or advisable in order to give full effect to the intent and purpose of this Resolution.
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SCHEDULE “B”
UNALLOCATED ENTITLEMENTS RESOLUTION

WHEREAS the rules of the Toronto Stock Exchange provide that all unallocated stock options, rights or other
entitlements under a security-based compensation arrangement which does not have a fixed maximum number of
securities issuable must be approved by security holders every three years;

AND WHEREAS the Restricted Share Unit Plan (the "RSU Plan") of NXT Energy Solutions Inc. (the "Company")
does not have a fixed maximum number of securities issuable thereunder, and the unallocated entitlements issuable
thereunder have not been approved by the shareholders of the Company since the RSU Plan was approved at the
annual meeting of shareholders of the Company held on June 21, 2017;

NOW THEREFORE BE IT RESOLVED THAT:

1. All unallocated entitlements under the RSU Plan, as amended or supplemented from time to time, are hereby
approved, such approval being effective until no later than August 25, 2023, which is the date that is three
years from the date of the annual meeting of shareholders of the Company held on August 25, 2020.

2. Any one director or officer of the Company be and is hereby authorized and directed to take all such action,
do all such things, enter into, execute, affix the common seal of the Company and to deliver or cause to be
delivered all such documents, agreements and writings, as he or she may in their sole discretion deem
necessary or advisable in order to give full effect to the intent and purpose of this Resolution.
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SCHEDULE “C”
EMPLOYEE SHARE PURCHASE PLAN SUMMARY

The following is a summary of the material provisions of the Employee Share Purchase Plan (the "ESP Plan") of
NXT Energy Solutions Inc. (the "Company"). This summary does not purport to be complete and is subject to, and
qualified in its entirety by reference to, the provisions of the ESP Plan, the full text of which is set out in Schedule
“D” to the Company's Information Circular dated July 17, 2020. Capitalized terms which are used herein and not
defined in the Information Circular shall have the meanings ascribed thereto in the ESP Plan.

Participation and Purpose

The ESP Plan allows employees (including officers) and other individuals determined by the Board to be eligible to
contribute a portion of their earnings to the ESP Plan for the purchase of Common Shares. The amount that a
participant may contribute ranges from a minimum of 1% to a maximum of 10% of a participant's Earnings. The
Company will equally match that participant's contribution and, as an incentive to participate in the ESP Plan, the
Company will double its contributions for the first year to a maximum of $15,000. Common Shares contributed by
the Company may be issued from treasury or acquired through the facilities of the Exchange. A participant may make
excess contributions under the ESP Plan up to a maximum of such participant's net earnings; however, excess
contributions do not receive a corresponding employer contribution by NXT.

NXT considers the ESP Plan an integral element of its compensation program, as it strengthens the Company's ability
to attract and retain qualified personnel and promotes investment in the Company, thereby aligning the interests of
participating employees and officers with Shareholders.

Employer Contributions

Common Shares issued from treasury under the ESP Plan will be priced either: (a) if the Administrative Agent acquires
Common Shares through market purchases for a contribution period, treasury shares will be issued at a price equal to
the weighted average purchase price of Common Shares purchased by the Administrative Agent for such contribution
period; or (b) where all Common Shares are issued from treasury for a contribution period, such shares will be issued
at the weighted average trading price of the common shares on the Exchange on the 10 trading days preceding the
treasury issuance date.

The number of Common Shares reserved for issuance from time to time pursuant to the ESP Plan and all other equity
compensation plans (including the RSU Plan, the DSU Plan and the Option Plan) shall be equal to 10% of the issued
and outstanding Common Shares, calculated on an undiluted basis, and further provided that the number of Common
Shares: (a) reserved for issuance to Insiders does not exceed 10% of the issued and outstanding Shares; (b) issued to
Insiders within a one-year period does not exceed 10% of the issued and outstanding Shares; or (c) issued to any one
Insider (and such Insider's associates) within a one-year period does not exceed 5% of the issued and outstanding
Shares.

Withdrawal and Termination of Participation

A participant's entitlement to make further Employee Contributions and Excess Contributions, and to receive
Employer Contributions and Employer Bonus Contributions in respect thereof shall terminate immediately if any of
the following occur: (a) the participant becomes totally and permanently disabled; (b) the participant ceases to be an
employee of NXT, including by way of resignation, retirement or termination (with or without cause); or (c) the
participant dies. Upon the occurrence of any such event, Common Shares held on behalf of a participant may be
transferred and registered as directed by the participant; sold with the net proceeds distributed to the participant; or, if
the Common Shares are held in an RRSP or TFSA account, transferred to another RRSP or TFSA account (to the
extent permitted by law).

If a participant sells or withdraws Common Shares that were acquired by or issued to the Administrative Agent in
respect of employer contributions within six months of the acquisition or issuance, the participant is not entitled to
receive employer contributions under the ESP Plan for a period of six months thereafter.

Vesting

Common Shares held by the Administrative Agent on behalf of participants are at all time vested in such participants.
A participant is not entitled to transfer any interest in Common Shares held by the Administrative Agent on behalf of
such participant, subject to a participant's right to terminate his or her participation in the ESP Plan.
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Amendments and Termination of the ESP Plan

The Board has the power and authority to approve without Shareholder approval (but with the consent of the Exchange,
as required) amendments to cure any ambiguity, error or omission in the ESP Plan or to correct or supplement any
provision of the ESP Plan that is inconsistent with any other provision of the ESP Plan, to comply with applicable law
or the requirements of the Exchange, respecting administration and eligibility under the ESP Plan, or that of a
"housekeeping nature”. The Board may amend, suspend or discontinue the ESP Plan at any time, provided that,
without Shareholder approval, no amendment may be made to the number of Common Shares issuable under the ESP
Plan, increase participation limits solely to the benefit of insiders of NXT, or amend the amendment provision of the
ESP Plan.
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Purpose

SCHEDULE “D”
EMPLOYEE SHARE PURCHASE PLAN

The Company has established the Employee Share Purchase Plan as an integral part of the Company's
employee incentive program, which provides an opportunity for employees to increase their ownership in the
Company, participate in its growth and accumulate RRSP and TFSA savings through automatic payroll

deductions.
Definitions
2.1 In this Plan, unless the context otherwise requires:

€)] "Administration Agreement” means an Administration Agreement entered into between
the Company and the Administrative Agent pursuant to which the Plan will be
administered,;

(b) "Administrative Agent"” means such trust company as may from time to time be appointed
by the Board and with whom the Company enters into an Administration Agreement with
respect thereto;

(© "Administrative Fees" means the administrative fees (plus applicable taxes) charged to a
Participant by the Administrative Agent, including fees for the establishment and/or
maintenance of that Participant's Personal Account, and for withdrawing, selling or
transferring Common Shares from or within that Participant's Personal Account;

(d) "Board" means the Board of Directors of the Company;

(e) "Common Shares" means the common shares in the capital of the Company;

()] "Company" means NXT Energy Solutions Inc. and its successor(s) and assign(s);

(9) "Contribution Period" means the period starting on the first day of a payroll cycle and
ending on the last day of a payroll cycle applicable to a given Participant, as may be
established and amended by the Company from time to time;

(h) "Designated Common Shares™ means those Common Shares which have been purchased
by, or were issued by the Company from treasury to, the Administrative Agent from or in
respect of (as applicable) Employer Contributions and Employer Bonus Contributions and
which have been held for a period of less than six months, determined from the date of the
Employer Contribution or Employer Bonus Contribution;

(M "Earnings" means the gross monthly base salary/wage received by an Employee, but does
not include any Employer Contributions, Employer Bonus Contributions, bonus (whether
in cash or Common Shares of the Company), overtime, shift differential, share incentive
rights or other special compensation;

() "Employee" means:

(1) a regular full-time or part-time employee of the Company, including an officer of
the Company, who is a Canadian resident or Canadian citizen and may, at the
discretion of the Company, include a temporary employee or an employee who is
on leave of absence, but does not include a probationary employee or a director
of the Company unless that director is also a regular full-time or part-time
employee of the Company; and
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(k)

(1

(m)

(n)

(0)

(p)

(@)

(s)

(t)

(u)

(i) notwithstanding anything contained in Section 1.1(j)(i), any other person
designated as an Employee by the Board;

"Employee Contribution™ means a percentage of a Participant's Earnings contributed to
the Plan by a Participant;

"Employee Contribution Limit" means a percentage maximum of Participant's Earnings
which may be contributed as an Employee Contribution, as set out in Schedule "A"
attached hereto, as established and amended by the Board from time to time;

"Employer Bonus Contribution” means a cash contribution made, or Common Shares
issued from treasury in satisfaction thereof in accordance with the terms hereof, by the
Company on behalf of a Participant pursuant to the Plan, in an amount set out in Schedule
"A" attached hereto, as established and amended by the Board from time to time;

"Employer Contribution” means a cash contribution made, or Common Shares issued
from treasury in satisfaction thereof in accordance with the terms hereof, by the Company
on behalf of a Participant pursuant to the Plan, in an amount set out in Schedule "A"
attached hereto, as established and amended by the Board from time to time;

"Excess Contribution" means a percentage of a Participant's Earnings over and above a
Participant's Employee Contributions which shall not be matched by any Employer
Contributions or Employer Bonus Contributions and which shall not, together with a
Participant's Employee Contributions, exceed the Participant's annual RRSP or TFSA
contribution limit, as applicable, excluding any carry-forward amounts, as may be
prescribed from time to time;

"Excess Contribution Limit" means a percentage of a Participant's Earnings which may
be contributed as an Excess Contribution, as set out in Schedule "A™ attached hereto, as
established and amended by the Board from time to time;

"Exchange" means the Toronto Stock Exchange or, if the Common Shares are not listed
on the Toronto Stock Exchange, such other stock exchange on which the Common Shares
are then listed and posted for trading from time to time;

"Insider" has the same meaning as set forth in the Company Manual of the Exchange;

"Market Price", in respect of all Employee Contributions, Employer Contributions,
Employer Bonus Contributions and Excess Contributions for a Contribution Period,
means:

(i) where (A) all Common Shares are purchased through normal market facilities; or
(B) a portion of Common Shares are purchased through normal market facilities
and a portion are issued from treasury, the volume weighted average purchase
price of Common Shares purchased by the Administrative Agent through normal
market facilities for such Contribution Period; or

(i) where all Common Shares are issued from treasury for such Contribution Period,
the volume weighted average trading price of the Common Shares on the
Exchange on the five trading days preceding the treasury issuance date;

"Net Proceeds" means the proceeds from the sale of Common Shares less applicable
Administrative Fees and any amounts required to be withheld on account of taxes;

"Non-Designated Common Shares" means
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v)

(w)

(x)

v)

(2)

(a)

(bb)

(cc)

(dd)

M those Common Shares purchased by the Administrative Agent from Employee
Contributions; and

(i) those Common Shares purchased by, or issued by the Company from treasury to,
the Administrative Agent from, or in respect of (as applicable) Employer
Contributions and Employer Bonus Contributions and which, in both cases, have
been held for a period of six months or longer; and

(iii) those Common Shares which have been purchased by the Administrative Agent
from the following:

(A) cash dividends paid on Common Shares purchased with Employee
Contributions, Excess Contributions, Employer Contributions and
Employer Bonus Contributions of a Participant; and

(B) cash dividends paid on Common Shares issued by the Company from
treasury in respect of Employer Contributions and Employer Bonus
Contributions of a Participant;

"Participant" means an Employee who has enrolled in the Plan in accordance with the
provisions thereof;

"Penalty Period" means the six consecutive months immediately following the withdrawal
of any Designated Common Shares during which time a Participant cannot receive
Employer Contributions or Employer Bonus Contributions;

"Personal Accounts” means the accounts maintained for record keeping purposes by the
Administrative Agent in regard to each Participant for their respective Employee
Contributions, Employer Contributions, Employer Bonus Contributions and Excess
Contributions;

"Plan" means the Employee Share Purchase Plan of the Company set out herein;

"President and Chief Executive Officer" means the President and Chief Executive
Officer of the Company;

"Purchase Date" means, in respect to Employee Contributions, Employer Contributions,
Employer Bonus Contributions or Excess Contributions delivered to the Administrative
Agent, the date on which the Administrative Agent purchases Common Shares or receives
Common Shares issued from treasury, as applicable, to satisfy all such contributions
received during the preceding Contribution Period;

"RRSP" means that portion of the Personal Account which qualifies as a Registered
Retirement Savings Plan or a Group Registered Retirement Savings Plan established under
the Tax Act and under which the annuitant is the Participant or the spouse of the Participant,
as selected by the Participant upon his or her election to participate in the Plan; and

"Tax Act" means the Income Tax Act (Canada), as amended from time to time, and the
rules and regulations promulgated thereunder;

"TFSA" means that portion of the Personal Account which qualifies as a Tax Free Savings
Account established under the Tax Act and under which the holder is the Participant.
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2.2 Unless the context otherwise requires, words importing the singular include the plural and vice versa
and words importing a male person include a female person and a corporation and other bodies
corporate.

Eligibility
3.1 Any Employee, unless excluded from participation in the Plan by the Board or by the President and
Chief Executive Officer, may become a Participant at any time by enrolling in the Plan as specified

in Section 4 and may continue as a Participant unless suspended or excluded in accordance with the
terms of this Plan.

Enrolment in the Plan

4.1 To enrol as a Participant in the Plan, an Employee must, subject to Section 22, at least 14 days before
the day on which the Employee Contributions are to begin, complete and submit to the Company
the prescribed enrolment form set forth in Schedule "B":

@ authorizing the Company to deduct from the Employee's Earnings the amount designated
by the Employee in accordance with Section 5.1 until such authorization shall be revised,
revoked, suspended or terminated in accordance with the terms of the Plan; and

(b) agreeing to the terms and conditions of the Plan.

4.2 All funds and Common Shares held by the Administrative Agent pursuant to the Plan are held for
the account of each Participant. A Participant shall be the beneficial owner of all Common Shares
purchased or issued from treasury on his or her behalf and shall be entitled to receive dividends (if
any) in respect to those Common Shares and to vote those Common Shares at any meeting of the
holders of the Common Shares through the Administrative Agent in accordance with Section 9.

4.3 A Participant may elect to hold all or part of the Common Shares acquired with Employee
Contributions, Employer Contributions, Employer Bonus Contributions or Excess Contributions
pursuant to the Plan in an RRSP or TFSA, as applicable, by filing with the Administrative Agent a
completed application for an RRSP or TFSA, as applicable, from time to time, and indicating the
portion of such contributions allocated to the RRSP or TFSA, as applicable. In the event that a
Participant should wish to transfer (i) any Common Shares received pursuant to the Plan to an RRSP
or TFSA within the Personal Account or (ii) any Non-Designated Common Shares received pursuant
to the Plan into another RRSP or TFSA, he or she may do so by authorizing the Administrative
Agent to transfer the specified number of Common Shares into such RRSP or TFSA and deduct the
applicable Administrative Fees. It is the Participant's sole responsibility to ensure that his or her
RRSP or TFSA contributions, as applicable, including Employer Contributions and Employer
Bonus Contributions made on his or her behalf, do not, in conjunction with other RRSP or TFSA
contributions of that Participant, exceed the maximum RRSP or TFSA contribution of that
Participant or that Participant's spouse, as applicable, as prescribed under the Tax Act from time to
time.

Employee Contributions

5.1 A Participant shall make Employee Contributions to the Plan as specified by the Participant of a
minimum of 1% of the Participant's Earnings to a maximum of his or her Employee Contribution
Limit. The Company shall deduct from each of the Participant's Earnings the aggregate amount
represented by the percentage of the Participant's Earnings specified by the Participant as that
Participant's Employee Contribution.

5.2 Subject to Section 22, a Participant may change the amount of his or her Employee Contributions,
or voluntarily suspend or cancel a voluntary suspension of his or her Employee Contributions, by
giving notice of the change, suspension or suspension cancellation to the Company and the
Administrative Agent substantially in the form set forth in Schedule "C" at least 14 days before the
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5.3

5.4

date on which the change, suspension, or suspension cancellation is to take effect; provided,
however, that a Participant shall not be entitled to change or suspend his or her Employee
Contributions more than once every six months. Written notice of the change shall be effective as
of the next Contribution Period following the delivery of the notice.

Employee Contributions not made during a period of suspension cannot be accumulated and carried
forward for later payment within a calendar year. During a period of suspension, a Participant shall
continue to be a member of the Plan for all purposes other than the making of Employee
Contributions or Excess Contributions until that Participant withdraws pursuant to Section 11 or
terminates his or her participation pursuant to Section 12.

Subject to the other provisions of this Plan, Participants may make Excess Contributions to a
maximum of his or her Excess Contribution Limit. The Company shall deduct for deposit under the
Plan from each Participant's Earnings the aggregate amount represented by the percentage of the
Participant's Earnings specified by the Participant as that Participant's Excess Contribution. It is the
Participant's sole responsibility to ensure that his or her RRSP and TFSA contributions or spousal
RRSP contributions, as the case may be, including Employer Contributions and Employer Bonus
Contributions made on his or her behalf, do not, in conjunction with other RRSP and TFSA
contributions of that Participant or that Participant's spouse, as applicable, exceed the maximum
RRSP and TFSA contribution of that Participant or that Participant's spouse, as applicable, as
prescribed under the Tax Act from time to time.

6. Employer Contributions

6.1

6.2

6.3

The Company will make Employer Contributions and Employer Bonus Contributions to the Plan as
follows:

@ where a Participant has made an Employee Contribution, and provided the Participant is
not then in a Penalty Period, the Company shall make an Employer Contribution to the
Plan for the benefit of that Participant;

(b) during the first 12 months following enrollment in the Plan, where a Participant has made
an Employee Contribution, and provided the Participant is not then in a Penalty Period, the
Company shall make an Employer Bonus Contribution to the Plan for the benefit of that
Participant; and

(©) notwithstanding subsections (a) and (b), in addition to any other Employer Contributions
or Employer Bonus Contributions, the Company may specifically resolve to make
Employer Contributions or Employer Bonus Contributions for the benefit of any
Participant or group of Participants in such amounts and at such times as the Board may,
in its discretion approve.

Employer Contributions and Employer Bonus Contributions shall be made at the following times:

@ Employer Contributions referred to in subsection 6.1(a) shall be made at the same time as
the Employee Contribution;

(b) Employer Bonus Contributions referred to in subsection 6.1(b) shall be made at the same
time as the Employee Contribution; and

(© Employer Contributions referred to in subsection 6.1(c) may be made at any time in the
Board's discretion.

Where directed in writing by the Board, the Company may at its option elect to satisfy cash

Employer Contributions and Employer Bonus Contributions by issuing Common Shares from
treasury to the Administrative Agent on behalf of a Participant in satisfaction of such Employer
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6.4

Contributions and Employer Bonus Contributions, such number of Common Shares to be equal to
the value of the relevant Employer Contribution or Employer Bonus Contribution, as the case may
be, divided by the Market Price. Common Shares issued from treasury in satisfaction of Employer
Contributions and Employer Bonus Contributions pursuant to this Section 6.3 shall be deemed to
be Employer Contributions and Employer Bonus Contributions.

Employer Contributions and Employer Bonus Contributions shall be credited to the same Personal
Account as the Employee Contribution to which it relates.

7. Personal Accounts

7.1

The Administrative Agent shall establish a Personal Account for each Participant and shall record
in each Personal Account:

@ the number of Common Shares purchased for that Personal Account with Employee
Contributions and Excess Contributions;

(b) the number of Common Shares purchased with, or issued from treasury in satisfaction of,
Employer Contributions and Employer Bonus Contributions for that Personal Account;

(© the number of Designated Common Shares and Non-Designated Common Shares held in
such Personal Account;

(d) all dividends received on Common Shares held in such Personal Account; and

(e) any Administrative Fees or other expenses allocated to such Personal Account.

8. Investment of Funds and Acquisition of Common Shares

8.1

8.2

8.3

8.4

On or before the last day of each Contribution Period, the Company shall deposit with the
Administrative Agent the amount of all Employee Contributions, Employer Contributions,
Employer Bonus Contributions and Excess Contributions for that Contribution Period, and shall
advise the Administrative Agent of the Employee Contributions and Excess Contributions received
from each Participant and the amount of Employer Contributions and Employer Bonus
Contributions (or the number of Common Shares issued from treasury in satisfaction thereof) made
on behalf of each Participant.

Upon receipt of the funds or Common Shares issued from treasury in satisfaction of Employer
Contributions and Employer Bonus Contributions and the information outlined in Section 8.1, the
Administrative Agent shall record in each Participant's Personal Account the amount of that
Participant's Employee Contributions, Excess Contributions and the amount of any Employer
Contributions and Employer Bonus Contributions (or the number of Common Shares issued from
treasury in lieu thereof) made on behalf of that Participant.

Unless otherwise directed in writing by the Board in accordance with Section 8.4 and subject to
Section 8.7, the Administrative Agent shall use all funds received by it from Employee
Contributions, Excess Contributions, Employer Contributions and Employer Bonus Contributions
(in each case, that are made in cash), as well as any cash dividends paid on the Common Shares held
of record by the Administrative Agent for and on behalf of the Participant, to purchase as directed
by the Company, Common Shares purchased through normal market facilities.

€)] Notwithstanding Section 8.3, where directed in writing by the Board, the Administrative
Agent shall use all funds received by it from all or any combination of Employee
Contributions, Excess Contributions, Employer Contributions and Employer Bonus
Contributions (in each case, that are made in cash), as applicable, as well as any cash
dividends paid on the Common Shares held of record by the Administrative Agent for and
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8.5

8.6

on behalf of a Participant to purchase as directed by the Company all, or such designated
portion of, Common Shares under the Plan from the Company at the Market Price, or in
respect thereof, to receive Common Shares issued from treasury at the Market Price
pursuant to Section 6.3. The Board shall from time to time authorize the issuance of
Common Shares at the Market Price to the Administrative Agent. Each such authorization
shall specify the number of Common Shares to be issued pursuant to the Plan and shall
authorize the allotment and issuance of such Common Shares at the Market Price as fully
paid and non-assessable Common Shares.

(b) Notwithstanding Section 8.4(a), in the event the Company is at any time prohibited, under
applicable corporate or securities laws or the order, rule or directive of any securities
commission, stock exchange or other regulatory authority or court of competent
jurisdiction, from issuing its Common Shares to the Administrative Agent, the
Administrative Agent shall, upon reviewing the written directions of the Board, acquire
Common Shares in accordance with the provisions of Section 8.3 for the purposes of the
Plan.

(© The number of Common Shares reserved for issuance from time to time pursuant to the
Plan and all other security-based compensation arrangements of the Company be equal to
10% of the aggregate number of the issued and outstanding Common Shares, calculated on
an undiluted basis, and further provided that:

(i) the maximum number of Common Shares that may be reserved for issuance to
Insiders under this Plan together with any of the Company's other equity
compensation plans shall not exceed 10% of the issued and outstanding Common
Shares, calculated on an undiluted basis from time to time;

(i) the maximum number of Common Shares issued to Insiders within any one-year
period under this Plan together with any of the Company's other equity
compensation plans shall not exceed 10% of the issued and outstanding Common
Shares, calculated on an undiluted basis; and

(iii) the maximum number of Common Shares issued to any one Insider (and such
Insider's associates) within a one-year period under this Plan together any of the
Company's other equity compensation plans shall not exceed 5% of the issued and
outstanding Common Shares.

The Board may, subject to approval of the Exchange or such other exchange on which the
Common Shares are listed and all other necessary regulatory and shareholder approvals,
increase the maximum number of Common Shares issuable pursuant to the Plan.

Subject to Section 8.7, the Administrative Agent shall purchase or receive on behalf of Participants
on each Purchase Date, or as soon thereafter as reasonably possible, such number of Common Shares
as will satisfy all Employee Contributions, Excess Contributions, Employer Contributions and
Employer Bonus Contributions that are made in cash received for the preceding Contribution Period
from all Participants under the Plan. Each Participant shall thereupon have an interest in the
Common Shares purchased or received by the Administrative Agent in proportion to his or her
Employee Contributions and Excess Contributions and the Employer Contributions and Employer
Bonus Contributions made on his or her behalf during the preceding Contribution Period.

Subject to Section 8.7, following the end of a Contribution Period, the Administrative Agent shall
allocate the Common Shares purchased or received during that Contribution Period on behalf of the
Participants, on a full or fractional Common Share basis, as appropriate, to the Personal Account of
each Participant in proportion to the Employee Contributions, Excess Contributions, Employer
Contributions and Employer Bonus Contributions made on behalf of that Participant. Except where
the Administrative Agent is unable to purchase a sufficient number of Common Shares pursuant to
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10.

8.7

8.8

Section 8.3, the Administrative Agent shall ensure that the amount of all Employee Contributions,
Excess Contributions, Employer Contributions, Employer Bonus Contributions and cash dividends
are converted to full or fractional Common Shares.

If, for any reason, the Administrative Agent is unable to purchase a sufficient number of Common
Shares pursuant to Section 8.3 on a Purchase Date to satisfy all Employee Contributions, Excess
Contributions, Employer Contributions and Employer Bonus Contributions (in each case, that are
made in cash) for the preceding Contribution Period, the Administrative Agent shall purchase
Common Shares, as they become available, until such time as a sufficient number of Common
Shares have been purchased to satisfy all such Employee Contributions, Excess Contributions,
Employer Contributions and Employer Bonus Contributions (in each case, that are made in cash)
for such Contribution Period. In such circumstances, the Common Shares purchased by the
Administrative Agent shall be allocated to each respective Participant's Personal Account in such a
manner that all such Common Shares are allocated at the same price.

Brokerage commissions, transfer taxes and other charges or expenses associated with the purchase
and sale of Common Shares (other than the Administrative Fees, which shall be to the account of
the Participant) will be paid by the Company.

Registration and Voting

9.1

9.2

9.3

Common Shares purchased or received by the Administrative Agent under this Plan shall be
registered in the name of the Administrative Agent or such other name or in the name of such
financial intermediary on behalf of the Administrative Agent as the Company determines.

Whole Common Shares allocated to a Participant's Personal Account will be voted by the
Administrative Agent in accordance with the directions, if any, of the Participant.

A Participant who has enrolled in the Plan is deemed to have consented to the electronic delivery of
proxy-related materials (including the notice of meeting, management information circular, annual
financial statements and management discussion and analysis, as applicable) to the email address of
the Participant maintained on the internal email system of the Company.

Withdrawals While a Participant

10.1

10.2

10.3

A Participant may make withdrawals of Common Shares from his or her Personal Account only as
set out in this Section.

Subject to Section 22, a Participant may, upon notice to the Administrative Agent in accordance
with Section 10.3 and subject to payment of the applicable Administrative Fees, request that all or
a portion of the Common Shares in that Participant's Personal Account be withdrawn and issued in
his or her name, transferred and issued in his or her name or be sold and the Net Proceeds distributed
to the Participant or, where the Participant holds Common Shares in an RRSP or TFSA, that all or
a portion of the Common Shares in that Participant's RRSP or TFSA or that Participant's spousal
RRSP, as applicable, be transferred to, or be sold and the Net Proceeds transferred to another RRSP
or TFSA in the Participant's name or the Participant's spouse's name, as the case may be, to the
extent permitted by law. Any fractional Common Shares credited to the Participant's Personal
Account shall be disregarded on any sale or transfer and the Participant shall be entitled to receive
the cash equivalent thereof.

A Participant shall give notice of any withdrawal, sale or transfer of Common Shares pursuant to
Section 10.2 to the Company and the Administrative Agent substantially in the form set forth in
Schedule "D". The notice shall specify such information as the Company and the Administrative
Agent may require.
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10.4

In the case of a sale of Common Shares pursuant to this Section 10, the Administrative Agent shall
sell the number of Shares specified in the notice and deliver the Net Proceeds from such sale to the
Participant or as directed by the Participant the business day after receiving notice from that
Participant in accordance with Sections 10.2 and 10.3. In the case of a transfer of Common Shares
pursuant to this Section 10, the Administrative Agent shall transfer the specified number of Common
Shares as directed by the Participant, subject to payment of the applicable Administrative Fees by
the Participant, as soon as reasonably practical after receiving notice from that Participant in
accordance with Sections 10.2 and 10.3.

11. Deemed Termination of Participation

111

11.2

11.3

114

A Participant's entitlement to make further Employee Contributions and Excess Contributions and
to receive Employer Contributions and Employer Bonus Contributions in respect thereof shall
terminate immediately if;

@ the Participant becomes totally and permanently disabled;
(b) the Participant ceases to be an Employee, including by way of:

0] resignation;
(ii) retirement; or

(iii) termination; or
(© the Participant dies.

A Participant whose entitlement to participate in the Plan has been terminated as provided in Section
11.1 or his or her heirs, executor(s) or administrator(s), as the case may be, may elect to deal with
the Common Shares in the Participant's Personal Account by providing notification to the Company
and the Administrative Agent within 90 days after termination of the Participant's entitlement to
participate in the Plan requesting that:

@ all Common Shares in his or her Personal Account be transferred and issued in his or her
name or as directed;

(b) all Common Shares in his or her Personal Account be sold and the Net Proceeds distributed
to the Participant; or

(© if the Participant's Common Shares are held in an RRSP or TFSA or a spousal RRSP, all
such Common Shares be transferred to another RRSP or TFSA in the Participant's name
or in the Participant's spouse's name, as the case may be, to the extent permitted by law.

In all cases, the Participant, or his executor(s) or administrator(s), as the case may be, shall be
responsible for paying all applicable Administrative Fees associated with such sales or transfers.

If no notice is filed within 90 days after the termination of a Participant's participation in the Plan,
the Participant, or his or her executor(s) or administrator(s) as the case may be, shall be deemed to
have elected to have all the Common Shares in his or her Personal Account sold and the Net
Proceeds distributed to the Participant, or his or her estate as the case may be, at the last known
address on the files of the Administrative Agent.

Notwithstanding the provisions of Sections 11.1(c), 11.2 or 11.3, where a Participant dies and such
Participant's Common Shares are held in an RRSP or TFSA, the Participant's Common Shares shall
be handled in accordance with the provisions of the Plan and in accordance with the provisions
applicable to any RRSP or TFSA in which the Common Shares are held.
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12.

13.

Termination by a Participant

12.1

12.2

12.3

Subject to Section 22, any Participant may terminate his or her participation in the Plan upon 14
days prior notice to the Company and the Administrative Agent substantially in the form set forth
in Schedule "E", requesting that:

€)] all Common Shares in his or her Personal Account be transferred and issued in his or her
name or as directed;

(b) all Common Shares in his or her Personal Account be sold and the Net Proceeds distributed
to the Participant; or

(c) if the Participant's Common Shares are held in an RRSP or TFSA or a spousal RRSP , all
such Common Shares be transferred to another RRSP or TFSA in the Participant's name
or the Participant's spouse, as the case may be, to the extent permitted by law.

Thereupon, all Employee Contributions and Excess Contributions by such terminating Participant
and Employer Contributions and Employer Bonus Contributions shall cease from the next pay
cheque following receipt of the notice by the Company. The Administrative Agent shall make the
necessary arrangements as directed within 30 days of receipt of any notice of termination. In all
instances, the Participant shall receive the cash equivalent for any fractional Common Shares
credited to his or her Personal Account based upon the closing price of the Common Shares on the
Exchange on the date of transfer. The Participant shall be responsible for paying the applicable
Administrative Fees associated with all sales and transfers.

If, at the end of any calendar year, any Participant has not made an Employee Contribution or an
Excess Contribution to his or her Personal Account during such calendar year, the Company shall
have the option to give written notice terminating that Participant's participation in the Plan and
withdraw, subject to Section 15, all of his or her Personal Account in the manner set forth in Section
12.1 in cash or Common Shares. If no election under Section 12.1 is made by the Participant within
a period of 90 days after notice from the Company, the Participant shall be deemed to have elected
to receive the cash value of his or her Personal Account and the Administrative Agent shall sell that
Participant's Common Shares and forward a cheque for the Net Proceeds to the Participant or his or
her estate, as applicable.

Any Participant who has terminated his or her participation in the Plan or is deemed to have
terminated his or her participation in the Plan shall not be permitted to enrol and become a
Participant in the Plan or entitled to make Employee Contributions again until a period of six months
has elapsed since his or her termination or deemed termination, unless the Company agrees in
writing to waive this waiting period.

Employer Suspensions

13.1

13.2

Any Participant who sells, or otherwise withdraws or transfers out, any Designated Common Shares
(while such Common Shares are Designated Common Shares) shall not be entitled to receive
Employer Contributions and Employer Bonus Contributions pursuant to the Plan commencing on
the Purchase Date next following the sale or withdrawal of any Designated Common Shares and for
a period of six months thereafter.

Where a Participant continues to be an Employee but is not in receipt of Earnings from the Company,
that Participant's entitlement to make further Employee Contributions and Excess Contributions and
to receive Employer Contributions and Employer Bonus Contributions shall be suspended effective
as of the Contribution Period immediately following the month in which the Employee was not in
receipt of Earnings. Such Employee's entitlement to participate in the Plan shall be reinstated
effective as of the first Contribution Period immediately following the month in which the Employee
resumed receiving Earnings from the Company.
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14.

15.

16.

17.

18.

Prohibition of Assignment of Interest

14.1

Taxes
15.1

15.2

Vesting

16.1

All rights of participation in the Plan are personal to the Participant and no assignment or transfer
of any interest in the Common Shares held by the Administrative Agent under the Plan will be
permitted or recognized other than in respect of a withdrawal from the Plan in accordance with
Section 10 or termination in respect of a withdrawal from the Plan in accordance with Section 11 or
Section 12.

The Participant shall be responsible for paying all income and other taxes of any nature applicable
to Employer Contributions and Employer Bonus Contributions and to transactions involving the
Common Shares held by the Administrative Agent on his or her behalf including, without limitation,
any taxes payable on:

@ Employer Contributions and Employer Bonus Contributions made and expenses incurred
on behalf of a Participant;

(b) the transfer of such Common Shares to the Participant or a person designated by the
Participant;
(© the sale or other disposition of such Common Shares of a Participant;

(d) the withdrawal of such Common Shares from an RRSP or TFSA,;
(e) over contributions to an RRSP or TFSA,;

()] the transfer of such Common Shares to an RRSP or TFSA in the name of the Participant
or an RRSP in the name of the Participant's spouse in the case of a spousal RRSP or
withdrawal therefrom; and

(9) dividends paid on such Common Shares.

The Administrative Agent is authorized to deduct from any amounts payable to a Participant
following a sale of that Participant's Common Shares any amounts which are required to be withheld
on account of taxes.

All Common Shares acquired with Employee Contributions, Excess Contributions, Employer
Contributions and Employer Bonus Contributions of, or on behalf of, a Participant and all of the
dividends from such Common Shares, including any dividends from any additional Common Shares
purchased with the dividends from such Common Shares, shall at all times be vested in such
Participant.

Offer for Common Shares

17.1

In the event that, at any time, a bona fide offer to purchase is made to all holders of Common Shares,
notice of such offer shall be given by the Administrative Agent to each Participant to enable a
Participant to tender his or her Common Shares should he or she so desire.

Subdivision, Consolidation, Conversion or Reclassification

18.1

In the event that the Common Shares are subdivided, consolidated, converted or reclassified, or any
action of a similar nature affecting such Common Shares shall be taken, then, subject to the prior
approval of the Exchange, if required, the Common Shares held by the Administrative Agent for the
benefit of the Participants shall be appropriately adjusted.
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19.

20.

Amendment or Termination of the Plan

19.1

19.2

The Company may at any time, or from time to time, by resolution of the Board, amend or terminate
this Plan in whole or in part. Any amendments shall be subject to the prior consent of any applicable
regulatory bodies, including the Exchange, as may be required. The Company may not amend or
terminate this Plan in a manner which would deprive a Participant of any benefits that have accrued
to the date of amendment or termination or which would cause or permit any Common Shares or
cash held pursuant to the Plan or any Employee Contributions, Excess Contributions, Employer
Contributions or Employer Bonus Contributions to revert to or become the property of the Company.
The Board shall have the power and authority to approve amendments relating to the Plan, without
further approval of the shareholders of the Company, to the extent that such amendment:

@ is for the purpose of curing any ambiguity, error or omission in the Plan or to correct or
supplement any provision of the Plan that is inconsistent with any other provision of the
Plan;

(b) is necessary to comply with applicable law or the requirements of any stock exchange on

which the Common Shares are listed;

(©) is an amendment to the Plan respecting administration and eligibility for participation
under the Plan; or

(d) is an amendment to the Plan of a "housekeeping nature™;

provided that in the case of any alteration, amendment or variance referred to in this Section 19.1
the alteration, amendment or variance does not:

(i amend the number of Common Shares issuable under the Plan;
(i) increase participation limits solely to the benefit of insiders of the Company; or
(iii) amend the amendment provision of the Plan.
If the Plan is terminated, all Common Shares and cash belonging to a Participant as shown in the
Participant's Personal Account shall be paid to the Participant or as directed by the Participant within

90 days of the termination of the Plan and such payment shall not be subject to the applicable
Administrative Fees.

Administration

20.1

20.2

20.3

20.4

The Board, or its delegate, shall have full power and authority to construe, interpret and administer
the Plan, including the power to appoint any person or persons to carry out its provisions in
conformity with the objectives of the Plan and under such rules as the Board may from time to time
establish. Decisions of the Board shall be final and binding upon the Company, Employees and
Participants.

The Company has entered into an Administration Agreement with the Administrative Agent to
administer the Plan in a form agreed to the Board and/or the President and Chief Executive Officer.
A copy of the Administration Agreement is available for inspection in the Company's offices.

The Company may from time to time enter into such further agreements with the Administrative
Agent or other parties as it may deem necessary or desirable to carry out this Plan.

The Company will provide a copy of the Plan or a summary of the Plan to all new Participants.
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20.5

20.6

Records of the Administrative Agent and the Company will be conclusive as to all matters involved
in administration of the Plan.

Except as set out in Sections 10.4, 11.3, 12.1, 12.2 and 15.1 all costs and expenses of administering
the Plan, including the Administrative Agent's compensation costs to acquire Common Shares, will
be paid by the Company.

21. Reporting

211

21.2

As soon as possible after the end of the relevant period, the Administrative Agent will issue to each
annuitant RRSP and TFSA contribution receipts reporting the total amount of contributions to the
Participant's, RRSP or TFSA and/or spousal RRSP if any.

Participants may access their Personal Account information at any time on the website established
by the Administrative Agent for this purpose. Account statements will be posted on the website
semi-annually and will be mailed to Participants at least once per year. Unless written notice to the
contrary is received by the Administrative Agent within 45 days following the end of such calendar
year, such statement shall be conclusively deemed to be correct and the Administrative Agent shall
be relieved of liability for any error contained therein or disclosed thereby.

22. Compliance with Securities Laws and Policies

221

The Participant shall comply with all applicable securities laws and Company policies applicable to
enrolment in the Plan and with respect to transactions involving the Common Shares held through
the Plan. For greater clarity, and notwithstanding any other provision herein, no Employee may:
€)] enrol in the Plan pursuant to Section 4;

(b) change or suspend his or her Employee Contributions pursuant to Section 5.2;

(© make Excess Contributions pursuant to Section 5.4;

(d) direct that Shares from his or her RRSP or TFSA be sold or transferred pursuant to Section
10.2; or

(e) withdraw from the Plan pursuant to Section 12;

at any time during which that Employee is restricted from trading in securities of the Corporation,
including by reason of being in possession of material undisclosed information about the Company
or being subject to a black-out period pursuant to the insider trading section of the Company's Code
of Conduct & Business Ethics, as may be amended from time to time.

23. Limitation of Rights of the Employee

23.1

23.2

This Plan is a voluntary program on the part of the Company and shall not constitute an inducement
to, or condition of, the employment of any Employee. Nothing contained in this Plan shall give any
Employee, whether a Participant or not, the right to be restricted in the service of the Company or
shall interfere with the right of the Company to discharge any Employee whether a Participant or
not at any time. Enrolment in this Plan will not give any Participant or beneficiary of a Participant
any right or claim to any benefit, present or future, except to the extent provided for in the Plan.

Neither the Company nor the Administrative Agent shall be liable to any Participant for any loss
resulting from a decline in the market value of any Common Shares purchased by the Administrative
Agent. Neither the Company nor the Administrative Agent shall be liable to any Participant for any
change in the market price of the Common Shares between the time a Participant authorizes the
purchase or sale of the Common Shares and the time such purchase or sale takes place.
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24,

25.

26.

Administrative Agent

24.1 The Administrative Agent shall hold the office of administrative agent until otherwise determined
by the Board. In the event of the resignation of the Administrative Agent, its successor shall be
appointed by the Board. Any successor Administrative Agent shall be vested with all the powers,
rights, duties and immunities of the Administrative Agent hereunder to the same extent as if
originally named as the Administrative Agent.

Applicable Laws

25.1 The Plan shall be construed and the rights and obligations of the parties thereunder determined in
accordance with the laws of the Province of Alberta.

Effective Date
26.1 This Plan is effective as of July 17, 2020.
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SCHEDULE "A"
TO THE EMPLOYEE SHARE PURCHASE PLAN
OF NXT ENERGY SOLUTIONS INC.

CONTRIBUTIONS AND CONTRIBUTION LIMITS

The Employee Contribution Limit, Employer Contribution, Employer Bonus Contributions and Excess Contribution
Limit in effect as of July 17, 2020 shall be as set forth below:

o Employee Contribution Limit — an amount equal to 10% of Earnings for all Participants.
e Employer Contribution — an amount equal to 100% of the applicable Employee Contribution.

e Employer Bonus Contribution — an amount equal to 200% of the applicable Employee Contribution during
the first 12 months following the initial enrolment in the Plan to a maximum amount of $15,000 per 12 month
period. For greater certainty, on the one year anniversary of enrollment in the Plan, the Participant will have
no further right to receive Employer Bonus Contributions. In the event of termination by the Participant
pursuant to Section 12, if such Employee subsequently becomes a Participant, in such case the Participant
will have no right to receive Employer Bonus Contributions. Employer Bonus Contributions shall be
available at the discretion of the Board.

e Excess Contribution Limit — an amount equal to 100% of a Participant's total net Earnings minus such
Participant's Employee Contribution.
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SCHEDULE "B"
TO THE EMPLOYEE SHARE PURCHASE PLAN
OF NXT ENERGY SOLUTIONS INC.

ENROLMENT FORM

[To be provided by Administrative Agent]
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SCHEDULE "C"
TO THE EMPLOYEE SHARE PURCHASE PLAN
OF NXT ENERGY SOLUTIONS INC.

NOTICE OF CHANGE, SUSPENSION OR CANCELLATION OF SUSPENSION

[To be provided by Administrative Agent]
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SCHEDULE "D"
TO THE EMPLOYEE SHARE PURCHASE PLAN
OF NXT ENERGY SOLUTIONS INC.

NOTICE OF WITHDRAWAL, SALE OR TRANSFER

[To be provided by Administrative Agent]
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SCHEDULE "E"
TO THE EMPLOYEE SHARE PURCHASE PLAN
OF NXT ENERGY SOLUTIONS INC.

NOTICE OF TERMINATION

[To be provided by Administrative Agent]
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SCHEDULE “E”
RESTRICTED SHARE UNIT PLAN SUMMARY

The following is a summary of the material provisions of the Restricted Share Unit Plan (the "RSU Plan™) of NXT
Energy Solutions Inc. (the "Company™). This summary does not purport to be complete and is subject to, and qualified
in its entirety by reference to, the provisions of the RSU Plan, the full text of which is set out in Schedule “F” to the
Company's Information Circular dated July 17, 2020 (the "Information Circular"). Capitalized terms which are used
herein and not defined in the Information Circular shall have the meanings ascribed thereto in the RSU Plan.

Purpose

The RSU Plan is designed to strengthen the ability of NXT to attract and retain qualified Service Providers, to align
the interests of Service Providers with the interests of NXT's shareholders, and to focus management of NXT on
operating and financial performance and total long-term Shareholder return by providing an increased incentive to
contribute to NXT's growth and profitability.

Eligible Participants

Officers, directors, employees and consultants or contractors, or principals of consultants or contractors of the
Company are eligible to receive grants under the RSU Plan, which is administered by the Board.

Awards

The aggregate number of Common Shares reserved for issuance from treasury under the RSU Plan together with the
Company's other equity compensation plans (including the DSU Plan, the Option Plan and, if approved at the Meeting,
the ESP Plan) is 10% of the Common Shares issued and outstanding. As at the date hereof, there were a total of
5,453,538 Common Shares (representing approximately 8.5% of the total number of issued and outstanding Common
Shares) reserved for potential future issuance by the Company under the Company's equity compensation plans.

RSUs shall not be granted pursuant to the RSU Plan without the requisite approval of the Shareholders and the
Exchange, if such grant together with grants pursuant to all other equity compensation plans of the Company could
result, at any time, in the number of Common Shares: (a) reserved for issuance to Insiders exceeding 10% of the issued
and outstanding Shares; (b) issued to Insiders within a one-year period exceeding 10% of the issued and outstanding
Shares; (c) issued to any one Insider (and such Insider's associates) within a one-year period exceeding 5% of the
issued and outstanding Shares; or (d) issued to each Non-Management Director exceeding a value of $150,000,
calculated at the time of grant.

The RSUs shall vest over a period of time no longer than 3 years from the first anniversary of the Grant Date.
Amendments and Termination of the RSU Plan

The RSU Plan and any Unit Award granted pursuant to thereto may be amended, modified or terminated by the Board
without approval of Shareholders, subject to any required approval of the Exchange in the event that the Shares are
listed on the Exchange, provided that all material amendments to the Plan shall require the prior approval of the
Shareholders and no amendment may cause the RSU Plan to cease to meet the exception in paragraph (k) of the
definition of "salary deferral arrangement" in the Tax Act. Examples of the types of amendments that are not material
that the Board is entitled to make without Shareholder approval include, without limitation, amendments: (a) to ensure
continuing compliance with applicable laws, regulations, requirements, rules or policies of any governmental authority
or any stock exchange; (b) of a "housekeeping” nature, which include amendments to eliminate any ambiguity or
correct or supplement any provision contained herein; (c) respecting the administration of the RSU Plan; (d) changing
the vesting provisions of the RSU Plan or any Unit Award; and(e) changing the termination provisions of any Unit
Award that does not entail an extension beyond the original expiration date thereof.

If the Common Shares are listed on the Exchange, no amendment to the RSU Plan requiring Shareholder approval
under any applicable securities laws or requirements shall become effective until such Shareholder approval is
obtained. In addition to the foregoing, Shareholder approval shall be required to: (a) make any amendment to the RSU
Plan to increase the percentage of Common Shares that are available to be issued under outstanding Unit Awards at
any time pursuant to Section 6(a) of the RSU Plan; (b) extend the Expiry Date of any outstanding Unit Awards held
by Insiders; (c) make any amendment to increase the number of Shares that may be issued to Insiders above the
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restrictions contained in Sections 5(a)(i) and 5(a)(ii) of the RSU Plan; (d) amend the limits on Non-Management
Directors contained in Section 5(a)(iv) of the RSU Plan; or () amend Section 10 of the RSU Plan (the Amendment
and Termination Provision).

In addition, no amendment to the RSU Plan or Unit Awards granted pursuant to the RSU Plan may be made without
the consent of the Grantee, if it adversely alters or impairs the rights of any Grantee in respect of any Unit Award
previously granted to such Grantee under the RSU Plan.

Cessation of Entitlement to Participate

Except as otherwise determined by the Board, in the event a Grantee who is a director, officer, employee of, or service
provider to, the Company ceases to hold such position, then the following will apply: (a) if a Grantee is terminated for
Just Cause or any other material breach, all unvested RSUs shall be terminated and rights to receive any payment
thereunder shall be forfeited immediately; (b) if a Grantee voluntarily resigns or is Terminated Without Cause (and
such Termination is not an Accelerated Vesting Event), then all unvested RSUs shall be terminated and rights to
receive payment thereunder shall be forfeited immediately; (c) in the event of the death of the Grantee, the Vesting
Date for all RSUs held by such Grantee shall be the date of the death of the Grantee; or (d) if termination of the
Grantee is due to their becoming permanently disabled, the Vesting date of all RSUs shall be unaffected and shall
continue to vest in accordance with the applicable Unit Award Agreement.

Transferability

Shares or cash deliverable upon vesting of an RSU shall only be delivered to or to the order of, a Grantee, by NXT or
the Plan Trustee, as applicable, except that if a Grantee dies, Common Shares or cash may be delivered to the Grantee's
legal representative or designated beneficiary to whom the RSUs transfer by will or by the laws of descent and
distribution. Except for the foregoing and as otherwise provided in the RSU Plan, no assignment, sale, transfer, pledge
or charge of an RSU, whether voluntary, involuntary, by operation of law or otherwise, vests any interest or right in
such RSU whatsoever in any assignee or transferee and, immediately upon any assignment, sale, transfer, pledge or
charge or attempt to assign, sell, transfer, pledge or charge, such RSU shall terminate and be of no further force or
effect.

Effect of Certain Changes

In the event: (a) of any change in the Common Shares through subdivision, consolidation, reclassification,
amalgamation, merger or otherwise; (b) that any rights are granted to Shareholders to purchase Common Shares at
prices substantially below fair market value; or (c) that, as a result of any reorganization, recapitalization, merger,
consolidation or other transaction that is not a Liquidity Event, the Common Shares are converted into or exchangeable
for any other securities; then, in any such case, the Board may make such adjustments to the RSU Plan and to any
Unit Awards outstanding under the RSU Plan as the Board may, in its sole discretion, consider appropriate in the
circumstances to prevent substantial dilution or enlargement of the rights granted to Grantees hereunder.

Funding of RSU Awards

NXT may from time to time, on its own behalf and on behalf of such of the NXT Entities that employ Service
Providers, make contributions to a Trust Fund in such amounts and at such times as may be specified by the Committee
for the purpose of funding, in whole or in part, awards of RSUs which become payable to Service Providers pursuant
to the RSU Plan. Any purchases of Shares by the Plan Trustee or otherwise pursuant to the RSU Plan shall be made
on the open market by a broker designated by the Plan Trustee who is independent of NXT in accordance with the by-
laws, regulations and policies of the Exchange. For greater certainty, any Trust Funds shall not result in the Plan being
viewed as a "retirement compensation arrangement™ for the purpose of the Tax Act.

If approval is not obtained at the Meeting, RSUs which were not allocated as of June 21, 2020 (being the third
anniversary of the approval by the Shareholders of the RSU Plan) will not be available again for grant. RSUs which
were allocated and outstanding as of June 21, 2020 and subsequently cancelled or terminated will not be available
again for grant. Previously granted RSUs which are not cancelled or terminated will continue unaffected by the
approval or disapproval of the Unallocated Entitlements Resolution.
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SCHEDULE “F”
RESTRICTED SHARE UNIT PLAN

The Board of Directors of NXT Energy Solutions Inc. (NXT) has established this Restricted Share Unit Plan (the
Plan) for NXT governing the issuance of Restricted Share Units (as defined herein) of NXT to Service Providers (as
defined herein).

1. Purposes

The principal purposes of the Plan are as follows:

@ to strengthen the ability of NXT to attract and retain qualified Service Providers that NXT and the
NXT Entities require;

(b) to align the interests of Service Providers with the interests of NXT's shareholders; and
(© to focus management of NXT on operating and financial performance and total long-term
shareholder return by providing an increased incentive to contribute to NXT's growth and
profitability.
2. Definitions

As used in this Plan, the following words and phrases shall have the meanings indicated:

€)] Accelerated Vesting Event means, in respect of a Grantee, a Termination Without Cause occurring
within six months after the effective time of a Liquidity Event;

(b) Adjustment Ratio means, with respect to any Unit Award, the ratio used to adjust the number of
Shares to be issued on the applicable Vesting Date pertaining to such Unit Award for Dividends
and, in respect of each Unit Award, the Adjustment Ratio at the Grant Date shall be equal to one,
and shall be cumulatively adjusted thereafter until the Vesting Date by increasing the Adjustment
Ratio on each Dividend Payment Date by an amount, rounded to the nearest five decimal places,
equal to the product of (i) the Adjustment Ratio immediately prior to such Dividend Payment Date
and (ii) the fraction having as its numerator the Dividend paid on the Dividend Payment Date, and,
having as its denominator the Market Price of a Share, calculated at the close of business on the last
Business Day prior to the Dividend Payment Date in respect of such Dividend,;

(© Affiliate has the meaning set forth in National Instrument 45-106 — Prospectus Exemptions of the
Canadian Securities Administrators on the date of this Plan;

(d) Black-Out Period has the meaning set forth in Section 5(j) hereof;
(e Board means the board of directors of NXT as it may be constituted from time to time;

()] Business Day means a day other than a Saturday, Sunday or a day when banks in the City of
Calgary, Alberta are not generally open for business;

9) Committee has the meaning set forth in Section 3 hereof;

(h) Dividend means any dividend declared by NXT in respect of the Shares, whether in the form of
cash, Shares or other securities or other property, expressed as an amount per Share;

(1) Dividend Payment Date means any date that a Dividend is paid to Shareholders;

()] Dividend Record Date means the applicable record date in respect of any Dividend used to
determine the Shareholders entitled to receive such Dividend;

(K) Exchange means the Toronto Stock Exchange, or, if the Shares are not then listed and posted for
trading on the Toronto Stock Exchange, on such stock exchange in Canada on which such shares
are listed and posted for trading as may be selected for such purposes by the Board;
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(m)
(n)
(0)
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(@)

(r)

(s)

(t)

(u)

Grant Date means the effective date of the granting of a Unit Award as is specified in the applicable
Unit Award Agreement between NXT to the Grantee;

Grantee has the meaning set forth in Section 4 hereof;
Insider has the meaning set forth in the applicable rules of the Exchange;

Just Cause means: (i) the Grantee's conviction for any indictable offence or for any crime or offence
causing substantial harm to NXT or its Affiliates or involving acts of theft, fraud, embezzlement,
moral turpitude or similar conduct; (ii) malfeasance in the conduct of the Grantee's duties, which
consists of (A) willful and intentional misuse or diversion of funds of NXT or its Affiliates, (B)
embezzlement, or (C) fraudulent or willful and material misrepresentations or concealments on any
written reports submitted to NXT or its Affiliates; (iii) the Grantee's material breach of any material
provision of the Grantee's employment agreement which remains uncured for a period of 30 days
after notice thereof; and (iv) such other acts as constitute "just cause™ at common law;

Leave of Absence means a period of time designated as a "leave of absence" by the Board which is
in excess of three (3) months;

Liquidity Event means:

0] the acceptance by the holders of Shares, representing in the aggregate, more than 50% of
all issued Shares, of any offer, whether by way of a takeover bid or otherwise, for all or
any of the outstanding Shares of NXT;

(i) the acquisition, by whatever means, by a person (or two or more persons who, in such
acquisition, have acted jointly or in concert or intend to exercise jointly or in concert any
voting rights attaching to the Shares acquired), directly or indirectly, of beneficial
ownership of such number of Shares or rights to Shares of NXT, which together with such
person's then owned Shares and rights to Shares, if any, represent (assuming the full
exercise of such rights to voting securities) more than 50% of the combined voting rights
of NXT's then outstanding Shares; or

(iii) the entering into of any agreement by NXT to merge, consolidate, amalgamate, initiate an
arrangement or be absorbed by or into another corporation; or the passing of a resolution
by the Board or Shareholders to substantially liquidate the assets or wind-up NXT's
business or significantly rearrange its affairs in one or more transactions or series of
transactions or the commencement of proceedings for such a liquidation, winding-up or
rearrangement (except where such re-arrangement is part of a bona fide reorganization of
NXT in circumstances where the business of NXT is continued and where the
shareholdings remain substantially the same following the re-arrangement); or

(iv) individuals who were members of the Board immediately prior to a meeting of the
Shareholders of NXT involving a contest for or an item of business relating to the election
of directors, not constituting a majority of the Board following such election;

Market Price means in respect of the Shares, the consecutive 5 day volume weighted average
trading price of the Shares on the Exchange, calculated for the five trading days that end immediately
prior to the applicable date; provided that if the Shares are not listed on a stock exchange, such
Market Price shall be the fair market value of the Shares as determined by the Board, acting
reasonably;

Non-Management Director means a director of NXT who is not an officer or employee of NXT
or an NXT Entity;

NXT Entity means, collectively, any of NXT's subsidiaries, partnerships, trust or other entities
controlled by NXT and NXT Entities means all of such entities;

Permanent Disability means a mental or physical disability whereby the Grantee (including the
principal of a Grantee where such Grantee is not an individual):
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v)

(W)

(x)
v)

@)

(aa)
(bb)
(cc)

(dd)
(ee)
(ff)

M is unable, due to illness, disease, mental or physical disability or similar cause, to fulfill his
or her obligations to NXT or an NXT Entity either for three consecutive months or for a
cumulative period of six months out of 12 consecutive calendar months, or

(i) is declared by a court of competent jurisdiction to be mentally incompetent or incapable of
managing his or her affairs;

Plan Trustee means a Plan Trustee appointed by NXT pursuant to the terms of an employee benefit
plan trust agreement providing for contributions by NXT to a trust created thereunder for the purpose
of purchasing Shares on the open market to be delivered to holders of Unit Awards pursuant to
Section 5(c)(iii);

Restricted Share Unit means the right of a Grantee to receive a Share or a cash payment on the
Vesting Date of such Restricted Share Unit, subject to adjustment pursuant to the provisions of
Section 5, in the manner and subject to the terms and provisions set forth in the Plan and the
applicable Unit Award Agreement;

Service Provider has the meaning set forth in Section 4 hereof;

Share Compensation Arrangement means a share option, share option plan, employee share
purchase plan or any other compensation or incentive mechanism of NXT (including but not limited
to the Amended and Restated Stock Option Plan of NXT dated effective May 3, 2016) involving
the issuance or potential issuance of Shares to one or more Service Providers, including a share
purchase from treasury which is financially assisted by NXT by way of a loan, guaranty or
otherwise;

Shareholder means a holder of Shares;
Shares means common shares in the capital of NXT;
Termination Without Cause has the meaning set forth in Section 5(f)(iv) hereof;

Trust Fund means one or more trust funds, as specified by the Committee, established by NXT as
employee benefit plan trusts for purposes of the Income Tax Act (Canada) for the purpose of funding
Unit Awards granted pursuant to the Plan; [

Unit Award means an award of Restricted Share Units under the Plan;
Unit Award Agreement has the meaning set forth in Section 5 hereof; and

Vesting Date means, with respect to any Restricted Share Unit, the date, determined in accordance
with Section 5(b), upon which the Shares or cash to be received thereunder shall become deliverable
to the Grantee of such Restricted Share Unit.

Administration

The Plan shall be administered by the Board or by the Compensation Committee of the Board, as the Board
delegates such authority to from time to time (either the Board or such committee of the Board shall be
referred to as the Committee and any reference to the Board shall include a reference to the Committee, as
the context may require). The Committee shall have the authority in its discretion, subject to and not
inconsistent with the express provisions of the Plan, to administer the Plan and to exercise all the powers and
authorities either specifically granted to it under the Plan or necessary or advisable in the administration of
the Plan, including, without limitation, the authority:

(@)
(b)
(©)

(d)

to make Unit Awards;
to determine the Market Price of the Shares on any date;

to determine the Service Providers to whom, and the time or times at which, Unit Awards shall be
granted,;

to determine the number of Restricted Share Units to be awarded pursuant to each Unit Award,;
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(e to determine the Vesting Dates of the Restricted Share Units provided that the Vesting Date for all
Restricted Share Units granted under a particular Unit Award shall not be later than November 30
of the third year following the year in which the particular Unit Award was made;

(j] to prescribe, amend and rescind rules and regulations relating to the Plan;
(9) to interpret the Plan;
(h) to appoint or replace the Plan Trustee;

(i) to determine the terms and provisions of Unit Award Agreements (which need not be identical)
entered into in connection with Unit Awards; and

() to make all other determinations deemed necessary or advisable for the administration of the Plan.

The Committee may delegate to one or more of its members or to one or more agents such administrative
duties as it may deem advisable, including without limitation, to a third-party agent or trustee, including the
Plan Trustee the authority to acquire Shares for delivery to Grantees in accordance with the Plan, and the
Committee or any person to whom it has delegated duties as aforesaid may employ one or more persons to
render advice with respect to any responsibility the Committee or such person may have under the Plan.

For greater certainty and without limiting the discretion conferred on the Committee pursuant to this Section,
the Committee's decision to approve the grant of a Unit Award in any year shall not require the Committee
to approve the grant of a Unit Award to any Service Provider in any other year; nor shall the Committee's
decision with respect to the size or terms and conditions of a Unit Award in any year require it to approve
the grant of a Unit Award of the same size or with the same terms and conditions to any Service Provider in
any other year. The Committee shall not be precluded from approving the grant of a Unit Award to any
Service Provider solely because such Service Provider may previously have been granted a Unit Award under
this Plan or any other similar compensation arrangement of NXT or an NXT Entity. No Service Provider has
any claim or right to be granted a Unit Award.

Eligibility and Award Determination

Unit Awards may only be granted to full-time and part-time employees, senior officers, directors, consultants
or contractors, or principals of consultants or contractors, of NXT or an NXT Entity (collectively, Service
Providers); provided, however, that the participation of a Service Provider in the Plan is voluntary. In
determining the Service Providers to whom Unit Awards may be granted (Grantees) and the number of
Restricted Share Units to be awarded pursuant to each Unit Award, the Committee may take into account the
following factors:

@ compensation data for comparable benchmark positions among NXT's competitors;

(b) the duties and seniority of the Service Provider;

(©) the performance of the Service Provider in the prior year;

(d) individual and/or departmental contributions and potential contributions to the success of NXT; and
(e) such other factors as the Committee shall deem relevant in connection with accomplishing the

purposes of the Plan.
Terms and Conditions of Unit Awards

Each Unit Award granted under the Plan shall be subject to the terms and conditions of the Plan and evidenced
by an agreement between NXT and the Grantee (a Unit Award Agreement), which agreement shall comply
with, and be subject to, any applicable requirements of the Exchange and the following terms and conditions
(and with such other terms and conditions not inconsistent with the terms of this Plan as the Committee, in
its discretion, shall establish):

@ Number of Restricted Share Units — The Committee shall determine the number of Restricted Share
Units to be awarded to a Grantee pursuant to the Unit Award in accordance with the provisions set
forth in Section 4 of the Plan, provided that:
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(b)

(©

(d)

M The maximum number of Shares that may be reserved for issuance to Insiders pursuant to
Unit Awards under this Plan and any other Share Compensation Arrangements shall not
exceed 10% of the issued and outstanding Shares.

(i) The number of Common Shares issued to Insiders, within any one-year period, pursuant to
Unit Awards under this Plan and any other Share Compensation Arrangements shall not
exceed 10% of the issued and outstanding Shares.

(iii) The issuance to any one Insider (and such Insider's associates) within a one-year period of
a number of Shares under this Plan and under all other Share Compensation Arrangements
shall not exceed 5% of the issued and outstanding Shares.

(iv) The aggregate number of Shares that could be issued pursuant to Unit Awards issued to
each Non-Management Director under the Plan, together with all Shares that could be
issued to each Non-Management Director under any other Share Compensation
Arrangements, is limited to an annual equity award value of $150,000, with the value of
each equity award calculated at the time of grant.

Vesting Date — Subject to Section 3(e) and the remaining provisions of this Section 5, with respect
to any Unit Award, the Restricted Share Units thereunder shall vest as follows:

(1 as to 33%% of the Restricted Share Units with respect to such Unit Award on the first
anniversary of the Grant Date;

(i) as to 33'4% of the Restricted Share Units with respect to such Unit Award on the second
anniversary of the Grant Date; and

(iii) as to 33%4% of the Restricted Share Units with respect to such Unit Award on the third
anniversary of the Grant Date;

provided, however, that if an Accelerated Vesting Event occurs in respect of a Grantee prior to any
of the Vesting Dates determined in accordance with the above provisions, all of the Grantee's
Restricted Share Units that have not yet vested as of such time shall vest on the earlier of: (i) the
next applicable Vesting Date determined in accordance with the Unit Award; and (ii) immediately
prior to the effective time of the Accelerated Vesting Event.

Adjustment of Unit Awards — Immediately prior to each Vesting Date, the notional number of Shares
underlying a Unit Award shall be adjusted by multiplying such number by the Adjustment Ratio
applicable in respect of such Unit Award, provided however that:

0] If a Grantee has been on a Leave of Absence at any time since the Grant Date in respect of
such Unit Award, the Adjustment Ratio shall not be adjusted for any Dividends paid during
the period of such Leave of Absence; and

(i) Notwithstanding any other provision of this Plan, but subject to the limits described in
Section 6 hereof and, in the event that the Shares of NXT are listed on the Exchange, any
applicable requirements of the Exchange, or other applicable regulatory authority, the
Board hereby reserves the right to make any additional adjustments to the notional number
of Shares underlying any Unit Award if, in the sole discretion of the Board, such
adjustments are appropriate in the circumstances having regard to the principal purposes
of the Plan and terms of the Unit Award.

Payment in Respect of Restricted Share Units

(1) The Committee may at any time decide in its sole and absolute discretion that NXT, or the
NXT Entity in whose service the Grantee may be, will pay on a Vesting Date to such
Grantee a cash amount equal to the Market Price of the Shares that would be otherwise
deliverable on such Vesting Date under a Unit Award (as adjusted in accordance with the
relevant provisions set forth in this Section 5) (such fair value being referred to herein as
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(€)

()

(i)

(iii)

the Settlement Amount) in consideration for the surrender by the Grantee of the rights to
receive such Shares (or a cash payment) under such Unit Award.

Unless the Settlement Amount is paid to a Grantee wholly in cash, the number of Shares
that are deliverable to a Grantee on a Vesting Date shall be, at the sole discretion of the
Committee, either:

(A) acquired by and delivered to the Grantee by the Plan Trustee (and not by NXT or
any of the NXT Entities) pursuant to the terms of a benefit plan trust agreement
between NXT and the Plan Trustee, such Shares to be acquired on the Exchange
by the Plan Trustee from contributions made by NXT to the Trust Fund
established under the employee benefit plan trust agreement. Notwithstanding
anything in this Plan or in any benefit plan trust agreement to the contrary, any
Shares acquired by the Plan Trustee for the purposes of the Plan will be acquired
on behalf, and for the sole benefit, of a Grantee in respect of Restricted Share
Units and not on behalf, or for the benefit, of NXT or any of the NXT Entities; or

(B) issued from the treasury of NXT.

NXT or the NXT Entity, as the case may be, shall be entitled to withhold from any cash
payments or Shares delivered to the Grantee all amounts as may be required by law and in
the manner contemplated by Section 7 hereof.

No Fractional Shares — Where NXT elects to pay any amounts pursuant to a Unit Award by issuing

Shares, and the determination of the number of Shares to be delivered to a Grantee in respect of a
particular Vesting Date would result in the issuance of a fractional Share, the number of Shares
deliverable on the Vesting Date shall be rounded down to the next whole number of Shares. No
certificates representing fractional Shares shall be delivered pursuant to this Plan nor shall any cash
amount be paid at any time in lieu of any such fractional interest.

Ceasing to be a Service Provider — Except as otherwise determined by the Board, if a Grantee ceases

to be a Service Provider of NXT or an NXT Entity, as applicable, and the Grantee does not continue
in any capacity as a Service Provider of NXT or an NXT Entity (in each case, a Departure), then
the following will apply:

(i)

(i)

(iii)

(iv)

If the reason for the Departure is termination by NXT or an NXT Entity for Just Cause or
termination by NXT or an NXT Entity of a consulting contract due to a material breach or
where a principal of a Grantee is not an individual is terminated, then all of the Grantee's
unvested Restricted Share Units shall be terminated and all rights to receive any payment
thereunder, in either cash or Shares, shall be forfeited by the Grantee effective immediately,
or where the Grantee is not an individual, then all of the terminated principal's unvested
Restricted Share Units shall be terminated and all rights to receive any payment thereunder,
in either cash or Shares, shall be forfeited effective immediately.

If the reason for the Departure is the death of the Grantee, including the death of the
principal of a Grantee where such Grantee is not an individual, the Vesting Date for all
Restricted Share Units held by such Grantee or held by such principal shall be the date of
death of the Grantee or the principal, respectively.

If the reason for the Departure is the termination of employment of the Grantee or the
termination of a consulting contract upon the Permanent Disability of the Grantee or
principal of the Grantee, all unvested Restricted Share Units held by such Grantee or
principal of the Grantee shall remain unaffected by the Permanent Disability and shall
continue to vest in accordance with Section 5(b) and the applicable Unit Award Agreement.

If the reason for the Departure is any reason other than as provided in Sections 5(f)(i), (ii)
or (ii) above, including for greater certainty a voluntary resignation by the Grantee or a
termination without Just Cause (a Termination Without Cause), and such Termination
Without Cause is not an Accelerated Vesting Event, or termination by NXT or an NXT
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@

(h)

(i)

@)

Entity of a consulting contract for any reason other than material breach, effective as of the
date which is six months after the Departure and notwithstanding any other severance
entitlements or entitlement to notice or compensation in lieu thereof, all unvested
Restricted Share Units held by such Grantee or a principal of a Grantee shall be terminated
and all rights to receive any payment thereunder, in either cash or Shares, shall be forfeited
by the Grantee or principal, respectively, and the Grantee or principal shall not be entitled
to receive any compensation in lieu thereof after the expiry of the six-month period.

In each case, the date of Departure shall mean the last date the Grantee or principal of the Grantee
was actively at work (without reference to any notice or deemed notice period, if any) or serving as
a director of NXT or any of the NXT Entities, as the case may be.

Rights as a Shareholder — Until Shares have actually been issued in accordance with the terms of
the Plan, under no circumstances shall Restricted Share Units be considered Shares of NXT, nor
shall they entitle any Grantee to exercise voting rights or provide the Grantee with the right to
receive Dividends or any other rights attaching to the ownership of Shares of NXT, nor shall any
Grantee be considered the owner of Shares by virtue of the fact that Shares will be acquired by, or
provided from, the Trust Fund in satisfaction of Restricted Share Units.

Treatment of Non-Cash Dividends — Subject to any required approval of the Exchange, in the event
that the Shares are listed on the Exchange, in the case of a non-cash Dividend, including Shares or
other securities or other property, the Board may, in its sole discretion, determine that this non-cash
Dividend be provided to a Grantee on the same basis as a holder of a Share with the same Dividend
Record Date and Dividend Payment Date, regardless of the vesting date applicable to such Unit
Award, and, in such event, no adjustment to the Adjustment Ratio will be provided to the Grantee.
For greater certainty, in the event that the Dividend Payment Date occurs prior to the Vesting Date,
NXT shall deposit the non-cash Dividend to the Grantee's account for payout on the Vesting Date.
The Board may provide this non-cash Dividend to the Grantee in the same form as the non-cash
distribution received by a holder of a Share or a cash equivalent amount determined in the sole
discretion of the Board. In the alternate case, where the Grantee does not participate in a non-cash
Dividend as described above, the Board will, in its sole discretion, determine the cash value of such
non-cash Dividend to be applied to the Adjustment Ratio.

Effect of Certain Changes — In the event:

(i) of any change in the Shares through subdivision, consolidation, reclassification,
amalgamation, merger or otherwise;

(i) that any rights are granted to Shareholders to purchase Shares at prices substantially below
fair market value; or

(iii) that, as a result of any reorganization, recapitalization, merger, consolidation or other
transaction that is not a Liquidity Event, the Shares are converted into or exchangeable for
any other securities;

then, in any such case, the Committee may, subject to Exchange approval, make such adjustments
to the Plan and to any Unit Awards outstanding under the Plan as the Committee may, in its sole
discretion, consider appropriate in the circumstances to prevent substantial dilution or enlargement
of the rights granted to Grantees hereunder.

Black-Out Periods — In the event the Vesting Date determined in accordance with the terms of this
Plan occurs within a period of time imposed by NXT, pursuant to NXT's Insider Trading Policy,
upon certain designated persons during which those persons may not trade in any securities of NXT
(a Black-Out Period) or which vest within five Business Days after a Black-Out Period, the Vesting
Date of the Restricted Share Units shall be ten Business Days from the date any Black-Out Period
ends.

Reservation of Shares
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10.

@ The number of Shares reserved that are available to be issued from time to time pursuant to
outstanding Unit Awards granted and outstanding under the Plan, plus the number of Shares reserved for
issuance under any other Share Compensation Arrangements, shall not exceed a rolling maximum of 10% of
the Shares.

(b) Any increase in the Shares will result in an increase in the available number of Shares that are
available to be issued under the Plan and any issuance of Shares pursuant to Unit Awards will make new
grants available under the Plan.

(© If any Unit Award granted under this Plan shall expire, terminate or be cancelled for any reason
without payment, any Shares that were reserved hereunder shall be available for the purposes of the granting
of further Unit Awards under this Plan.

(d) For purposes of the calculations in this section, it shall be assumed that all issued and outstanding
Unit Awards are to be paid by the issuance of Shares from treasury, notwithstanding NXT's right pursuant to
Section 5(d) to deliver the Settlement Amount in cash or by purchasing Shares on the open market.

Funding of Restricted Share Unit Awards

NXT may from time to time, on its own behalf and on behalf of such of the NXT Entities that employ Service
Providers, make contributions to the Trust Fund in such amounts and at such times as may be specified by
the Committee for the purpose of funding, in whole or in part, awards of Restricted Share Units which become
payable to Service Providers pursuant to the Plan. Any purchases of Shares by the Plan Trustee or otherwise
pursuant to the Plan shall be made on the open market by a broker designated by the Plan Trustee who is
independent of NXT in accordance with the by-laws, regulations and policies of the Exchange. For greater
certainty, any Trust Funds shall not result in the Plan being viewed as a "retirement compensation
arrangement" for the purpose of the Income Tax Act (Canada).

Withholding

When a Grantee or other person becomes entitled to receive cash or Shares under a Unit Award, NXT shall
have the right to withhold or to require the Grantee or such other person to remit to NXT an amount sufficient
to satisfy any withholding requirements relating thereto, provided that NXT may permit the NXT Entity in
whose service such Grantee may be to withhold or require the Grantee or such other person to remit to the
NXT Entity an amount sufficient to satisfy any such withholding requirements. Unless the Committee
otherwise determines, the withholding shall be satisfied by NXT or, where permitted by NXT, the NXT
Entity in whose service such Grantee may be, withholding from the cash or Shares otherwise deliverable to
the Grantee of such amount of cash or number of Shares having a value, determined as of the date that the
withholding tax obligation arises, equal to the amount of the total withholding tax obligation.

Non-Transferability

Shares or cash deliverable upon vesting of a Restricted Share Unit shall only be delivered to or to the order
of, a Grantee, by NXT or the Plan Trustee, as applicable, except that if a Grantee dies, Shares or cash may
be delivered to the Grantee's legal representative or designated beneficiary to whom the Restricted Share
Units transfer by will or by the laws of descent and distribution. Except for the foregoing and as otherwise
provided in this Plan, no assignment, sale, transfer, pledge or charge of a Restricted Share Unit, whether
voluntary, involuntary, by operation of law or otherwise, vests any interest or right in such Restricted Share
Unit whatsoever in any assignee or transferee and, immediately upon any assignment, sale, transfer, pledge
or charge or attempt to assign, sell, transfer, pledge or charge, such Restricted Share Unit shall terminate and
be of no further force or effect.

Amendment and Termination of the Plan

This Plan and any Unit Awards granted pursuant to the Plan may be amended, modified or terminated by the
Board without approval of Shareholders, subject to any required approval of the Exchange in the event that
the Shares are listed on the Exchange, provided that all material amendments to the Plan shall require the
prior approval of the Shareholders and no amendment may cause the Plan to cease to meet the exception in
paragraph (k) of the definition of "salary deferral arrangement™ in the Income Tax Act (Canada). Examples
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11.

12.

of the types of amendments that are not material that the Board is entitled to make without Shareholder
approval include, without limitation, the following:

@ amendments to ensure continuing compliance with applicable laws, regulations, requirements, rules
or policies of any governmental authority or any stock exchange;

(b) amendments of a "housekeeping™ nature, which include amendments to eliminate any ambiguity or
correct or supplement any provision contained herein;

(©) amendments respecting the administration of the Plan;

(d) changing the vesting provisions of the Plan or any Unit Award; and

(e) changing the termination provisions of any Unit Award that does not entail an extension beyond the

original expiration date thereof.

If the Shares are listed on the Exchange, no amendment to the Plan requiring Shareholder approval under any
applicable securities laws or requirements shall become effective until such Shareholder approval is obtained.
In addition to the foregoing, Shareholder approval shall be required to:

@ make any amendment to the Plan to increase the percentage of Shares that are available to be issued
under outstanding Unit Awards at any time pursuant to Section 6(a);

(b) extend the Expiry Date of any outstanding Unit Awards held by Insiders;
(© amend the limits on Non-Management Directors contained in Section 5(a)(iv);

(d) make any amendment to increase the number of Shares that may be issued to Insiders above the
restrictions contained in Sections 5(a)(i) and 5(a)(ii); or

(e) amend this Section 10.

In addition, no amendment to the Plan or Unit Awards granted pursuant to the Plan may be made without the
consent of the Grantee, if it adversely alters or impairs the rights of any Grantee in respect of any Unit Award
previously granted to such Grantee under the Plan.

Foreign Grantees

NXT may, without amending the Plan, modify the terms of Restricted Share Units granted to participants
who provide services to NXT or an NXT Entity from outside of Canada in order to comply with the applicable
laws of such foreign jurisdictions. Any such modification to the Plan with respect to a particular participant
shall be reflected in the Unit Award Agreement for such Grantee.

Miscellaneous

@ Effect of Headings — The section and subsection heading contained herein are for convenience only
and shall not affect the construction hereof.

(b) Compliance with Legal Requirements — Neither NXT nor the Plan Trustee shall be obliged to deliver
any Shares if such delivery would violate any law or regulation or any rule of any government
authority or stock exchange. NXT or the Plan Trustee may postpone the delivery of Shares under
any Unit Award as the Board may consider appropriate, and may require any Grantee to make such
representations and furnish such information as it may consider appropriate in connection with the
delivery of Shares in compliance with applicable laws, rules and regulations. NXT shall not be
required to qualify for resale pursuant to a prospectus or similar document any Shares delivered
under the Plan, provided that, if required, NXT shall notify any stock exchange and any other
appropriate regulatory bodies of the existence of the Plan and the granting of Unit Awards hereunder
in accordance with any such requirements.

(c) No Right to Continued Employment — Nothing in the Plan or in any Unit Award Agreement entered
into pursuant hereto shall confer upon any Grantee the right to continue in the employ or service of
NXT or an NXT Entity, to be entitled to any remuneration or benefits not set forth in the Plan or a
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Unit Award Agreement or to interfere with or limit in any way the right of NXT or an NXT Entity
to terminate any Grantee's employment or service.

(d) Expenses — All expenses in connection with the Plan shall be borne by NXT.
13. Effective Date
The Plan shall take effect on June 22", 2017, the date of its adoption by the Board.
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SCHEDULE “G”
AMENDED AND RESTATED STOCK OPTION PLAN SUMMARY

The following is a summary of the material provisions of the Amended and Restated Stock Option Plan (the "Option
Plan™) of NXT Energy Solutions Inc. (the "Company"). This summary does not purport to be complete and is subject
to, and qualified in its entirety by reference to, the provisions of the Option Plan, the full text of which is set out in
Schedule "H" to the Company's Information Circular dated July 17, 2020 (the "Information Circular"). Capitalized
terms which are used herein and not defined in the Information Circular shall have the meanings ascribed thereto in
the Option Plan.

Purpose

The purpose of the Option Plan is to advance the interests of the Company by encouraging its directors, officers and
employees or service providers to acquire Common Shares, thereby:

(@) increasing the proprietary interests of such persons in the Company;
(b) aligning the interests of such persons with the interests of the Shareholders generally;
(c) encouraging such persons to remain associated with the Company; and

(d) furnishing such persons with an additional incentive and remuneration in their efforts on behalf of the
Company.

Eligible Participants

Officers, directors, employees and service providers to the Company are eligible to receive grants of Options under
the Option Plan, which is administered by the Board.

Common Shares Subject to the Option Plan

The aggregate number of Common Shares reserved for issuance under the Option Plan, or any other security-based
compensation plan of the Company, shall not exceed 10% of the total number of issued and outstanding Common
Shares (calculated on a non-diluted basis) from time to time. The number of Common Shares that may be acquired
under an Option granted to a participant shall be determined by the Board as at the time the Option is granted, provided
that the aggregate number of Common Shares reserved for issuance to any one participant under the Option Plan or
any other plan of the Company, shall not exceed five percent of the total number of issued and outstanding Common
Shares (calculated on a non-diluted basis) in any 12 month period (and, in the case of consultants and persons retained
to perform investor relation activities, shall not exceed two percent in any 12 month period) unless the Company
receives the permission of the stock exchange or exchanges on which the Common Shares are listed to exceed such
threshold.

Insider Participation

The maximum number of Common Shares which may be reserved for issuance to "Insiders" (as defined in the TSX
Company Manual) under the Option Plan and under all other security-based compensation arrangements of the
Company shall be 10% of the total number of Common Shares issued and outstanding. The number of Common
Shares issued to Insiders within any one-year period under the Option Plan and under all other security-based
compensation arrangements of the Company shall not exceed 10% of the total number of Common Shares issued and
outstanding. The issuance to any one Insider (and such Insider's associates) within a one-year period of a number of
Common Shares under the Option Plan and under all other security-based compensation arrangements of the Company
shall not exceed 5% of the number of Common Shares issued and outstanding.

Exercise Price
The exercise price of Options granted under the Option Plan shall be fixed by the Board at the time the Option is
granted but shall not be less than the five-day volume weighted average of the closing price of the Common Shares

prior to the date of grant, or the market value of the Common Shares at the date of the grant as otherwise calculated
in accordance with the rules of the applicable exchange.
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Vesting and Term of Options

The Option Period during which Options may be exercised shall be determined by the Board at the time the Options
are granted, subject to any vesting limitations which may be imposed by the Board in its sole, unfettered discretion at
the time such Options are granted, provided that:

1. no Option shall be exercisable for a period exceeding five years from the date the Option is granted unless
the Company receives the permission of the stock exchange or exchanges on which the Shares are then listed
and as specifically provided by the Board, and in any event, no Option shall be exercisable for a period
exceeding 10 years from the date the Option is granted;

2. no Option in respect of which shareholder approval is required under the rules of any stock exchange or
exchanges on which the Common Shares are then listed shall be exercisable until such time as the Option
has been approved by the Shareholders; and

3. the Board may, subject to the receipt of any necessary regulatory approvals, in its sole discretion, accelerate
the time at which any Option may be exercised, in whole or in part; and

4. any Options granted to any Participant must expire within 30 days after the Participant ceases to be a
Participant, and within 30 days for any Participant engaged in investor relation activities after such Participant
ceases to be employed to provide investor relation activities.

Blackout Periods

A "Blackout Period" designated by NXT shall mean a period of time during which the Option holder cannot exercise
an Option, or sell the Shares that are issuable pursuant to the exercise of Options, due to applicable policies of the
Company in respect of insider trading. If an Option expires during a Blackout Period, or within 10 business days after
the expiry of a Blackout Period applicable to the relevant Option holder, then the revised expiration date for that
Option shall be extended to become the tenth business day after the expiry date of the Blackout Period.

Cessation of Entitlement to Options

In the event that a holder of Options who is a director, officer, employee of, or service provider to, the Company
ceases to hold such position for any reason other than death or permanent disability, such Options will terminate
immediately as to the then unvested portion thereof and at 4:00 p.m. (Calgary time) on the earlier of the date of the
expiration of the Option Period and the 30" day after the date such individual ceases to be a director, officer, employee
of, or service provider to, the Company as to the then vested portion of the Option.

In the event of the death or permanent disability of an option holder, any Options previously granted to such holder
shall be exercisable until the end of the Option Period or until the expiration of 12 months after the date of death or
permanent disability of such holder, whichever is earlier, and in the event of death or permanent disability, only: (i)
by the person or persons to whom the option holder's rights under the Options shall pass by under the terms of the
option holder's will or by applicable law; and (ii) to the extent that the holder was entitled to exercise the Options as
at the date of the holder's death or permanent disability.

Transferability

All benefits and rights in Options accruing to any option holder in accordance with the terms and conditions of the
Option Plan shall not be transferable or assignable unless specifically provided in the Option Plan. The Company shall
not recognize any attempted exercise of any purported assignee of an option holder. During the lifetime of an option
holder, any Options granted under the Option Plan may only be exercised by the holder thereof and in the event of the
death or permanent disability of an option holder, by the person or persons to whom the option holder's rights under
the Options pass by the option holder's will or applicable law.
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Amendments

The Board may, at any time, amend, suspend or terminate the Option Plan, or any portion thereof, or any Option
granted thereunder, without Shareholder approval, subject to those provisions of applicable law (including, without
limitation, the rules, regulations and policies of the TSX), if any, that require the approval of Shareholders or any
governmental or regulatory body.

Notwithstanding the foregoing, Shareholder approval will be required for the following types of amendments:

(@) amendments to the number of Common Shares issuable under the Option Plan, including an increase
to a fixed maximum number of Common Shares or a change from a fixed maximum number of
Common Shares to a fixed maximum percentage;

(b) amendments which would result in the exercise price for any Option granted under the Option Plan
being lower than the market price of the Common Shares at the time the Option is granted,;

(©) amendments which reduce the exercise price of an Option;

(d) amendments extending the term of an Option held by an insider beyond its original expiry date
except as otherwise permitted by the Option Plan;

(e) the adoption of any option exchange scheme involving Options; and

()] amendments required to be approved by Shareholders under applicable law (including, without

limitation, the rules, regulations and policies of the TSX).

Financial Assistance

Financial assistance may only be provided in connection with the exercise of an Option if the Shareholders approve
such assistance.

Change of Control

In the event of a sale by the Company of all or substantially all of its assets or in the event of a change of control of
the Company, the option holder shall be entitled to exercise in full or in part any unexercised Options previously
granted under the Option Plan, whether vested or not, either (i) during the remaining term of the Options or (2) within
ninety (90) days after the date of termination of the employment of the option holder with the Company or the cessation
or termination of the option holder as a director of, officer of, or service provider to, the Company, whichever first
occeurs.
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SCHEDULE "H"
AMENDED AND RESTATED STOCK OPTION PLAN

The Plan

A stock option plan (the "Plan™), pursuant to which options to purchase common shares, or such other shares
as may be substituted therefor ("Shares"), in the capital of NXT Energy Solutions Inc. (the "Corporation™)
may be granted to the directors, officers and employees of the Corporation and to consultants retained by the
Corporation, is hereby established on the terms and conditions set forth herein.

Purpose

The purpose of this Plan is to advance the interests of the Corporation by encouraging the directors, officers
and employees of the Corporation and consultants retained by the Corporation to acquire Shares, thereby: (i)
increasing the proprietary interests of such persons in the Corporation; (ii) aligning the interests of such
persons with the interests of the Corporation's shareholders generally; (iii) encouraging such persons to
remain associated with the Corporation and (iv) furnishing such persons with an additional incentive in their
efforts on behalf of the Corporation.

Administration
@ This Plan shall be administered by the board of directors of the Corporation (the "Board").

(b) Subject to the terms and conditions set forth herein, the Board is authorized to provide for the
granting, exercise and method of exercise of Options (as defined in Section 3(d) below), all on such
terms (which may vary between Options granted from time to time) as it shall determine. In addition,
the Board shall have the authority to: (i) construe and interpret this Plan and all option agreements
entered into hereunder; (ii) prescribe, amend and rescind rules and regulations relating to this Plan
and (iii) make all other determinations necessary or advisable for the administration of this Plan. All
determinations and interpretations made by the Board shall be binding on all Participants (as
hereinafter defined) and on their legal, personal representatives and beneficiaries.

(© Notwithstanding the foregoing or any other provision contained herein, the Board shall have the
right to delegate the administration and operation of this Plan, in whole or in part, to a committee of
the Board or to the President or any other officer of the Corporation. Whenever used herein, the
term "Board" shall be deemed to include any committee or officer to which the Board has, fully or
partially, delegated responsibility and/or authority relating to the Plan or the administration and
operation of this Plan pursuant to this Section 3.

(d) Options to purchase the Shares granted hereunder ("Options") shall be evidenced by (i) an
agreement, signed on behalf of the Corporation and by the person to whom an Option is granted,
which agreement shall be in such form as the Board shall approve, or (ii) a written notice or other
instrument, signed by the Corporation, setting forth the material attributes of the Options.

Shares Subject to Plan

€)] Subject to Section 16 below, the securities that may be acquired by Participants upon the exercise
of Options shall be deemed to be issued as fully paid and non-assessable Shares of the Corporation.
Whenever used herein, the term "Shares" shall be deemed to include any other securities that may
be acquired by a Participant upon the exercise of an Option the terms of which have been modified
in accordance with Section 16 below.

(b) The aggregate number of Shares reserved for issuance under this Plan, or any other security-based
compensation plan of the Corporation, shall not, at the time of the stock option grant, exceed ten
percent of the total number of issued and outstanding Shares (calculated on a non-diluted basis)
unless the Corporation receives the permission of the stock exchange or exchanges on which the
Shares are then listed to exceed such threshold.
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(© If any Option granted under this Plan shall expire or terminate for any reason without having been
exercised in full, any un-purchased Shares to which such Option relates shall be available for the
purposes of the granting of Options under this Plan.

Maintenance of Sufficient Capital

The Corporation shall at all times during the term of this Plan ensure that the number of Shares it is authorized
to issue shall be sufficient to satisfy the Corporation's obligations under all outstanding Options granted
pursuant to this Plan.

Eligibility and Participation

(@) The Board may, in its discretion, select any of the following persons to participate in this Plan:
(M directors of the Corporation;
(ii) officers of the Corporation;

(iii) employees of the Corporation; and

(iv) consultants retained by the Corporation, provided such consultants have performed and/or
continue to perform services for the Corporation on an ongoing basis or are expected to
provide a service of value to the Corporation;

(any such person having been selected for participation in this Plan by the Board is herein referred
to as a "Participant™).

(b) Insider Participation Limits

(i) The maximum number of Shares which may be reserved for issuance to "Insiders" (as
defined in the TSX Company Manual) under the Plan and under all other security-based
compensation arrangements of the Corporation shall be 10% of the total number of Shares
issued and outstanding;

(i) The number of Shares issued to Insiders within any one-year period under the Plan and
under all other security-based compensation arrangements of the Corporation shall not
exceed 10% of the total number of Shares issued and outstanding; and

(iii) The issuance to any one Insider (and such Insider's associates) within a one-year period of
a number of Shares under the Plan and under all other security-based compensation
arrangements of the Corporation shall not exceed five percent (5%) of the number of Shares
issued and outstanding.

Exercise Price

The Board shall, at the time an Option is granted under this Plan, fix the exercise price at which Shares may
be acquired upon the exercise of such Option provided that such exercise price shall not be less than that
from time to time permitted under the rules of any stock exchange or exchanges on which the Shares are then
listed.

The exercise price of an Option granted shall not be less than the 5 day volume weighted average of the
closing prices of the Shares prior to the date of grant. In addition, the exercise price of an Option must be
paid in cash.

Number of Optioned Shares

The number of Shares that may be acquired under an Option granted to a Participant shall be determined by
the Board as at the time the Option is granted, provided that the aggregate number of Shares reserved for
issuance to any one Participant under this Plan or any other plan of the Corporation, shall not exceed five
percent of the total number of issued and outstanding Shares (calculated on a non-diluted basis) in any 12
month period (and, in the case of consultants and persons retained to perform investor relation activities, shall
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10.

11.

not exceed two percent in any 12 month period) unless the Corporation receives the permission of the stock
exchange or exchanges on which the Shares are listed to exceed such threshold.

Term

The period during which an Option may be exercised (the "Option Period") shall be determined by the Board
at the time the Option is granted, subject to any vesting limitations which may be imposed by the Board in
its sole unfettered discretion at the time such Option is granted and Sections 12, 13 and 17 below, provided
that:

@ no Option shall be exercisable for a period exceeding five (5) years from the date the Option is
granted unless the Corporation receives the permission of the stock exchange or exchanges on which
the Shares are then listed and as specifically provided by the Board and as permitted under the rules
of any stock exchange or exchanges on which the Shares are then listed, and in any event, no Option
shall be exercisable for a period exceeding ten (10) years from the date the Option is granted,;

(b) no Option in respect of which shareholder approval is required under the rules of any stock exchange
or exchanges on which the Shares are then listed shall be exercisable until such time as the Option
has been approved by the shareholders of the Corporation;

(© the Board may, subject to the receipt of any necessary regulatory approvals, in its sole discretion,
accelerate the time at which any Option may be exercised, in whole or in part; and

any Options granted to any Participant must expire within 30 days after the Participant ceases to be a
Participant, and within 30 days for any Participant engaged in investor relation activities after such Participant
ceases to be employed to provide investor relation activities.

Blackout Periods

A "Blackout Period" shall mean a period of time during which the Option holder cannot exercise an Option,
or sell the Shares that are issuable pursuant to the exercise of Options, due to applicable policies of the
Corporation in respect of insider trading.

Notwithstanding anything else contained herein, if the expiration date for an Option occurs during a Blackout
Period applicable to the relevant Option holder, or within 10 business days after the expiry of a Blackout
Period applicable to the relevant Option holder, then the expiration date for that Option (the "Blackout
Expiry Date") shall be the date that is the tenth business day after the expiry date of the Blackout Period.
This Section 10 applies to all Options outstanding under the Plan, and the Blackout Expiry Date may not be
amended without the approval of the holders of the Shares of the Corporation.

Method of Exercise of Option

@ Except as set forth in Sections 12 and 13 below or as otherwise determined by the Board, no Option
may be exercised unless the holder of such Option is, at the time the Option is exercised, a director,
officer, employee or consultant of the Corporation.

(b) Options that are otherwise exercisable in accordance with the terms thereof may be exercised in
whole or in part from time to time.

(© Any Participant (or his legal, personal representative) wishing to exercise an Option shall deliver to
the Corporation, at its principal office in the City of Calgary, Alberta:

(1) a written notice expressing the intention of such Participant (or his legal, personal
representative) to exercise his Option and specifying the number of Shares and exercise
price in respect of which the Option is exercised; and

(i) a cash payment, certified cheque or bank draft, representing the full purchase price of the
Shares in respect of which the Option is exercised. In connection with the exercise of an
Option, the Participant (or his or her heirs or administrators) shall follow the Corporation's
procedures and policies relating to the payment or funding of any income tax withholdings
applicable to the exercise of the Option, including, where required by the Corporation, the
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13.

14.

15.

16.

remittance to the Corporation by the Participant (or his or her heirs or administrators) of an
amount of cash sufficient to satisfy any withholding requirements relating to the exercise
of the Option.

(d) Upon the exercise of an Option as aforesaid, the Corporation shall use reasonable efforts to forthwith
deliver, or cause the registrar and transfer agent of the Shares to deliver, to the relevant Participant
(or his legal, personal representative) or to the order thereof, a certificate representing the aggregate
number of fully paid and non-assessable Shares in respect of which the Option has been duly
exercised.

Ceasing to be a Director, Officer, Employee or Consultant

If any Participant shall cease to hold the position or positions of director, officer, employee or consultant of
the Corporation (as the case may be) for any reason other than death or permanent disability, his Option will
terminate at 4:00 p.m. (Mountain time) on the earlier of the date of the expiration of the Option Period and
30 days after the date such Participant ceases to hold the position or positions of director, officer, employee
or consultant of the Corporation as the case may be, and ceases to actively perform services for the
Corporation. An Option granted to a Participant who performs Investor Relations services on behalf of the
Corporation shall terminate 30 days after the date of termination of the employment or cessation of services
being provided and shall be subject to Exchange policies and procedures for the termination of Options for
Investor Relations services. For greater certainty, the termination of any Options held by the Participant, and
the period during which the Participant may exercise any Options, shall be without regard to any notice period
arising from the Participant's ceasing to hold the position or positions of director, officer, employee or
consultant of the Corporation (as the case may be).

Neither the selection of any person as a Participant nor the granting of an Option to any Participant under
this Plan shall: (i) confer upon such Participant any right to continue as a director, officer, employee or
consultant of the Corporation, as the case may be; or (ii) be construed as a guarantee that the Participant will
continue as a director, officer, employee or consultant of the Corporation, as the case may be.

Death or Permanent Disability of a Participant

In the event of the death or permanent disability of a Participant, any Option previously granted to him shall
be exercisable until the end of the Option Period or until the expiration of 12 months after the date of death
or permanent disability of such Participant, whichever is earlier, and then, in the event of death or permanent
disability, only:

@ by the person or persons to whom the Participant's rights under the Option shall pass under the terms
of the Participant's will or by applicable law; and

(b) to the extent that the Participant was entitled to exercise the Option as at the date of their death or
permanent disability.

Rights of Participants

No person entitled to exercise any Option granted under this Plan shall have any of the rights or privileges of
a shareholder of the Corporation in respect of any Shares issuable upon exercise of such Option until such
Shares have been paid for in full and issued to such person.

Proceeds from Exercise of Options

The proceeds received by the Corporation from the exercise of Options shall be added to the general funds
of the Corporation and shall thereafter be used from time to time for such corporate purposes as the Board
may determine and direct.

Adjustments

@ The number of Shares subject to the Plan shall be increased or decreased proportionately in the event
of the subdivision or consolidation of the outstanding Shares of the Corporation, and in any such
event a corresponding adjustment shall be made to the number of Shares deliverable upon the
exercise of any Option granted prior to such event without any change in the total price applicable
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18.

19.

to the unexercised portion of the Option, but with a corresponding adjustment in the price for each
Share that may be acquired upon the exercise of the Option. In case the Corporation is reorganized
or merged or consolidated or amalgamated with another corporation, appropriate provisions shall
be made for the continuance of the Options outstanding under this Plan and to prevent any dilution
or enlargement of the same.

(b) Adjustments under this Section 16 shall be made by the Board, whose determination as to what
adjustments shall be made, and the extent thereof, shall be final, binding and conclusive. No
fractional Shares shall be issued upon the exercise of an Option following the making of any such
adjustment.

Change of Control

Notwithstanding the provisions of Section 12 or any vesting restrictions otherwise applicable to the relevant
Options, in the event of a sale by the Corporation of all or substantially all of its assets or in the event of a
change of control of the Corporation, each Participant shall be entitled to exercise, in whole or in part, the
Options granted to such Participant hereunder (including any unvested portions), either during the term of
the Option or within 90 days after the date of the sale or change of control, whichever first occurs.

For the purpose of this Plan, change of control of the Corporation means and shall be deemed to have occurred
upon any one of:

@ the acceptance by the holders of Shares of the Corporation, representing in the aggregate, more than
50 percent of all issued Shares of the Corporation, of any offer, whether by way of a takeover bid
or otherwise, for all or any of the outstanding Shares of the Corporation; or

(b) the acquisition, by whatever means, by a person (or two or more persons who, in such acquisition,
have acted jointly or in concert or intend to exercise jointly or in concert any voting rights attaching
to the Shares acquired), directly or indirectly, of beneficial ownership of such number of Shares or
rights to Shares of the Corporation, which together with such person's then owned Shares and rights
to Shares, if any, represent (assuming the full exercise of such rights to voting securities) more than
50 percent of the combined voting rights of the Corporation's then outstanding Shares; or

(© the entering into of any agreement by the Corporation to merge, consolidate, amalgamate, initiate
an arrangement or be absorbed by or into another corporation; or

(d) the passing of a resolution by the Board or shareholders of the Corporation to substantially liquidate
the assets or wind-up the Corporation's business or significantly rearrange its affairs in one or more
transactions or series of transactions or the commencement of proceedings for such a liquidation,
winding-up or re-arrangement (except where such re-arrangement is part of a bona fide
reorganization of the Corporation in circumstances where the business of the Corporation is
continued and where the shareholdings remain substantially the same following the re-
arrangement); or

(e) individuals who were members of the Board of the Corporation immediately prior to a meeting of
the shareholders of the Corporation involving a contest for or an item of business relating to the
election of directors, not constituting a majority of the Board following such election.

Transferability

All benefits, rights and Options accruing to any Participant in accordance with the terms and conditions of
this Plan shall be non-transferable and non-assignable unless specifically provided herein. During the lifetime
of a Participant, any Options granted hereunder may only be exercised by the Participant and in the event of
the death or permanent disability of a Participant, by the person or persons to whom the Participant's rights
under the Option pass under the terms of the Participant's will or by applicable law.

Amendment and Termination of Plan

@ The Board may amend, suspend or terminate the Plan at any time, provided that no such amendment,
suspension or termination may:
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M be made without obtaining any required regulatory or shareholder approvals; or

(i) adversely affect the rights of any Participant with respect to an Option which has neither
expired nor been terminated at the time of any such amendment, without the consent of the
Participant.
(b) Subject to section 19(c) of the Plan, the Board may from time to time, by resolution and without

approval of the shareholders of the Corporation, make amendments to the Plan or any Option,
including but not limited to, the following:

M an amendment to the date upon which an Option may expire, unless the amendment extends
the expiry of an Option held by an Insider;

(i) an amendment to the terms upon which and/or the date or dates upon which an Option
becomes vested:;

(iii) an addition to, deletion from or alteration of the Plan or an Option that is necessary to
comply with applicable law or the requirements of any regulatory authority or the Toronto
Stock Exchange;

(iv) an amendment to correct or rectify any ambiguity, defective provision, error or omission
in the Plan or an Option; and

(v) any other amendment that does not require shareholder approval under section 19(c) of the
Plan.
(© Approval of the shareholders of the Corporation will be required for the following amendments to
the Plan or any Option:
(i any increase in the number of Shares reserved for issuance under the Plan;
(ii) any change to the categories of individuals eligible to be selected for grants of Options,

where such change may broaden or increase the participation of Insiders under the Plan;

(iii) the provision of financial assistance to a Participant in connection with the exercise of
Options;

(iv) any reduction in the purchase price of an Option;
(v) any extension of the expiry date of an Option, except as otherwise provided herein; and

(vi) an amendment that would permit Options to be transferable or assignable other than for
normal estate settlement purposes.

(d) For greater certainty, other than the amendments set forth in section 19(c) of the Plan, any other
amendment to the Plan or the Options issued thereunder does not require the approval of
shareholders of the Corporation.

Necessary Approvals

The obligation of the Corporation to issue and deliver Shares in accordance with this Plan and Options
granted hereunder is subject to applicable securities legislation and to the receipt of any approvals that may
be required from any regulatory authority or stock exchange having jurisdiction over the securities of the
Corporation. If Shares cannot be issued to a Participant upon the exercise of an Option for any reason
whatsoever, the obligation of the Corporation to issue such Shares shall terminate and any funds paid to the
Corporation in connection with the exercise of such Option will be returned to the relevant Participant as
soon as practicable.

Stock Exchange Rules

This Plan and any option agreements entered into hereunder shall comply with the requirements from time
to time of the stock exchange or exchanges on which the Shares are listed.
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Right to Issue Other Shares

The Corporation shall not by virtue of this Plan be in any way restricted from declaring and paying stock
dividends, issuing further Shares, varying or amending its share capital or corporate structure or conducting
its business in any way whatsoever.

Notice

Any notice required to be given by this Plan shall be in writing and shall be given by registered mail, postage
prepaid or delivered by courier or by facsimile transmission addressed, if to the Corporation, at its principal
address in Calgary, Alberta (Attention: The Chairman); or if to a Participant, to their last known address as
it appears on the books of the Corporation; or if to any other person, to the last known address of such person.

Gender

Whenever used herein words importing the masculine gender shall include the feminine and neuter genders
and vice versa.

Interpretation

This Plan will be governed by and construed in accordance with the laws of the Province of Alberta.
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SCHEDULE "I
AMENDED AND RESTATED DEFERRED SHARE UNIT PLAN SUMMARY

The following is a summary of the material provisions of the Amended and Restated Deferred Share Unit Plan (the
"DSU Plan") of NXT Energy Solutions Inc. (the "Company"). This summary does not purport to be complete and is
subject to, and qualified in its entirety by reference to, the provisions of the DSU Plan, the full text of which is set out
in Schedule "J" to the Company's Information Circular dated July 17, 2020 (the "Information Circular"). Capitalized
terms which are used herein and not defined in the Information Circular shall have the meanings ascribed thereto in
the DSU Plan.

Purpose

The principal purposes of the DSU Plan are to: (i) strengthen the ability of the Company and its affiliates to retain
qualified directors which the Company and its affiliates require; (ii) provide a competitive long term incentive program
to attract qualified directors which the Company and its affiliates require; and (iii) promote a proprietary interest in
the Company through share ownership thereby aligning the interests of directors with the Company's shareholders.

Eligibility
The DSU Plan provides for grants of DSUs to directors of the Company and Company's affiliates. The Grant Date

with respect to a DSU is the last day of each calendar quarter in a particular calendar year (except in the case of the
last calendar quarter where the Grant Date with respect to a DSU will be December 15).

Awards

The Company will maintain or cause to be maintained a DSU Account for each Designated Participant and DSUs will
be credited to that DSU Account as of the applicable Grant Date, with the number of DSUs to be so credited determined
by dividing the portion of the Designated Participant's annual remuneration (and meeting fees, as applicable) for the
applicable calendar year elected to be received in the form of DSUs by the Fair Market Value (as defined in the DSU
Plan) per Common Share on the particular quarterly Grant Date (subject to pro-ration in respect of a particular
Designated Participant that ceased to be a Designated Participant in that particular calendar quarter). In all cases,
DSUs automatically vest on the Grant Date and have the same value on that Grant Date as the cash amount of the
Designated Participant's annual remuneration (and meeting fees, as applicable) for which DSUs are being granted.

DSUs granted under the DSU Plan may be settled, at the election of the Board, with Common Shares, cash, or a
combination of Common Shares and cash. Any Common Shares to be delivered to a Designated Participant in
settlement of a DSU may be acquired through the facilities of the applicable exchange or, subject to shareholder
approval of unallocated entitlements thereunder every three years, issued by the Company from treasury.

A Designated Participant may, by delivering a Redemption Notice to the Company, elect up to two separate
Redemption Dates on which all or a portion of the DSUs credited to his or her DSU Account will be redeemed. A
Redemption Date cannot: (a) be prior to that Designated Participant's Date of Termination (being the actual date a
Designated Participant ceases to be a director or non-employee service provider to the Company or any affiliate, as
applicable); (b) fall within a Black-Out Period (as defined in the DSU Plan); (c) be later than the Redemption Deadline
of December 15 of the next calendar year after that Designated Participant's Date of Termination; or (d) be before the
date on which the Redemption Notice is filed with the Company.

Any amounts payable to a Designated Participant, including delivery of Common Shares or a cash payment (in either
case less applicable tax withholdings), will be made as soon as practicable after a Redemption Date and no later than
the applicable Redemption Deadline. All DSUs are automatically cancelled following payment or satisfaction of such
DSUs.

Among other limitations, the DSU Plan limits the number of Common Shares that may be issuable pursuant to
outstanding DSUs granted under the DSU Plan:

e  The maximum number of Common Shares reserved for issuance under the DSU Plan and all other security-
based compensation arrangements of the Company is 10% of the aggregate number of issued and outstanding
Common Shares, calculated on an undiluted basis. The number of Common Shares reserved for future awards
does not include the dividend equivalent that will accumulate on the underlying grants.



e Inaddition: (i) no one Designated Participant may be granted any DSUs which, together with all DSUs then
held by such Designated Participant, would entitle such Designated Participant to receive a number of
Common Shares which is greater than 5% of the outstanding Common Shares, calculated on an undiluted
basis; and (ii) the number of Common Shares (A) issued to a Designated Participant and any other insiders
of the Company, within any one year period, and (B) issuable to a Designated Participant and any other
insiders of the Company, at any time, in each case under the DSU Plan or when combined with all other
security-based compensation arrangements of the Company, shall not exceed 10% of the Company's total
issued and outstanding Common Shares.

Amendments and Termination

Under the DSU Plan, amendments: to cure any ambiguity, error or omission or correct any inconsistencies; that are
necessary to comply with applicable law or the requirements of any stock exchange on which the Common Shares are
listed; respecting the administration and eligibility for participating under the DSU Plan; respecting the U.S. terms
and conditions and/or any DSU issued to a Designated Participant who is a citizen or resident of the United States to
the extent necessary to comply with U.S. law; or that are of a "housekeeping nature", may be approved by the Board
without shareholder approval (but with consent of the TSX). Shareholder approval is required to make amendments:

e to increase the maximum number of Common Shares issuable under the DSU Plan;
e to limit Designated Participant participation;

e thatresultina material or unreasonable dilution in the number of outstanding Common Shares or any material
benefit to a Designated Participant;

o that change the class of eligible participants to the DSU Plan which would have the potential of broadening
or increasing participation by insiders of the Company;

e to the amendment provision of the DSU Plan; or

e to the DSU Plan that permits a Designated Participant to transfer DSUs to any person, other than in the case
of the death of the Designated Participant.

Amendments will take effect only with respect to DSUs granted after the effective date of such amendment (unless
the Company and the Designated Participants to whom DSUs have been granted mutually consent to any such
amendment applying to any outstanding DSUs). The Board may amend, suspend, terminate or discontinue the DSU
Plan and DSUs at any time.

In August 2019, NXT made certain amendments to the DSU Plan as follows: (i) to reflect the intention of the Board
that existing directors of the Corporation be entitled to participate in the Plan and to make elections with respect to
remuneration received in the year the DSU Plan was adopted and approved; (ii) to remedy minor clerical mistakes;
and (iii) to confirm the amended nature of the DSU Plan. Such amendments were approved by the TSX in September
2019 and no shareholder approval was required.

Ownership

Until Common Shares are delivered to a Designated Participant pursuant to any DSU or any election to receive
Market-Purchased Shares (as defined in the DSU Plan), as applicable, in accordance with the DSU Plan that
Designated Participant will not possess any incidents of ownership of such Common Shares.

Effect of Certain Changes

If Common Shares are changed through subdivision, consolidation, reclassification, amalgamation, merger or
otherwise; rights are granted to shareholders to purchase Common Shares at prices substantially below fair market
value; or as a result of any recapitalization, merger or consolidation, Common Shares are converted into or
exchangeable for any other securities, the Board may (subject to any necessary TSX approval) make adjustments to
the DSU Plan and any outstanding DSUs to prevent substantial dilution or enlargement of the rights granted to the
Designated Participant thereunder.

Transferability



DSUs may not be assigned, sold, transferred, pledged or charged, and Common Shares or cash payable pursuant to
the DSU Plan shall only be paid to a Designated Participant personally except upon the death of a Designated
Participant where such payment may be made to the estate or a beneficiary of the Designated Participant.

Financial Assistance

The DSU Plan does not contain any provisions for financial assistance by the Company in respect of DSUs granted
under the arrangement.



SCHEDULE "J"
AMENDED AND RESTATED DEFERRED SHARE UNIT PLAN

Note: The schedules to this Amended and Restated Deferred Share Unit Plan have not been attached hereto, but can
be requested by contacting Mr. Eugene Woychyshyn, Vice President, Finance & Chief Financial Officer of
NXT Energy Solutions Inc. (tel: 403-206-0805 or fax: 403-264-6442).

The board of directors (the "Board") of NXT Energy Solutions Inc. (the "Corporation") has established this Deferred
Share Unit Plan ("Plan™) governing the issuance of DSUs (as defined herein) of the Corporation to directors of the
Corporation and its Affiliates (as defined herein).

1. Purposes

The principal purposes of this Plan are as follows:

€)] to strengthen the ability of the Corporation and its Affiliates to retain qualified directors which the
Corporation and its Affiliates require;
(b) to provide a competitive long-term incentive program to attract qualified directors which the
Corporation and its Affiliates require; and
(© to promote a proprietary interest in the Corporation through share ownership thereby aligning the
interests of directors with the shareholders of the Corporation.
2. Definitions

As used in this Plan, the following words and phrases shall have the meanings indicated:

(@)

(b)
(©)

(d)
()
()

(@)
(h)

"Adjustment Ratio” means, with respect to any DSUs, the ratio used on each Dividend Payment
Date to adjust the number of Reference Shares underlying a DSU in accordance with the terms of
this Plan; and, in respect of each DSU, the Adjustment Ratio shall initially be equal to one, and shall
be cumulatively adjusted thereafter on each Dividend Payment Date by increasing the Adjustment
Ratio on each Dividend Payment Date by an amount, rounded to the nearest six decimal places,
equal to a fraction having as its numerator the Dividend, expressed as an amount per Common Share,
paid on that Dividend Payment Date, and having as its denominator the Fair Market Value of a
Common Share determined as of that Dividend Payment Date;

"Affiliate" has the meaning set forth in the Securities Act (Alberta);

"Annual Remuneration" means the aggregate annual retainer or fee payable to a Designated
Participant;

"Associate" has the meaning set forth in the Securities Act (Alberta);
"Black-Out Period" has the meaning set forth in Section 5(g);

"Business Day" means any day other than a Saturday, a Sunday or a statutory holiday in the
Province of Alberta;

"Change of Control" means the occurrence of any of:

the acceptance by the Shareholders, representing in the aggregate, more than 50 percent of all issued
Common Shares, of any offer, whether by way of a takeover bid or otherwise, for all or any of the
outstanding Common Shares; or

(1) the acquisition, by whatever means, by a person (or two or more persons who, in such
acquisition, have acted jointly or in concert or intend to exercise jointly or in concert any
voting rights attaching to the Common Shares acquired), directly or indirectly, of beneficial
ownership of such number of Common Shares or rights to Common Shares, which together
with such person's then owned Common Shares and rights to Common Shares, if any,
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(i)
)
(k)
(0

(m)

(n)

(0)
(9]

(@)
(n

(s)

(t)
(u)

(v)

represent (assuming the full exercise of such rights to voting securities) more than 50
percent of the combined voting rights of the then outstanding Common Shares; or

(i) the entering into of any agreement by the Corporation to merge, consolidate, amalgamate,
initiate an arrangement or be absorbed by or into another corporation; or

(iii) the passing of a resolution by the Board or the Shareholders to substantially liquidate the
assets or wind-up the Corporation's business or significantly rearrange its affairs in one or
more transactions or series of transactions or the commencement of proceedings for such
a liquidation, winding-up or re-arrangement (except where such re-arrangement is part of
a bona fide reorganization of the Corporation in circumstances where the business of the
Corporation is continued and where the shareholdings remain substantially the same
following the re-arrangement); or

(iv) individuals who were members of the Board of the Corporation immediately prior to a
meeting of the Shareholders involving a contest for or an item of business relating to the
election of directors, not constituting a majority of the Board following such election.

"Committee” means a committee of the Board;
"Common Shares™ means common shares in the capital of the Corporation;
"Date of Termination™ means the actual date a Designated Participant ceases to be a Director;

"Deferred Share Unit" or "DSU" means a unit designated as a deferred share unit representing a
right to receive a payment equal to the Fair Market Value of a Common Share, in the manner and
subject to the terms and provisions set forth in this Plan;

"Designated Broker" means one or more brokers designated by the Corporation who is
"independent” (within the meaning of the Company Manual of the Exchange) from the Corporation
and its Affiliates;

"Designated Participant™ means each Director designated by the Board to participate in this Plan
and who is to receive Annual Remuneration;

"Director" means a director of the Corporation or any Affiliate;

"Dividend" means a dividend paid by the Corporation in respect of the Common Shares, expressed
as an amount per Common Share;

"Dividend Payment Date" means any date that a Dividend is paid to Shareholders;

"Dividend Record Date" means the applicable record date in respect of any Dividend used to
determine the Shareholders entitled to receive such Dividend;

"DSU Account” means a bookkeeping account maintained by the Corporation in the name of each
Designated Participant showing the number of DSUs credited to such Designated Participant that
have not been redeemed or terminated in accordance with the terms of this Plan;

"Election Notice" has the meaning set forth in Section 4(b);

"Exchange" means the Toronto Stock Exchange (or if the Common Shares are not then listed on
the Toronto Stock Exchange, such other stock exchange on which the Common Shares are then
listed and posted for trading from time to time);

"Fair Market Value" with respect to a Common Share, as at any date, means:

(1) where the Common Shares are then listed and posted for trading on the Exchange, the
weighted average of the prices at which the Common Shares traded on the Exchange (or,
if the Common Shares are not then listed and posted for trading on the Exchange, on such
stock exchange in Canada on which the Common Shares are then listed and posted for
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(cc)
(dd)

(ee)

(ff)

(99)
(hh)

(i)

trading as may be selected for such purpose by the Board) for the five (5) trading days on
which the Common Shares traded on the Exchange immediately preceding such date;

(i) where the Common Shares are not then listed and posted for trading on any stock exchange,
the Fair Market Value shall be the fair market value of the Common Shares as determined
by the Board in its discretion, acting reasonably and in good faith; or

(iii) where a Change of Control or Unsolicited Bid has occurred or completed, as the case may
be, after the date hereof, the Fair Market Value shall be equal to the following, as
applicable:

(A) the per share amount of cash paid to a Shareholder pursuant to such Change of
Control or Unsolicited Bid in respect of a Common Share then held by such
Shareholder; or

(B) the weighted average of the prices at which the shares (or other securities as
applicable) received by Shareholders pursuant to the Change of Control or
Unsolicited Bid traded on the Exchange (or such other exchange on which such
shares (or other securities as applicable) are then listed and posted for trading from
time to time) for the five (5) trading days on which the shares (or other securities
as applicable) traded on the said exchange immediately preceding such date;

"Grant Date" means, with respect to a DSU, the last day of each calendar quarter in a particular
calendar year (except in the case of the last calendar quarter, where "Grant Date" means, with respect
to a DSU, December 15);

"Insider" has the same meaning as set forth in the Company Manual of the Exchange;

"Market Purchased Shares” means Common Shares acquired through the facilities of the
applicable Exchange in accordance with the bylaws, regulations and policies of the applicable
Exchange;

"Meeting Fees" means any meeting fees payable to a Designated Participant;

"Person" means any individual, corporation, limited liability corporation, limited or general
partnership, joint venture, association, joint-stock corporation, trust, plan, unincorporated
organization or government or any agency or political subdivisions thereof;

"Redemption Date" has the meaning set forth in Section 5(d)(i);
"Redemption Deadline" has the meaning set forth in Section 5(d)(ii);
"Redemption Notice" has the meaning set forth in Section 5(d)(i);

"Reference Shares" means a bookkeeping entry recorded in the DSU Account of each Designated
Participant to evidence the number of Common Shares notionally covered by a DSU, where each
Reference Shares has the same value as one Common Share;

"Security Based Compensation Arrangement" shall have the meaning set forth in the Company
Manual of the Exchange;

"Shareholder” means a holder of Common Shares;

"Tax Act" means the Income Tax Act (Canada) and any regulations thereto, as may be amended
from time to time;

"Unsolicited Bid" means those circumstances in which an offer is made generally to the holders of
Common Shares in one or more jurisdictions to acquire directly or indirectly the Common Shares
of the Corporation and which is in the nature of a "takeover bid" as defined in National Instrument
62-104 — Take-Over Bids and Issuer Bids and, where the Common Shares are listed and posted for
trading on a stock exchange, not exempt from the formal bid requirements of the Securities Act
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(Alberta), by a person who neither the Board nor management of the Corporation solicited, sought
out or otherwise arranged for the offeror party to make such offer;

an "U.S. Participant™ has the meaning set forth in the U.S. Terms and Conditions; and

(KK) "U.S. Terms and Conditions" means the additional terms and conditions for U.S. Participants
attached hereto as Schedule "C".

Administration

This Plan shall be administered by the Board or a Committee of the Board as the Board considers appropriate
from time to time. The composition of the Committee shall at all times comply with any applicable
requirements of the Exchange.

The Committee shall have the authority in its discretion, subject to and not inconsistent with the express
provisions of this Plan, to administer this Plan and to exercise all the powers and authorities either specifically
granted to it under this Plan or necessary or advisable in the administration of this Plan, including, without
limitation:

@ the authority to recommend grants of DSUs;

(b) to determine the Fair Market Value of the Common Shares on any date;

(© to determine the Designated Participants to whom, and the time or times at which, DSUs shall be
granted;

(d) to prescribe, amend and rescind rules and regulations relating to this Plan;

(e) to interpret this Plan;

()] to determine whether to settle any DSUs by delivery to the Designated Participants either (i) a cash
payment equal to the Fair Market Value of the Reference Shares underlying such DSU (as adjusted
in accordance with the terms hereof) or (ii) Common Shares; and

(9) to make all other determinations deemed necessary or advisable for the administration of this Plan.

The recommendations and determinations of the Committee shall be subject to review and approval by the
Board. The Committee may delegate to one or more of its members or to one or more agents such
administrative duties as it may deem advisable, including without limitation delegation to a third-party agent
or trustee the authority to acquire Common Shares for delivery to Designated Participants in accordance with
this Plan, and the Committee or any person to whom it has delegated duties as aforesaid may employ one or
more persons to render advice with respect to any responsibility the Committee or such person may have
under this Plan.

Elections

€)] Subject to any requirement imposed on a Designated Participant by the Board to receive a specified
value or specified minimum value of his or her Annual Remuneration in the form of DSUs, a
Designated Participant shall elect to receive such Annual Remuneration and, if applicable, Meeting
Fees in the form of DSUs, cash or Market-Purchased Shares or a combination thereof as provided
in Section 4(b).

(b) A Designated Participant shall, in respect of each particular calendar year and the Annual
Remuneration and, if applicable, Meeting Fees for that year, elect by delivering to the Corporation
a written notice in the form of Schedule "A" attached hereto (the "Election Notice") specifying an
amount (expressed as a percentage) of the Annual Remuneration and, if applicable, Meeting Fees
to be received by such Designated Participant in that particular calendar year in the form of DSUSs,
cash or Market-Purchased Shares or a combination thereof. In the case of an existing Designated
Participant, an Election Notice must be completed, signed and delivered to the Corporation by no
later than (i) if the Designated Participant wishes to participate in the Plan for the calendar year in
which the Plan is approved by the Exchange, the last Business Day prior to the end of the fiscal
quarter in which the Plan was approved by the Exchange, where such Election Notice is to be
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(©)

(d)

(€)

effective as of the first day of the calendar quarter immediately following the date of the
Corporation's receipt of the Election Notice and shall continue in effect until the last day of such
calendar year, or (ii) in any other case, the last Business Day prior to the end of the calendar year
preceding the calendar year to which such election is to apply. In the case of a newly appointed or
elected Director, an Election Notice must be completed, signed and delivered to the Corporation as
soon as possible, and, in any event, no later than 30 days after the Designated Participant's
appointment or election, with such Election Notice to be effective as of the first day of the calendar
quarter immediately following the date of the Corporation's receipt of the Election Notice and shall
continue in effect until the last day of the calendar year in which such new Designated Participant
is appointed or elected.

If a Designated Participant fails to elect by written notice delivered to the Corporation by the
applicable date set out in Section 4(b), such Designated Participant shall be deemed to have elected
to receive 100% of the Designated Participant's Annual Remuneration and, if applicable, Meeting
Fees for that particular year in the form of cash.

A Designated Participant shall only file one Election Notice in respect of his or her Annual
Remuneration and, if applicable, Meeting Fees for any particular calendar year, which Election
Notice shall be irrevocable for that particular calendar year.

If a Designated Participant elects to receive all or any portion of his or her Annual Remuneration
or, if applicable, Meeting Fees in the form of cash and/or Market-Purchased Shares:

(i any Market-Purchased Shares shall be acquired through the facilities of the applicable
Exchange in accordance with the by-laws, regulations and policies of the applicable
Exchange through a Designated Broker, in which case the Corporation will provide the
Designated Broker with an amount of cash sufficient to purchase the number of Common
Shares to which the Designated Participant is entitled, less the amount of cash withheld
pursuant to Section 11; and

(i) any cash, less the amount of cash withheld pursuant to Section 11, shall be paid by the
Corporation to the Designated Participant;

in either case on a quarterly basis in arrears determined as of the last day of each calendar quarter
(except in the case of the last calendar quarter, where such determination shall be made as of
December 15) and, in respect of a particular Designated Participant, prorated in and for the calendar
quarter in which that particular Designated Participant ceased to be a Designated Participant (for the
period during that quarter such Designated Participant served as a Designated Participant).

Terms and Conditions of DSUs

Each DSU granted under this Plan shall be subject to the terms and conditions of this Plan (and where the
Designated Participant is a U.S. Participant, the U.S. Terms and Conditions), and shall comply with and be
subject to the requirements of the Exchange and the following terms and conditions (and with such other
terms and conditions not inconsistent with the terms of this Plan as the Committee or the Board, in its
discretion, shall establish:

(@)

DSU Account

0] the Corporation shall at all times maintain or cause to be maintained a DSU Account for
each Designated Participant, and all DSUs shall be credited to a DSU Account as of the
applicable Grant Date; and

(i) the number of DSUs to be credited to a Designated Participant's DSU Account as of a
particular Grant Date shall be determined by dividing the portion of the Designated
Participant's Annual Remuneration and, if applicable, Meeting Fees for the applicable
calendar year elected to be received in the form of DSUs (expressed as a dollar amount) by
the Fair Market Value per Common Share on the particular Grant Date, prorated in respect
of a particular Designated Participant that ceases to be a Designated Participant in and for
the calendar quarter in which that particular Designated Participant ceased to be a
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(b)

(©

(d)

Designated Participant (for the period during that year such Designated Participant served
as a Designated Participant). In all cases, the DSUs granted shall have the same value on
the particular Grant Date as the cash amount of the Designated Participant's Annual
Remuneration and, if applicable, Meeting Fees for which such DSUs are being granted.

Number of Common Shares Issuable Pursuant to DSUs

(i)

(i)

Notwithstanding the election made, or deemed to have been made, by a Designated
Participant pursuant to Section 4: (i) no one Designated Participant may be granted any
DSUs which, together with all DSUs then held by such Designated Participant, would
entitle such Designated Participant to receive a number of Common Shares which is greater
than 5% of the outstanding Common Shares, calculated on an undiluted basis; and (ii) the
number of Common Shares (A) issued to Designated Participant and any other Insiders of
the Corporation, within any one year period, and (B) issuable to Designated Participant and
any other Insiders of the Corporation, at any time, in each case under this Plan or when
combined with all other Security Based Compensation Arrangements of the Corporation,
shall not exceed 10% of the Corporation's total issued and outstanding Common Shares.
The foregoing determinations shall be made on the assumption that the Board will exercise
its discretion to settle all DSUs by way of delivery of Common Shares.

Any Common Shares to be delivered to a Designated Participant on a Redemption Date in
satisfaction of a DSU that is settled by delivery of Common Shares (as determined by the
Board in its sole discretion) shall, in the sole discretion of the Board, either:

(A) be acquired through the facilities of the applicable Exchange in the same manner
as Market-Purchased Shares pursuant to Section 4(e)(i); or

(B) subject to the prior approval of the Shareholders and the applicable Exchange,
issued by the Corporation from treasury, in which case, the number of Common
Shares reserved for issuance from time to time pursuant to DSUs and all other
Security Based Compensation Arrangements shall be equal to 10% of the
aggregate number of issued and outstanding Common Shares, calculated on an
undiluted basis.

Vesting — DSUs will be fully vested upon being credited to a Designated Participant's DSU Account
in accordance with Section 5(a), and the Designated Participant's entitlement to receive such DSUs
shall not be subject to satisfaction of any requirements as to any minimum period of membership
on the Board.

Redemption of DSUs

(i)

(i)

At any date prior to a Designated Participant's Date of Termination (or, where the
Designated Participant is a U.S. Participant, by the prescribed date in the U.S. Terms and
Conditions), a Designated Participant (or the legal representative in the case of a deceased
Designated Participant) may elect up to two separate dates as of which either a portion
(specified in whole percentages or number of DSUs) or all of the DSUs credited to that
Designated Participant's DSU Account shall be redeemed (each such date being a
"Redemption Date") by filing with the Corporation, where the Designated Participant is
not a U.S. Participant, a written notice in the form of Schedule "B" attached hereto, and
where the Designated Participant is a U.S. Participant, a written notice in the form of
Exhibit A to Schedule "C" attached hereto (in either case, a "Redemption Notice"). A
Designated Participant who wishes to elect two separate Redemption Dates may complete
one Redemption Notice specifying both Redemption Dates, or may file two separate
Redemption Notices, provided that Designated Participant does so on a timely basis in
accordance with Section 5(d)(ii).

No Redemption Date elected by a Designated Participant pursuant to Section 5(d)(i) shall:

(A) be prior to that Designated Participant's Date of Termination;
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(€)

(B) fall within a Black-Out Period;

© be later than December 15 of the next calendar year after that Designated
Participant's Date of Termination (the "Redemption Deadline"); or

(D) be before the date on which such Redemption Notice is filed with the Corporation.

(iii) If a Designated Participant fails to file a Redemption Notice before the applicable Date of
Termination (or, where the Designated Participant is a U.S. Participant, by the prescribed
date in the U.S. Terms and Conditions) or fails to elect a Redemption Date(s) within the
parameters specified in Section 5(d)(ii), as the case may be, such Designated Participant
will be deemed to have filed a single Redemption Notice electing to redeem all of the DSUs
credited to that Designated Participant's DSU Account on a single Redemption Date which
shall, subject to Section 5(d)(vi), be the date which is six months after that Designated
Participant's Date of Termination.

(iv) As of and effective upon the date that is as soon as practicable after a Redemption Date
and in any event no later than the applicable Redemption Deadline, the Corporation shall,
subject to 5(d)(vi), satisfy the DSUs to be redeemed on the Redemption Date by, at the
election of the Board at any time prior to the date of payment, (A) delivery of an aggregate
number of Common Shares equal to the number of DSUs credited to the applicable
Designated Participant's DSU Account as of the Redemption Date (as adjusted pursuant to
this Plan); (B) making a cash payment equal to the aggregate Fair Market Value of such
Common Shares as at the Redemption Date or (C) a combination thereof.

(v) Subject to Section 5(d)(vi), Section 11, the restriction on discretion during a Black-Out
Period below, and, where the Designated Participant is a U.S. Participant, the U.S. Terms
and Conditions, the Board may elect in its sole discretion in respect of any Redemption
Date (other than a Redemption Date that occurs during a Black-Out Period in which case
no discretion shall be exercisable and payment in respect of the applicable DSUs shall be
made by delivering a cash payment in accordance with Section 5(d)(iv) above), to deliver
or pay (as applicable) on the Redemption Date to the Designated Participant to whom such
DSUs were granted (A) the number of Common Shares (issued from treasury) equal to the
number of DSUs credited to the Designated Participant's DSU Account as of the
Redemption Date (as adjusted pursuant to this Plan); (B) a cash amount equal to the
aggregate Fair Market Value of such Common Shares as at the Redemption Date; or (C) a
combination thereof, in each case in consideration for the surrender by the Designated
Participant to the Corporation of the DSUs.

(vi) Notwithstanding any other provision of this Plan, all amounts payable to, or in respect of,
a Designated Participant hereunder, including, without limitation, delivery of Common
Shares or a cash payment, shall be paid on or before the Redemption Deadline.

(vii) For greater certainty, the Board shall have complete discretion to elect whether to settle
DSUs in cash, in Common Shares or in any combination of cash and Common Shares and
may exercise its discretion at any time prior to the date upon which DSUs are settled.

Fractions — Where the Board exercises its discretion to settle a DSU by way of delivery of Common

Shares and the determination of the number of Common Shares to be delivered to a Designated
Participant pursuant to a DSU in respect of a particular Redemption Date would result in the
issuance of a fractional Common Share, provided that such fractional Common Share as contained
in an DSU Account is transferred to a similar bookkeeping account maintained by the Corporation
in the name of the Designated Participant or a trustee on behalf of such Designated Participant, the
number of Common Shares delivered on the Redemption Date may be delivered as fractional
Common Shares. Otherwise, the number of fractional Common Shares delivered on the Redemption
Date shall be rounded down to the next whole number of Common Shares and a cash payment shall
be made to the Designated Participant in lieu of any such fractional interest in a Common Share
being issued.
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{j] Cancellation of DSUs — Upon the occurrence of the Redemption Date with respect to the DSUs of
a particular Designated Participant, the DSUs in that Designated Participant's DSU Account (as
adjusted pursuant to this Plan) to be redeemed on that Redemption Date shall automatically be
cancelled immediately following payment or satisfaction of such DSUs.

(9) Black-Out Periods — If the exemption from insider trading rules for participation in an "automatic
plan" ceases to exist and in the event that the Redemption Date falls within a period of time imposed
by the Corporation, pursuant to the Corporation's policies, upon certain designated persons during
which those persons may not trade in any securities of the Corporation (a "Black-Out Period") (not
including Black-Out Periods imposed due to a cease trade order), then the Redemption Date, as
applicable (and, where the applicable Designated Participant is a U.S. Participant, subject to the
U.S. Terms and Conditions), shall be ten (10) Business Days from the date any Black-Out Period

ends.
Adjustments
€)] Effect of Certain Changes — In the event:
0] of any change in the Common Shares through subdivision, consolidation, reclassification,
amalgamation, merger or otherwise;
(i) that any rights are granted to Shareholders to purchase Common Shares at prices

substantially below Fair Market Value; or

(iii) that, as a result of any recapitalization, merger or consolidation, the Common Shares are
converted into or exchangeable for any other securities;

then, in any such case and subject to the prior approval of the Exchange, if required, the Board may
make such adjustments to this Plan and to any DSUs outstanding under this Plan as the Board may,
in its sole discretion, consider appropriate in the circumstances to prevent substantial dilution or
enlargement of the rights granted to Designated Participants hereunder.

(b) Dividends — As soon as possible after any Dividend Payment Date, the Corporation shall determine
the Adjustment Ratio applicable to such Dividend and shall forthwith credit each DSU Account by
the Adjustment Ratio.

Rights as a Shareholder

Unless and until Common Shares are delivered to a Designated Participant pursuant to any DSU or any
election to receive Market-Purchased Shares, as applicable, in accordance with this Plan, that Designated
Participant shall not possess any incidents of ownership of such Common Shares including, for greater
certainty and without limitation, the right to receive dividends on such Common Shares and the right to
exercise voting rights in respect of such Common Shares. Where the Board exercises its discretion to settle
a DSU by way of delivery of Common Shares, such Designated Participant shall only be considered a
Shareholder in respect of such Common Shares when the issuance or receipt of such Common Shares has
been entered upon the applicable share register(s).

Non-Transferability

Common Shares, if any, or cash payments deliverable pursuant to this Plan shall only be delivered to a
Designated Participant personally except that if a Designated Participant dies, Common Shares, if any, or
cash payments may be delivered to the Designated Participant's estate. Except for the foregoing and as
otherwise provided in this Plan, no assignment, sale, transfer, pledge or charge of a DSU, whether voluntary,
involuntary, by operation of law or otherwise, vests any interest or right in such DSU whatsoever in any
assignee or transferee and, immediately upon any assignment, sale, transfer, pledge or charge or attempt to
assign, sell, transfer, pledge or charge, such DSU shall terminate and be of no further force or effect.

Amendment and Termination of Award Plan

The Corporation retains the right to amend from time to time or to suspend, terminate or discontinue the
terms and conditions of this Plan and the DSUs granted hereunder by resolution of the Board. Any
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10.

11.

12.

amendments shall be subject to the prior consent of any applicable regulatory bodies, including the Exchange,
as may be required. Any amendment to this Plan shall take effect only with respect to DSUs granted after the
effective date of such amendment, provided that it may apply to any outstanding DSUs with the mutual
consent of the Corporation and the Designated Participants to whom such DSUs have been granted. The
Board shall have the power and authority to approve amendments relating to this Plan or to DSUs, without
further approval of the Shareholders, to the extent that such amendment:

€)] is for the purpose of curing any ambiguity, error or omission in this Plan or to correct or supplement
any provision of this Plan that is inconsistent with any other provision of this Plan;

(b) is necessary to comply with applicable law or the requirements of any stock exchange on which the
Common Shares are listed;

(©) is an amendment to this Plan respecting administration and eligibility for participation under this
Plan;

(d) is an amendment pursuant to Section 7 of Schedule "C" attached hereto; or

(e) is an amendment to this Plan of a "housekeeping nature™;

provided that in the case of any alteration, amendment or variance referred to in this Section 9 the alteration,
amendment or variance does not:

0] increase the maximum number of Common Shares issuable under this Plan;
(i) amend the limits on Designated Participant participation;

(iii) result in a material or unreasonable dilution in the number of outstanding Common Shares
or any material benefit to a Designated Participant;

(iv) change the class of eligible participants to this Plan which would have the potential of
broadening or increasing participation by Insiders of the Corporation;

(v) amend the amendment provision of this Plan; or

(vi) make any amendment to this Plan that permits a Designated Participant to transfer DSUs
to any person, other than in the case of the death of the Designated Participant.

Provisions for Foreign Participants

The Corporation may, without amending this Plan, modify the terms of DSUs granted to Designated
Participants who are foreign nationals or who provide services to the Corporation or any Affiliate from
outside of Canada in order to comply with the applicable laws of such foreign jurisdictions.

Withholding Taxes

When a Designated Participant or other person becomes entitled to receive payment in respect of any DSU
pursuant to this Plan, the Corporation shall have the right to and shall withhold on behalf of the Designated
Participant or such other person an amount sufficient to satisfy any withholding tax requirements relating
thereto and the Corporation shall remit, on behalf of the Designated Participant or such other person, an
amount of cash sufficient to satisfy any withholding tax requirements relating thereto. Unless otherwise
prohibited by applicable law, satisfaction of the withholding tax obligation shall be accomplished by (as
applicable): (i) the withholding of a cash amount sufficient to satisfy the total withholding tax obligation; or
(ii) the withholding and automatic sale of a number of Common Shares (from any Common Shares otherwise
deliverable to the Designated Participant in accordance with the terms of this Plan) having a Fair Market
Value, determined as of the date the withholding tax obligation arises, sufficient to satisfy the total
withholding tax obligation.

Miscellaneous

@ Effect of Headings — The section and subsection heading contained herein are for convenience only
and shall not affect the construction hereof.
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13.

14.

(b) Compliance with Legal Requirements - The Corporation shall not be obliged to deliver any Common
Shares or make any cash payment if such delivery or payment (as applicable) would violate any law
or regulation or any rule of any government authority or stock exchange. The Corporation, in its
sole discretion, may postpone the payment in respect of any DSU (whether in the form of cash or
Common Shares) or pursuant to any election to receive Market-Purchased Shares, as applicable, as
the Board may consider appropriate, and may require any Designated Participants to make such
representations and furnish such information as it may consider appropriate in connection with the
payment of any cash or the delivery of any Common Shares in compliance with applicable laws,
rules and regulations. The Corporation shall not be required to qualify for resale pursuant to a
prospectus or similar document any Common Shares delivered under this Plan, provided that, if
required, the Corporation shall notify the Exchange and any other appropriate regulatory bodies in
Canada of the existence of this Plan and the granting of DSUs hereunder in accordance with any
such requirements. In case of the Board exercises its discretion to issue Common Shares upon
settlement of DSUs granted to a Designated Participant resident in the United States of America,
such issuance shall be contingent upon receipt of completed representations as set forth in Schedule
"D" attached hereto.

(© No Right to Continued Engagement — Nothing in this Plan shall confer upon any Designated
Participant the right to continue in the service as a Director, to be entitled to any remuneration or
benefits not set forth in this Plan or to interfere with or limit in any way the right of the Corporation
or an Affiliate to terminate the service of a Director.

(d) Ceasing to be an Affiliate — Except as otherwise provided in this Plan, DSUs granted under this Plan
shall not be affected by any change in the relationship between or ownership of the Corporation and
an Affiliate. For greater certainty, all outstanding DSUs shall remain valid in accordance with the
terms and conditions of this Plan and are not affected by reason only that, at any time, any
corporation, partnership or trust ceases to be an Affiliate.

(e) Expenses — All expenses in connection with this Plan shall be borne by the Corporation.
()] Unfunded Plan —This Plan shall be unfunded. Although DSU Accounts may be established with

respect to Designated Participants, any such accounts shall be used merely as a bookkeeping
convenience. The Corporation shall not be required to segregate any assets that may at any time be
represented by Common Shares, cash or rights thereto, nor shall this Plan be construed as providing
for such segregation. Any liability or obligation of the Corporation to any Designated Participant
with respect to a DSU under this Plan shall be based solely upon any contractual obligations that
may be created by this Plan, and no such liability or obligation of the Corporation shall be deemed
to be secured by any pledge or other encumbrance on any property of the Corporation. Neither the
Corporation nor the Board nor any Committee shall be required to give any security or bond for the
performance of any obligation that may be created by this Plan.

Governing Law

This Plan shall be governed by and construed in accordance with the laws in force in the Province of Alberta.
Effective Date

This Plan is made effective as of May 10, 2019, as amended and restated effective August 22, 2019.
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SCHEDULE “K”
STATEMENT OF CORPORATE GOVERNANCE PRACTICES

The table below describes the corporate governance practices of NXT Energy Solutions Inc. (the "Company") as set
out in Form 58-101F1 — Corporate Governance Disclosure. Defined terms used herein have the same meaning as in

the Company's Information Circular dated July 17, 2020.

Content of Provision

Governance Practices of the Company

Board of Directors

Disclose the who are

independent.

identity of directors

Disclose the identity of directors who are not
independent and describe the basis for that
determination.

Disclose whether or not a majority of directors are
independent. If a majority of directors are not
independent, describe what the board of directors (the
board) does to facilitate its exercise of independent
judgement in carrying out its responsibilities.

The Board has determined that four of the six current directors are
"independent” within the meaning of NI 52-110. The three
independent directors at the date of the Information Circular were
John Tilson, Thomas E. Valentine, Frank Ingriselli and Bruce G.
Wilcox.

George Liszicasz is an "Executive Officer" of the Company within
the meaning of NI 51-102 and is therefore not independent.

Mr. Selby served as Interim Chief Financial Officer from December
2017 to January 2018, and within the meaning of NI 51-102 is
therefore not independent.

If a director is presently a director of any other issuer
that is a reporting issuer (or the equivalent) in a
jurisdiction or a foreign jurisdiction, identify both the
director and the other issuer.

Such other directorships have been disclosed in this Information
Circular.

Disclose whether or not the independent directors
hold regularly scheduled meetings at which non-
independent directors and members of management
are not in attendance. If the independent directors
hold such meetings, disclose the number of meetings
held since the beginning of the issuers most recently
completed financial year. If the independent directors
do not hold such meetings, describe what the board
does to facilitate open and candid discussion among
its independent directors.

The current Corporate Governance Committee is composed of three
of the independent directors. The Corporate Governance Committee
meets in person or by conference call at least monthly, or more
frequently as required. Non-independent directors and members of
management are not in attendance at these meetings. The Corporate
Governance Committee also meets on an ad hoc basis where
circumstances warrant.

Disclose whether or not the chair of the board is an
independent director. If the board has a chair or lead
director who is an independent director, disclose the
identity of the independent chair or lead director, and
describe his or her role and responsibilities. If the
board has neither a chair that is independent nor a lead
director that is independent, describe what the board
does to provide leadership for its independent
directors.

George Liszicasz is the Chairman of the Board. Mr. Liszicasz also
serves as the President & Chief Executive Officer of the Company
and is considered an "Executive Officer" of the Company within the
meaning of NI 52-110, and is therefore not independent.

Charles Selby is the Lead Director. Mr. Selby served as Interim
Chief Financial Officer of the Company from December 2017 to
January 2018 as is considered to have been, within the last three
years, an "Executive Officer" of the Company within the meaning
of NI 52-110 and is therefore not independent. The Board continues
to have confidence in the independent judgement of Mr. Selby, even
though he performed some Chief Financial Officer duties from
December 2017 to January 2018. He was appointed as NXT's Lead
Director in 2016.
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Content of Provision

Governance Practices of the Company

The Lead Director is responsible for:

o facilitating the functioning of the Board independent of
management and ensuring that directors have an
independent leadership contact;

e ensuring that the Board has adequate resources, especially
by way of full, timely and relevant information to support
its decision-making requirements;

e assisting and providing input to the Chairman of the Board
on preparation of agendas for Board meetings as required,;

e consulting with the Chairman of the Board on the
effectiveness of Board committees;

e ensuring that independent directors have adequate
opportunities to meet to discuss issues without
Management present;

e chairing Board meetings when the Chairman of the Board
and Chief Executive Officer of the Company are not in
attendance;

e ensuring delegated committee functions are carried out
and reported to the Board, for example, the Chief
Executive Officer of the Company performance
assessment, Chief Executive Officer of the Company and
Board succession planning, and strategic planning; and

e acting as a liaison between the Board and management.

Disclose the attendance record of each director for all
board meetings held since the beginning of the issuers
most recently completed financial year.

The attendance records for all Board and Board committee meetings
has been disclosed in the Information Circular. Please see the
section under the heading "Corporate Governance" in the
Information Circular for more details.

Board Mandate

Disclose the text of the board's written mandate. If the
board does not have a written mandate, describe how
the board delineates its role and responsibilities.

The mandate of the Board is appended to the Information Circular
as Schedule “M”.

Position Descriptions

Disclose whether or not the board has developed
written position descriptions for the chair and the
chair of each board committee. If the board has not
developed written position descriptions for the chair
and/or the chair of each board committee, briefly
describe how the board delineates the role and
responsibilities of each such position.

Written position descriptions have been developed for the Chairman
of the Board, the Lead Director and for the Chair of each Board
committee as well as for the Chief Executive Officer of the
Company and the Chief Financial Officer of the Company.

In addition, both current and newly elected members of the Board
are provided a briefing note, prepared by the Governance
Committee, which describes the roles and responsibilities of Board
members, sub-committee chairs, and executives.
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Governance Practices of the Company

Disclose whether or not the board and CEO have
developed a written position description for the CEO.
If the board and CEO have not developed such a
position description, briefly describe how the board
delineates the role and responsibilities of the CEO.

A written position description has been developed for the Chief
Executive Officer of the Company by the Corporate Governance
Committee of the Board.

In addition, both current and newly elected members of the Board
are provided a briefing note, prepared by the Governance
Committee, which describes the roles and responsibilities of Board
members, sub-committee chairs, and executives.

Orientation and Continuing Education

Briefly describe what measures the board takes to
orient new directors regarding

(i) the role of the board, its committees and its
directors, and

(ii) the nature and operation of the issuer's business.

Briefly describe what measures, if any, the board
takes to provide continuing education for its directors.
If the board does not provide continuing education,
describe how the board ensures that its directors
maintain the skill and knowledge necessary to meet
their obligations as directors.

New directors meet with the Board and senior management to
discuss the business activities of the Company and are given the
opportunity to familiarize themselves with the Company and gain
insight into the Company's business, business plans and operations
by visiting the Company's offices and reviewing SFD® survey
documentation and processes.

In addition, both current and newly elected members of the Board
are provided a briefing note, prepared by the Governance
Committee, which, among other things, serves as a both an
orientation for new Board members and an update for existing
Board members with respect to relevant topics in corporate
governance.

Ethical Business Conduct

Disclose whether or not the board has adopted a
written code for the directors, officers and employees.
If the board has adopted a written code:

(i) disclose how a person or company may obtain a
copy of the code;

(if) describe how the board monitors compliance
with its code, or if the board does not monitor
compliance, explain whether and how the board
satisfies itself regarding compliance with its
code; and

(iii) provide a cross-reference to any material change
report filed since the beginning of the issuers
most recently completed financial year that
pertains to any conduct of a director or executive
officer that constitutes a departure from the code.

The Company has adopted a Code of Conduct and Business Ethics
(the "Code") for all directors, officers, employees and consultants.

The Code is available on the Company's intranet site. Additionally,
the Code is available on the Company's website at
www.nxtenergy.com. The Code is also filed on SEDAR. Lastly,
should anyone wish a hard copy of any of these policies, they may
be obtained on request from the Corporate Secretary at 302, 3320
17th Avenue SW, Calgary, AB T3E 0B4.

Compliance is monitored by the Audit Committee receiving,
annually, certificates from NXT's officers and senior management
confirming their compliance with the Code. The Audit Committee
reviews the certifications and reports to the Board. In addition to the
annual certification of the officers, each employee and consultant
receives annually a communication from management reiterating
the need to comply with the Code.

Describe any steps the board takes to ensure directors
exercise independent judgement in considering
transactions and agreements in respect of which a
director or executive officer has a material interest.

Directors must disclose all interests and relationships of which the
director is aware which may give rise to a conflict of interest.
Directors are also required to disclose any actual or potential
personal interest in a matter on which the Board is deciding and
withdraw from deliberations and voting on the matter.
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Governance Practices of the Company

Describe any other steps the board takes to encourage
and promote a culture of ethical business conduct.

All Board members as well as all employees have received a copy
of the Code and have signed a Certification of Compliance Form
acknowledging their understanding and compliance therewith. The
Code provides guidance in a number of areas to ensure fair, ethical,
lawful and consistent conduct by the Company and its employees.
The Code specifically deals with business ethics, employment
practices, insider trading and conflicts of interest.

Nomination of Directors

Describe the process by which the board identifies
new candidates for board nomination.

Disclose whether or not the board has a nominating
committee composed entirely of independent
directors. If the board does not have a nominating
committee composed entirely of independent
directors, describe what steps the board takes to
encourage an objective nomination process.

If the board has a nominating committee, describe the
responsibilities, powers and operation of the
nominating committee.

The Chairman of the Board, in consultation with the Board, is
responsible for proposing new nominees to the Board. The
Governance Committee, in its discussions with the Board, will
determine what competencies and skills the Board considers
necessary to discharge its duties and will identify potential
candidates based on the skills required to fulfill its needs. Other
factors considered by the Board are an individual's experience,
expertise, and reputation.

NXT does not have a nominating committee; however, the
Governance Committee is composed entirely of independent
directors and is charged with recommending new candidates for
nomination to the Board.

Compensation

Describe the process by which the board determines
the compensation for the issuer's directors and
officers.

Disclose whether or not the board has a compensation
committee composed entirely of independent
directors. If the board does not have a compensation
committee composed entirely of independent
directors, describe what steps the board takes to
ensure an objective process for determining such
compensation.

The Compensation Committee has the primary responsibility for
determining compensation for the directors and senior officers with
the objective of ensuring the compensation package is fair and
consistent with industry practices. Where appropriate the
Compensation Committee will engage outside compensation
consultants to obtain industry comparisons and receive independent
recommendations.

The Compensation Committee is composed entirely of independent
members.

If the board has a compensation committee, describe
the responsibilities, powers and operation of the
compensation committee.

The Board has adopted a formal mandate for the Compensation
Committee, which provides that the Compensation Committee is
responsible for reviewing and approving the compensation of the
directors and officers of the Company. The Compensation
Committee also reviews and approves changes to the Company's
compensation policies and approves the hiring of executive
management recruited from outside the Company.

Other Board Committees

If the board has standing committees other than the
audit, compensation and nominating committees,
identify the committees and describe their function.

The Company has two other standing committees; Corporate
Governance Committee and Disclosure Committee. The description
of committee functions has been disclosed in the "Corporate
Governance" and "Disclosure Committee" sections of the
Information Circular.
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Assessments

Disclose whether or not the board, its committees and
individual directors are regularly assessed with
respect to their effectiveness and contribution. If
assessments are regularly conducted, describe the
process used for the assessments. If assessments are
not regularly conducted, describe how the board
satisfies itself that the board, its committees, and its
individual directors are performing effectively.

In 2014, the Governance Committee initiated an annual Board
member "self-assessment™ and feedback review process, the results
of which are summarized and discussed amongst the Board.

In mid-2017, the Governance Committee supplemented this process
with a monthly Governance Committee conference call wherein
these assessments, among other matters, are assessed and thereafter
reported to the Board. This process continues.

Director Term Limits and Other Mechanisms of Board Renewal

Disclose whether or not the issuer has adopted term
limits for the directors on its board or other
mechanisms of board renewal and, if so, include a
description of those director term limits or other
mechanisms of board renewal. If the issuer has not
adopted director term limits or other mechanisms of
board renewal, disclose why it has not done so.

There is currently no formal term limit in place for members of the
Board, however the Board is elected annually by the Shareholders.
The Governance Committee is tasked with ensuring members of the
Board are fit to serve as members of the Board, and to ensure
members of the Board stay current on corporate governance trends.

Policies Regarding the Representation of Women on the Board

Disclose whether the issuer has adopted a written
policy relating to the identification and nomination of
women directors. If the issuer has not adopted such a
policy, disclose why it has not done so.

If an issuer has adopted a policy referred to in (i),
disclose the following in respect of the policy: (A) a
short summary of its objectives and key provisions,
(B) the measures taken to ensure that the policy has
been effectively implemented, (C) annual and
cumulative progress by the issuer in achieving the
objectives of the policy, and (D) whether and, if so,
how the board or its nominating committee measures
the effectiveness of the policy.

While the Board has not adopted a written policy relating to the
identification and nomination of women directors, it embraces a
broad concept of diversity that encompasses additional factors
including age, race, personal attributes, skills, training, educational
background and life experience. This allows the Board to identify
and select new directors from the widest possible group of potential
candidates in order to best serve the interests of NXT and its
Shareholders. NXT believes identifying capable and diverse
nominees for the Board is best achieved with this broad approach,
instead of being constrained by quotas or specific targets. This
approach is part of NXT's commitment to ensure that the Board has
the required range of skills, knowledge, experience and perspectives
to provide the strategic direction and leadership necessary for NXT
to achieve its business objectives.

Consideration of the Representation of Women in the Director Identification and Selection Process

Disclose whether and, if so, how the board or
nominating committee considers the level of
representation of women on the board in identifying
and nominating candidates for election or re-election
to the board. If the issuer does not consider the level
of representation of women on the board in
identifying and nominating candidates for election or
re-election to the board, disclose the issuer's reasons
for not doing so.

Although NXT does not specifically evaluate candidates based on
the level of representation of women on the Board, it does consider
candidates against an objective merit-based criteria which gives due
regard to the value of varying perspectives. This allows NXT to
ensure that the Board is inclusive of the different perspectives
necessary to best serve the interests of NXT and its Shareholders,
while avoiding an inflexible approach based on percentage of
representation.
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Consideration Given to the Representation of Women in Executive Officer Appointments

Disclose whether and, if so, how the issuer considers
the level of representation of women in executive
officer positions when making executive officer
appointments. If the issuer does not consider the level
of representation of women in executive officer
positions  when  making executive  officer
appointments, disclose the issuer's reasons for not
doing so.

NXT's position with respect to the representation of women in
executive officer positions is the same as its position with respect to
the representation of women on the Board. NXT does not consider
quotas or specific targets of representation in the hiring process, but
instead promotes on a merit-based system that values diversity of
skills, knowledge, experience and perspectives. This allows for the
most capable candidates to be hired, while ensuring a wide variety
of perspectives can be utilized to best serve the interests of NXT.

Issuer's Targets Regarding the Representation of Wo

men on the Board and in Executive Officer Positions

(i) For purposes of this Item, a "target" means a
number or percentage, or a range of numbers or
percentages, adopted by the issuer of women on
the issuer's board or in executive officer positions
of the issuer by a specific date.

(ii) Disclose whether the issuer has adopted a target
regarding women on the issuer's board. If the
issuer has not adopted a target, disclose why it has
not done so.

(iii) Disclose whether the issuer has adopted a target
regarding women in executive officer positions
of the issuer. If the issuer has not adopted a target,
disclose why it has not done so.

(iv) If the issuer has adopted a target referred to in
either (ii) or (iii), disclose: (A) the target, and (B)
the annual and cumulative progress of the issuer
in achieving the target.

The Board has not adopted a target regarding women on the Board
or in executive officer positions for the reasons set out above. The
Board feels that adopting such a target could unduly restrict NXT's
ability to identify and select the most qualified people.

Number of Women on the Board and in Executive Officer Positions

(i) Disclose the number and proportion (in
percentage terms) of directors on the issuer's
board who are women.

Currently 0 (0%) of NXT's Board members are women.

(ii) Disclose the number and proportion (in
percentage terms) of executive officers of the
issuer, including all major subsidiaries of the
issuer, who are women.

Currently 0 (0%) of NXT's executive officers are women.
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SCHEDULE “L”
AUDIT COMMITTEE CHARTER

INTRODUCTION

This charter (the "Charter") has been adopted to govern the composition, mandate, responsibilities and authority of
the Audit Committee (the "Committee") of the Board of Directors (the "Board") of NXT Energy Solutions Inc. (the
"Company").

COMPOSITION AND PROCEDURES

1.

The Committee shall be appointed by the Board and shall be composed of three directors, with at least two
of whom being "independent" as required by the Business Corporations Act (Alberta) (the "Act").

The Board will appoint the chair of the Committee.

The quorum for meetings shall be a majority of the members of the Committee, present in person or by
telephone or other telecommunication device that permits all persons participating in the meeting to speak
and to hear each other.

Meetings of the Committee shall be conducted as follows:

€)] the Committee shall meet, in person or by teleconference, at least four times annually at such times
and locations as may be requested by the chair of the Committee. Notice of meetings to the members
shall be the same as set out in the by-laws of the Company for meetings of the Board. The Auditors
or any member of the Committee may request a meeting of the Committee; and

(b) management representatives may be invited to attend meetings (except private sessions with the
Auditors as defined below).

PRIMARY RESPONSIBILITIES OF THE COMMITTEE

The primary responsibilities of the Committee are:

1.

To recommend to the Board:

€)] the external auditor (the "Auditors") to be nominated for appointment by the Shareholders of the
Company for the purpose of preparing or issuing the Auditor's report or performing other audit,
review or attest services for the Company; and

(b) the compensation of the Auditors.

To oversee the work of the Auditors in preparing or issuing the Auditor's report on the Company's annual
consolidated financial statements or performing other audit, review or attest services for the Company
including the resolution of disagreements between management of the Company and the Auditors regarding
financial reporting.

To pre-approve, as required by the Act and subject to the exemptions in the Act, all non-audit services to be
provided to the Company by the Auditors. The Committee may, in accordance with the requirements of the
Act, delegate to one or more members of the Committee the authority to pre-approve non-audit services to
be provided by the Auditors, provided that all such pre-approvals of non-audit services shall be presented to
the Committee at its first scheduled meeting following such pre-approval.

To review:

@ the Company's unaudited quarterly consolidated financial statements for the first, second and third
quarters of the Company's fiscal year ("quarterly statements") and the Company's audited annual
consolidated financial statements ("annual statements");

(b) the MD&A prepared in conjunction with the quarterly and annual statements; and
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(© all press releases to be issued by the Company with respect to its annual and quarterly earnings and
press releases on other material financial reporting matters.

5. To satisfy itself that adequate procedures are adopted by the Company for the review of the Company's public
disclosure of financial information extracted or derived from the Company's financial statements other than
the public disclosure referred to in section 4 above, and to regularly assess the adequacy of such procedures.

6. To satisfy itself that adequate procedures are adopted and oversee the maintenance of procedures for:

@ the receipt, retention and treatment of complaints received by the Company regarding accounting,
internal accounting controls or auditing matters; and

(b) the confidential anonymous submission by employees of the Company and its subsidiaries of
concerns regarding questionable accounting or auditing matters.

7. To review and approve the Company's and its subsidiaries' hiring policies regarding partners, employees and
former partners and employees of the current and former Auditors of the Company and its subsidiaries.

AUTHORITY OF THE COMMITTEE

Subject to prior consultation with the Chief Executive Officer or the Chief Financial Officer (except in unusual
circumstances), the Committee is authorized to:

1. engage independent counsel and other advisors it determines necessary to carry out the Committee's duties
and responsibilities;

2. set and require the Company to pay the compensation and charged expenses for any advisors engaged by the
Committee; and

3. communicate directly with any internal audit staff of the Company and its subsidiaries (if any) and the
Auditors.

ADDITIONAL RESPONSIBILITIES AND DUTIES OF THE COMMITTEE

Auditors

1. The Committee shall ensure that the Company requires and instructs the Auditors to report directly to the
Committee.

2. The Committee is responsible for ensuring the independence of the Auditors. On an annual basis, the

Committee shall obtain a formal written statement from the Auditors delineating all relationships between
the Auditors and the Company and confirming the independence of the Auditors. This written statement shall
be obtained in conjunction with the audit of the annual financial statements after each fiscal year end.

Review of Annual Financial Statements

The Committee shall review the annual financial statements and related MD&A of the Company prior to their public
release and shall report the results of its review to the Board and make recommendations to the Board with respect to
Board approval of the financial statements and related MD&A. At the Committee meeting at which the Company's
annual financial statements are to be reviewed, the Committee shall meet, in person or by teleconference, with
representatives of the Auditors and with the Company's management to assess and understand the annual financial
statements and the results of the audit including, but not limited to:

1. that the Company's system of internal controls and financial reporting systems are adequate to produce fair
and complete disclosure of its financial results;

2. that the Company's reporting is complete and fairly presents its financial condition in accordance with
generally accepted accounting principles;

3. that accounting judgments and estimates used by management are reasonable and do not constitute earnings
management;

4. that risk management policies are in place to identify and reduce significant financial and business risks; and
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5. that the Company has in place a system to ensure compliance with applicable laws, regulations and policies.

Review of Quarterly Financial Statements

The Committee shall review the interim quarterly financial statements and related MD&A of the Company prior to
their public release and shall report the results of its review to the Board and make recommendations to the Board
with respect to Board approval of the quarterly statements and related MD&A unless the Board has delegated to the
Committee the authority to approve the quarterly statements and related MD&A, in which case the Committee shall
also approve the quarterly statements and related MD&A. The review by the Company shall be substantially
completed prior to the issuance of a press release respecting the quarterly financial results. The Committee shall meet
with the Company's management to assess and understand the interim quarterly financial statements and to discuss
the results of their preparation and review.

Other Responsibilities and Duties

1. As part of the quarterly and annual reviews described above, the Committee will:

@ meet with management in the absence of the Auditors for the annual review;

(b) meet with the Auditors in the absence of management for the annual review;

(© review with management and the Auditors any proposed changes in major accounting policies, the
presentation and impact of significant risks and uncertainties, and key estimates and judgments of
management that may be material to financial reporting;

(d) review with management and the Auditors any significant financial reporting issues discussed
during the fiscal period and the method of resolution;

(e) review any problems experienced by the Auditors in performing the annual audit, including any
restrictions imposed by management or significant accounting issues on which there was a
disagreement with management;

()] obtain an explanation from management of all significant variances between comparative reporting
periods;

@) review the post-audit or management letter, containing the recommendations of the Auditors, and
management's response and subsequent follow up to matters raised by the Auditors;

(h) review any evaluation of internal controls by the Auditors, together with management's response;
and

(M review and reassess the Charter for adequacy at least annually and make changes as it deems
necessary.

2. In addition to the quarterly and annual reviews, the Committee will:

@ prior to the commencement of each annual audit, meet with the Auditors to review the Auditors'
audit plan for the ensuing audit;

(b) review with management and the Auditors all material accounting and financial issues affecting the
Company not dealt with in annual and quarterly reviews; and

(c) review annually and recommend changes to the Company's Code of Conduct & Business Ethics.

3. The Committee shall perform such other duties as may be required by the Board or as may be delegated to

the Committee by the Board.
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SCHEDULE “M”
BOARD MANDATE

PURPOSE

The principal role of the Board of Directors of NXT Energy Solutions Inc. (the "Company") is stewardship of the
Company through the creation of shareholder value, including the protection and enhancement of the value of its
assets, as the fundamental objective. The stewardship responsibility means that the Board oversees the conduct of the
business and management, which is responsible for the day-to-day conduct of the business. The Board must assess
and ensure systems are in place to manage the risks of the Company's business with the objective of preserving the
Company's assets. The Board, through the Chief Executive Officer ("CEQ"), sets the attitude and disposition of the
Company towards compliance with applicable laws, environmental, safety and health policies, financial practices and
reporting. In addition to its primary accountability to shareholders, the Board is also accountable to employees,
government authorities, other stakeholders and the public.

PRIMARY RESPONSIBILITIES

The principal responsibilities of the Board, which are required to ensure the overall stewardship of the Company are
as follows:

1. The Board must ensure that there are long-term goals in place and must adopt a strategic planning process.
The CEO, with the approval of the Board, must establish long-term goals for the Company. The CEO
formulates the Company's strategy, policies and proposed actions and presents them to the Board for
approval. The Board brings objectivity and judgment to this process. The Board ultimately approves, on an
annual basis, the strategic plan which takes into account, among other things, the opportunities and risks of
the Company's business.

2. The Board must identify and have an understanding of the principal risks associated with the Company's
businesses and must ensure that appropriate systems are in place which effectively monitor and manage those
risks.

3. The Board must ensure that processes are in place to enable it to monitor and measure management's, and in

particular the CEQ's, performance in achieving the Company's stated objectives. These processes should
include appropriate training, development and succession planning of management.

4, To the extent feasible, the Board shall satisfy itself as to the integrity of the CEO and other executive officers
and that the CEO and other executive officers create a culture of integrity throughout the Company.

5. The Board must ensure that the necessary internal controls and management systems are in place that
effectively monitor the Company's operations and ensure compliance with applicable laws, regulations and
policies.

6. The Board must monitor compliance with the Company's Code of Business Conduct and Ethics; and

7. The Board must ensure the Company has adopted a communication policy which effectively communicates

with and receives feedback from shareholders. The Board must also ensure that the Company has appropriate
processes in place to effectively communicate with employees, government authorities, other stakeholders
and the public.

NON-DELEGABLE RESPONSIBILITIES

Pursuant to the Business Corporations Act (Alberta) (the "Act"), certain matters are considered to be of such
importance, so as to warrant the attention of all Directors and, accordingly, the Act prescribes that the following
matters either cannot be delegated or may only be delegated in a qualified or partial manner:

e the submission of items to shareholders for their approval;
o the filling of a vacancy among the directors or in the office of auditor;

e the appointment of additional directors;
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the issue of securities;

the declaration of dividend;

the purchase, redemption or other acquisition of the Company's own shares;
the payment of certain commissions prescribed by the Act;

the approval of a management proxy circular;

the approval of annual financial statements; and

the adoption, amendment or repeal of by-laws.

CUSTOMARY BOARD MATTERS

The following typifies matters customarily considered by the Board in fulfilling its responsibility for stewardship of
the Company. The Board may determine it appropriate to delegate certain of these matters to committees of the Board:

the appointment of officers, other than executive officers;

adopting a process to consider the competencies and skills the Board, as a whole, should possess and assess
the competencies and skills of each Board member and consider the appropriate size of the Board, with a
view to facilitating effective decision-making;

determining the remuneration of directors and auditors;
reviewing and recommending to shareholders, changes to capital structure;

approving the Company's long-term strategy and the annual capital expenditure plan of the Company and its
subsidiaries and where appropriate any supplementary capital plan;

approving banking, borrowing and investment policies;
determining dividend policy;

developing the Company's approach to corporate governance including, without limitation, developing a set
of corporate governance principles and guidelines;

approving the holding, location and date of meetings of shareholders;

appointment of members to committees of the Board of Directors and approving terms of reference for and
the matters to be delegated to such committees;

granting any waivers from the Company's Code of Business Conduct and Ethics for the benefit of the
Company's directors or executive officers;

granting and delegating authority to designated officers and employees including the authority to commit
capital, open bank accounts, sign bank requisitions and sign contracts, documents and instruments in writing;

determining the number of directors and recommending nominees for election by the shareholders;

approving amendments to the Company's existing plans: Stock Option Plan, employee benefits plans, or such
other plans as the Company approves from time to time;

approving the acquisition or disposition or certain corporate assets; and

appointing the Company's transfer agents and registrars.

BOARD COMMITTEES

The Board of Directors has the authority to appoint a committee or committees of the Board and may delegate powers
to such committees (with the exceptions prescribed by the Act). The matters to be delegated to committees of the
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Board and the constitution of such committees are assessed annually or more frequently as circumstances require. The
following committees have been constituted:

1. the Audit Committee, to deal with financial reporting and control systems;

2. the Compensation Committee, to deal with the assessment of management and succession to key positions
and compensation within the Company;

3. the Disclosure Committee, to deal with the Company's approach to disclosure and the promotion of
compliance; and

4, the Corporate Governance Committee, to deal with the Company's approach to corporate governance and the
promotion of compliance.

COMPOSITION & PROCEDURE

The Board of Directors is elected annually by shareholders. The number of Directors to be elected at shareholders
meetings is fixed by the by-laws. While the election of directors is ultimately determined by the shareholders, it is the
policy of the Board that a majority of the Directors be independent (as defined under applicable stock exchange rules
and securities laws).

The Chairman of the Board presides as Chair at all meetings of the Board and shareholders of the Company. The
Corporate Secretary or the Recording Secretary attends all meetings of the Board and shareholders and records the
proceedings thereof. The Corporate Secretary prepares and keeps minutes and records of all meetings of the Board.

Meetings of the Board of Directors, including telephone conference meetings, are to be held at such time and place as
the Chairman of the Board, or any two Directors, may determine. Notice of meetings shall be given to each Director
in accordance with the by-laws. Meetings of the Board of Directors may be held without formal notice if all of the
Directors are present and do not object to notice not having been given, or if those absent waive notice in any manner
before or after the meeting.

Notice of meeting may be delivered personally, given by mail, facsimile or other electronic means of communication.

Each Board member is expected to attend Board meetings and meetings of committees of which he or she is a member
and to become familiar with deliberations and decisions as soon as possible after any missed meetings. In that regard,
members of the Board are expected to prepare for Board (and committee) meetings by reviewing meeting materials
distributed to members of the Board, to the extent feasible, in advance of such meetings. Matters of a confidential or
sensitive nature may be discussed at Board (or committee) meeting without advance distribution of meeting materials
to members of the Board. It is expected that members of the Board will actively participate in determining and setting
the long and short-term goals and interests of the Company.

In recognition of its independence, the Board shall regularly hold discussions without management present.

A resolution in writing signed by all the Directors entitled to vote on that resolution at a meeting of the Directors is as
valid as if it had been passed at a meeting of the Directors. A copy of any such resolution in writing is kept with the
minutes of the proceedings of the Directors.

At meetings of the Board, any matter requiring a resolution of the Directors is decided by a majority of the votes cast
on the question; and in the case of an equality of votes, the Chair of the meeting is entitled to a second or casting vote.

The Board shall ensure that there is a process in place for annually evaluating the effectiveness of the Board, the
committees of the Board and individual directors.

COMPENSATION

No Director, unless he or she is an officer of the Company, should receive remuneration from the Company other than
compensation received in his or her capacity as a Director.
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