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VISIONSTATE CORP.

NOTICE OF ANNUAL AND SPECIAL MEETING
OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that the annual and special meeting (the “Meeting”) of the holders (the
“Shareholders”) of common shares (“Shares”) of Visionstate Corp. (the “Corporation”) will be held
Friday, October 2, 2020 at 10:00 a.m. for the following purposes:

1. to receive the audited financial statements of the Corporation for the financial years ended
September 30, 2017, September 30, 2018 and September 30, 2019, together with the auditors' report
thereon;

2. to appoint RSM Alberta LLP, as auditors and to authorize the board of directors to fix the auditors'
remuneration;

3. to fix the size of the board of directors at six (6) members;

4, to elect the board of directors to serve until the next annual meeting of the Shareholders or until

their successors are duly elected or appointed;

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

6. to consider and, if thought advisable, to pass, with or without amendment, an ordinary resolution
to approve the 100% purchase of Exceed Solar Inc., subject to regulatory approval and subject to
financing, in consideration of the conversion of the $200,000 debenture loan owed the Corporation
by Exceed Solar Inc. AND $200,000 paid by the issuance of 2,000,000 common shares of the
Corporation at a price of $0.10 per Common Share (less any interest owed on the loan to be
calculated up to and including date of purchase) AND $100,000 in cash for a total consideration of
$500,000, the full details of which is set forth in the accompanying Management Information
Circular; and

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

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

Each person who is a Shareholder of record at the close of business on August 28, 2020 (the “Record
Date”), will be entitled to notice of, and to attend and vote at, the Meeting provided that, to the extent a
Shareholder as of the Record Date transfers the ownership of any Shares after such date and the transferee
of those Shares establishes that the transferee owns the Shares and demands, not later than 10 days before
the Meeting, to be included in the list of Shareholders eligible to vote at the Meeting, such transferee will
be entitled to vote those Shares at the Meeting.

OF NOTE: The AGM will be held exclusively through Google Meets conferencing as a consequence
of the COVID-19 pandemic. Shareholders are invited to participate using the following log in
information:

Meeting details:
Topic: Visionstate AGM

Time: Oct 2, 2020 10:00 AM Edmonton
2-



Join Google Meets Meeting
Meeting ID

meet.google.com/dxa-otev-fxn

Phone Numbers

(US/CAN)+1 475-355-7112

PIN: 572 228 166#

Edmonton, Alberta By Order of the Board Of Directors
August 22, 2020 (Signed) “John A. Putters”
President, Chief Executive Officer and Director

Shareholders who are unable to attend the Meeting in person are requested to COMPLETE AND SIGN
THE ACCOMPANYING FORM OF PROXY and forward it in the enclosed envelope to Computershare,
Attention: Proxy Department, 530 — 8" avenue SW, Calgary, Alberta, T2P 388, not later than 48 hours
(excluding Saturdays, Sundays and holidays) prior to the time of the Meeting, or any adjournment or
adjournments thereof, as applicable, in order for such proxy to be used at the Meeting, or any adjournment
or adjournments thereof.



TABLE OF CONTENTS

VISIONSTATE
VISIONSTATE CORP. ...ttt ettt ettt ettt e s e st e st et e ee e eh et e e ee b e e et emeemeeseeneeneeneeneeneneeaaensenes 2
NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS. ........ccccootvimiiiiiiiiiiniecnenie e 2
MANAGEMENT INFORMATION CIRCULAR ....coiiiiitiiiieettee ettt ettt e seeneenes 5
FORWARD-LOOKING STATEMENTS ...ttt sttt ettt eae e 5
GLOSSARY OF TERMS ...ttt ettt ettt et ete et et e s te st et e st e st e st et e et e es e s e s ensenseneeseeseeseensensesseseeneeseaseenessensennan 6
GENERAL PROXY MATERIALS ...ttt ettt sttt 1
SOLICITATION OF PROXIES ...ttt ettt sttt ste st e et e st e sttt e bt eae st e ee s eseeneeseeneeseaseeseeseaseenesaenseeas 1
APPOINTMENT AND REVOCATION OF PROXIES .....coooiiiiiiiiiiinineteeceetetee ettt 1
PERSONS MAKING THE SOLICITATION ......iitiiiiiieieieieit ettt ettt eee st eesaesee e e eneeseeseesessensesseseenes 1
EXERCISE OF DISCRETION BY PROXY ..ottt sttt sttt 2
VOTING OF SHARES - ADVICE TO BENEFICIAL HOLDERS OF SECURITIES ......cccccoeiiiiiiininceeee, 2
INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON ........c.ccccoveienrnnnne 3
VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES .....cccoceoiiiiinineeeeceeeeee 3
EXTENSION OF ANNUAL MEETING DATE ..ottt ettt st 3
EXECUTIVE COMPENSATION. .. ..ottt stet ettt ettt st e ee et esteseeseas e et e saease s ensenseneeseeseeneeseeneeseeseesensenes 3
Compensation 0f EXCCULIVE OFFICEIS .....eiuiiiiiiiiieiiciieiesie ettt ettt sttt e et e sbeesteste e beesaessaenaensesnsenseans 3
Summary Compensation TaADIE...........c.ecieiiriieierieeierte ettt ese ettt e ste et e sseesaeseessesseessessaesseessenseessensesssenseans 5
Stock Options and Other COMPENSAtION SECULTLIES .......eevervieuierieriieteitieiesieeie et ete st eetetesetetesteeseseeebeeneebesneesseens 6
Stock Option Plans and Other INCENEIVES ..........eeiuiiiieiiieiieeie ettt see et stae st e et eesaae s seseeseesnseenseeenseenes 6
Employment, Consulting and Management AGIECMENLS. .........ccueeueruereeruerreerierreerteneeeesseesesseessesseessessesssessessaesseens 7
Oversight and Description of Director and NEO COMPENSATION .....c.erririiriiriirieriiniieiesieeiesieete et sieeeeneeeeesneens 7
AUDIT COMMITTEE ...ttt ettt sttt e et e et et b e bt b et e eaenre e 7
Audit COMMITEEE CRATTET......e.uetiieieiieiietet ettt ettt s bt b et eb e bt e e e et e e enee st eseebeebeebeeeesnenee 7
Composition Of the AUAIt COMIMITIEE ..........eeruirietietieierieete ettt ettt ettt ettt e bt estebesteenbesbee s bt estesseensenseensesseens 7
Relevant Education and EXPEIIEIICE ......cccuieiuieiiieiiieie ettt ettt ettt et et e et e sseeense e nseessaeenseensaesnseenneenn 7
AUdit COMMILEEE OVEISIZNE. .. .etieiieiieiieiiiieie ettt ettt et et e bt este s bt este s bt esae s eestenseesbeestesseensenseensenseensesseens 8
Reliance on Certain EXCMPLIONS. .......cc.iiiiiiiiesieeieete et esie et estte ettt etaesteeteessbeesseessseasseessseesseeesseessseenseesssesnseesssenn 8
Pre-Approval Policies and PrOCEAUIES. .........cuecierieiiiieieciieie sttt sttt ettt s be e beesaesaeensenseensesseens 8
External Auditor Service Fees (BY Cat@ZOTY) ....iocuiruieiereeieriieiiertietesieeteeiesttetestaessesseesesseessesseessessesseessesseensesseens 8
EEX@IMPIION ...ttt ettt sttt et e bttt e e et e s bt ee e et e e at e b e es e e st e eat e bt e st e bt en s e bt en b ekt enbe e bt enbe bt enteeneenbenneens 9
CORPORATE GOVERNANCE ...ttt ettt ettt ettt e e st e st st eseese et e e e s s e e eneeseeneeseemeeneeneaseeneeneaneanen 9
SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS........cccoeirnenne 11
Equity Compensation Plan Information.............ceceeiiieriiiiiiiieieeeeee ettt 11
INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS ..ottt 11
INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS ......oooiiiiiieieieeetee e 11
MANAGEMENT CONTRACTS ...ttt ettt et a ettt sa et et et et e st e st eaeeseebeeaeseeaneasenaeneenean 12
PARTICULARS OF MATTERS TO BE ACTED UPON ......cociiiiiiiiiiiitieiteserteetetet ettt 12
ELECTION OF DIRECTORS ..ottt ettt ettt ettt e st eatese st e e aess e se e eseeneeneeseese st easeesesseaseesensensenean 12
APPOINTMENT OF AUDITOR ....couiiiiiiiitiiiiiietetetet ettt ettt ettt ebe st 14
SHAREHOLDER APPROVAL OF STOCK OPTION PLAN .....ootiiiiiiieietiesteteeeeeeee e 14
ACQUISITION OF EXCEED SOLAR ..ottt ettt ettt ettt sttt sttt st 15
BOARD APPROVAL ...ttt ettt ettt ettt et e et e st ea e st e bt e et s e e st eneeseeteebeeeeeneaseseeneenean 17
ADDITIONAL INFORMATION......ooutiiiiiniititetetetet ettt ettt ettt sttt ettt sttt sttt s ae st aes 17
SCHEDULES

Schedule A — AUDIT COMMITTEE
Schedule B — STOCK OPTION PLAN



VISIONSTATE CORP.

MANAGEMENT INFORMATION CIRCULAR

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

This Information Circular is furnished to Shareholders in connection with the solicitation of proxies by
the management of the Corporation for use at the Meeting and any adjournment or adjournments
thereof. The Meeting has been called for the purposes set out in the accompanying notice of meeting
(“Notice of Meeting”).

This Information Circular and the accompanying Notice of Meeting and form of proxy as well as other
related meeting materials are being mailed or delivered to Shareholders on or about September 10,
2020. Unless otherwise indicated, information in this Information Circular is given as of August 22,
2020.

No person is authorized to give any information or to make any representation not contained in this
Information Circular and, if given or made, such information or representation should not be relied
upon as having been authorized. This Information Circular does not constitute an offer to sell, or a
solicitation of an offer to purchase, any securities, or the solicitation of a proxy, by any person in any
jurisdiction in which such an offer or solicitation is not authorized or in which the person making such
offer or solicitation is not qualified to do so or to any person to whom it is unlawful to make such an
offer or solicitation of any offer or proxy solicitation. Neither delivery of this Information Circular nor
any distribution of the securities referred to in this Information Circular shall, under any circumstances,
create an implication that there has been no change in the information set forth herein since the date of
this Information Circular.

FORWARD-LOOKING STATEMENTS

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

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



GLOSSARY OF TERMS

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

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

“ASC” means the Alberta Securities Commission.
“Board” means the board of Directors of the Corporation.

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

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

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

“Corporation” means Visionstate Corp., a corporation amalgamated under the ABCA.
“Director” means a member of the Board.

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

“Information Circular” means this management information circular and proxy statement dated
August 22, 2020, including the schedules appended hereto, sent to Shareholders.

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

“Meeting” means the annual and special meeting of the Shareholders to be held on Friday, October 2,
2020 at 10:00 a.m. for the purposes set forth in the Notice of Meeting.

“Meeting Date” means October 2, 2020.
“NEO” or “Named Executive Officer” means the following individuals:

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

(b) each individual who, in respect of the Corporation, during any part of the most recently

completed financial year, served as chief financial officer, including an individual
performing functions similar to a chief financial officer;



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

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

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

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

“Record Date” means August 28, 2020.

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

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

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

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

“Shareholder” means a holder of Shares.

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

“TSXV” means the TSX Venture Exchange.



GENERAL PROXY MATERIALS

FOR THE ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS OF THE
CORPORATION FOR THE FINANCIAL YEARS ENDED SEPTEMBER 30, 2017, SEPTEMBER
30,2018 AND SEPTEMBER 30, 2019 TO BE HELD ON OCTOBER 2, 2020.

SOLICITATION OF PROXIES

This Information Circular is furnished in connection with the solicitation of proxies by the management of the
Corporation for use at the Meeting and at any adjournment or adjournments thereof, for the purposes set forth
in the accompanying Notice of Meeting. Except as otherwise stated, the information herein is given as of
August 22, 2020.

APPOINTMENT AND REVOCATION OF PROXIES

Instruments of proxy must be addressed to the Secretary of the Corporation and reach Computershare Canada,
not later than 48 hours before the time for the holding of the Meeting or any adjournment thereof. Only
Shareholders of the Corporation at the close of business on the Record Date are entitled to receive notice of
and to vote at the Meeting unless after that date a Shareholder of record transfers its Shares and the transferee,
upon producing properly endorsed certificates evidencing such Shares or otherwise establishing that he owns
such Shares, requests at least 10 days prior to the Meeting that the transferee's name be included in the list of
Shareholders entitled to vote, in which case, such transferee is entitled to vote such Shares at the Meeting.

An instrument of proxy shall be in writing and shall be executed by the Shareholder or his attorney authorized
in writing or, if the Shareholder is a Corporation, under its corporate seal or by an officer or attorney thereof
duly authorized.

Two persons named in the enclosed form of proxy are Directors and the other is an Officer of the
Corporation. A Shareholder is entitled to appoint a person to attend the meeting as the Shareholder's
representative (who need not be a Shareholder of the Corporation) other than the person designated in
the form of proxy furnished by the Corporation. To exercise such right, the names of the persons
designated by management should be crossed out and the name of the Shareholder's appointee should
be legibly printed in the blank space required.

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

PERSONS MAKING THE SOLICITATION

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



EXERCISE OF DISCRETION BY PROXY

The Shares represented by proxy in favour of management nominees shall be voted on any ballot at the
Meeting and where the Shareholder specifies the choice with respect to any matter to be acted upon, the Shares
shall be voted on any ballot in accordance with the specification so made.

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

VOTING OF SHARES - ADVICE TO BENEFICIAL HOLDERS OF SECURITIES

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

Applicable regulatory policy requires intermediaries and brokers to seek voting instructions from Beneficial
Shareholders in advance of shareholders' meetings. Every intermediary and broker has its own mailing
procedures and provides its own return instructions, which should be carefully followed by Beneficial
Shareholders in order to ensure that their Shares are voted at the Meeting. Often, the form of proxy supplied
to a Beneficial Shareholder by its broker (or agent or nominee thereof) is identical to the form of the proxy
provided to registered Shareholders; however, its purpose is limited to instructing the registered
Shareholder how to vote on behalf of the Beneficial Shareholder. The majority of brokers now delegate
responsibility for obtaining instructions from clients to Broadridge Financial Solutions, Inc. (“Broadridge”).
Broadridge typically applies a special sticker to the proxy forms, mails those forms to the beneficial
Shareholders and asks beneficial Shareholders to return the proxy forms to Broadridge. Broadridge then
tabulates the results of all instructions received and provides appropriate instructions respecting the voting
of Common Shares to be represented at the Meeting. A beneficial Shareholder receiving a proxy with a
Broadridge sticker on it cannot use that proxy to vote Common Shares directly at the Meeting. The
proxy must be returned to Broadridge well in advance of the Meeting in order to have the Common
Shares voted.

This Information Circular and related proxy materials are being sent to both registered and Beneficial
Shareholders. The Corporation does not send proxy-related materials directly to Beneficial Shareholders
and is not relying on the notice-and-access provisions of securities laws for delivery to either registered or
Beneficial Shareholders. The Corporation has elected to pay for the delivery of its proxy-related materials
to objecting Beneficial Shareholders.

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



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

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

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES

The Corporation is authorized to issue an unlimited number of Shares. As of August 22, 2020, 52,678,281
Shares were issued and outstanding, each such Share carrying the right to one vote on a ballot at the Meeting.

The Shareholders of record at the close of business on the Record Date are entitled to vote their Shares at
the Meeting on the basis of one vote for each Share held, except to the extent that:

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

b) the transferee of those Shares produces properly endorsed share certificates or otherwise
establishes his ownership to the Shares and makes a demand to the Registrar and Transfer
Agent, not later than 10 days before the Meeting, that his or her name be included on the
Shareholders’ list.

The by-laws of the Corporation provide that at least 2 individuals present and representing in person or by
proxy not less than 10% of the total number of Shares entitled to be voted at a meeting of Shareholders
constitute a quorum for the Meeting.

To the knowledge of the Directors or executive officers of the Corporation, there are no persons or companies
who, beneficially own, directly or indirectly, or exercise control or direction over, voting securities carrying
more than 10% of the voting rights attached to all issued and outstanding securities of the Corporation.

EXTENSION OF ANNUAL MEETING DATE

A corporation is required by the ABCA to hold its first annual meeting of its shareholders within 18 months
of incorporation and then hold subsequent annual meetings within 15 months of the preceding such meeting.
Since the Corporation last held an annual meeting on March 2, 2018, it is in default of this requirement.
The Corporation will have obtained prior to the Meeting an order from the Court extending the time for
holding the Corporation’s shareholders’ meeting for the years ended September 30, 2019, September 30,
2018 and September 30, 2017 to a date no later than December 31, 2020.

EXECUTIVE COMPENSATION

Compensation of Executive Officers

During the financial years ended September 30, 2017, September 30, 2018 and September 30, 2019, the
Corporation had two (2) Named Executive Officers: John A. Putters as CEO, Randa Kachkar as CFO. The
aggregate cash compensation (including salaries, director’s fees, other fees, commissions, bonuses to be paid
for services rendered, bonuses paid for services rendered in a previous year, and any compensation other than
bonuses earned, the payment of which is deferred), paid by the Corporation to and/or accrued in favour of
such Named Executive Officers and corporations controlled by such Named Executive Officers for services
rendered during the financial year ended September 30, 2017 was $30,975, year ended September 30, 2018
was $88,462 and year ended September 30, 2019 was $56,000. The Corporation did not pay or accrue any



other aggregate additional direct non-cash compensation to the Named Executive Officers during the financial
years ended September 30, 2017, September 30, 2018 and September 30, 2019.



Summary Compensation Table

The following table sets forth the compensation paid by the Corporation to the Named Executive Officers
and Directors for the three most recently completed financial years of the Corporation, excluding
Compensation Securities (see Stock Options and Other Compensation Securities).

Table of Compensation excluding Compensation Securities

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

John A. Putters (V 2017 $10,000 Nil Nil Nil Nil $10,000
President, Chief Executive
Officer and Director 2018 $45,112 Nil Nil Nil Nil $45,112

2019 $38,500 Nil Nil Nil Nil $25,500
Randa Kachkar 2017 $20,975 Nil Nil Nil Nil $20,975
Chief Financial Officer

2018 $33,350 Nil Nil Nil Nil $33,350

2019 $36,500 Nil Nil Nil Nil $30,500
Gervin Antypowich 2017 Nil Nil Nil Nil Nil Nil
Director

2018 $5,000 Nil Nil Nil Nil $5,000

2019 $1,000 Nil Nil Nil Nil $1,000
Jim Duke 2017 Nil Nil Nil Nil Nil Nil
Director

2018 $11,000 Nil Nil Nil Nil $11,000

2019 $24,000 Nil Nil Nil Nil $24,000
Wallace McNeil 2017 Nil Nil Nil Nil Nil Nil
Director

2018 $5,000 Nil Nil Nil Nil $5,000

2019 $,1000 Nil Nil Nil Nil $1,000
Debra Williams ? 2018 $11,000 Nil Nil Nil Nil $11,000
Director

2019 $11,000 Nil Nil Nil Nil $11,000
Paul Fairbridge 2018 $7,500 Nil Nil Nil Nil $7,500
Director

2019 $10,000 Nil Nil Nil Nil $10,000
Kevin Gilbank 2018 $8,500 Nil Nil Nil Nil $8,500
Director

2019 $17,000 Nil Nil Nil Nil $17,000
James Adams 2019 $6,000 Nil Nil Nil Nil $6,000
Director




Notes:

Q) John Putters compensated 2017: $10,000, 2018 - $35,112, and 2019 - $25,500 for his role as CEO and 2017: $Nil, 2018 -
$10,000 and 2019 - $13,000 for his role as Director.

) Appointed a director on May 1, 2018.

3) Appointed a director on October 1, 2019.

Stock Options and Other Compensation Securities

In the financial years ended September 30, 2017, September 30, 2018 and September 30, 2019, no stock
options were granted and no compensation securities were exercised by any of the Directors or Named
Executive Officers by the Corporation or any of its subsidiaries.

Stock Option Plans and Other Incentives

The Corporation has in place a stock option plan (the “Option Plan™). The objective of the Option Plan is to
reward NEOs’, employees’ and directors’ individual performance. The criteria used to determine eligibility
for granting option-based awards, including the term of each option and the vesting of each option is at the
discretion of the Board, or the President if duly authorized by the Board, based upon the individual’s level of
responsibility, performance and comparative levels of compensation and previous grants awarded.

The Option plan was approved by the Shareholders at the most recent meeting of the Shareholders and will
be put before the Shareholders for approval at this Meeting. A copy of the form of Option Plan is attached
hereto as Schedule C and the highlights are as follows:

1. options may be granted to directors, employees, management company employees and
consultants;
2. the exercise price of options granted shall not be less than the greater of the closing market

price of the Common Shares on (i) the trading day prior to the date of the grant of the option
and (i1) the date of the grant of the option.

3. the directors may allocate up to a maximum of ten percent (10%) of the Shares in the capital
of the Corporation outstanding from time to time for the issuance of stock options; no single
participant may be issued options representing greater than five (5%) percent of the number of
outstanding Shares in any 12 month period unless the Corporation has obtained disinterested
shareholder approval; the number of Shares reserved under option for issuance to any one
consultant of the Corporation may not exceed two (2%) percent of the number of outstanding
Shares in any 12 month period,

4. the aggregate number of options granted to persons employed in investor relation activities
must not exceed one (1%) percent of the outstanding Shares in any 12 month period. Options
issued to consultants providing investor relations services must vest in stages over 12 months
with no more than one quarter of the options vesting in any three month period;

5. the board of directors may determine the term of the options, but the term shall in no event be
greater than ten (10) years from the date of issuance;

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



Employment, Consulting and Management Agreements

During the years ended September 30, 2017, September 30, 2018 and September 30, 2019, there were one
employment or management contract between the Corporation or its subsidiaries under which
compensation was provided in respect of services provided by any NEO or Director to the Corporation for
John Putters who is employed as CEO by the Corporation and his employment contract has no fixed term.

At the end of the Corporation’s financial years ended September 30, 2017, September 30, 2018 and
September 30, 2019, there were two contracts in place with respect to the NEO’s in the event of the
resignation, retirement or other termination of employment, a change of control of the Corporation or any
of its subsidiaries or a change in the NEO’s responsibilities following a change in control.

Oversight and Description of Director and NEO Compensation

The Corporation does not have a compensation program other than paying base salaries to the NEOs. The
objectives of base salary are to recognize market pay and to compensate NEOs competitively for their skills,
knowledge and experience. During the financial years ended September 30, 2017, September 30, 2018 and
September 30, 2019, the Corporation awarded compensation to the NEOs solely on Board discussions,
without any formal objective, criteria and analysis. Directors, who are not Named Executive Officers,
receive compensation for their attendance at meetings as per recommendations by the Compensation
Committee and approval by the Board of Directors.

AUDIT COMMITTEE

The Corporation is required to have an audit committee under the ABCA and pursuant to the provisions of
National Instrument 52-110, Audit Committees (“NI 52-110). Pursuant to NI 52-110, the Corporation is
required to have a written charter which sets out the duties and responsibilities of its audit committee.

Audit Committee Charter

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

Composition of the Audit Committee

The Audit Committee is comprised of the following members:

Independent Financially Literate
Name and Office if Any
Jim Duke, Director Yes Yes
John A. Putters No Yes
President and CEO
Wallace McNeil, Director Yes Yes

Notes:
(1)  Chairman of the Audit Committee

Relevant Education and Experience

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



Jim Duke

Mr. Duke has been involved in the financing, administration and operation of managing small private
companies for several years and has been directly involved in the preparation of the management prepared
financial statements.

John A. Putters

Mr. Putters has been involved in the financing, administration and operation of managing the Corporation
for several years and has been directly involved in the preparation of the financial statements, filing of the
quarterly and annual financial statements and dealing with the auditors, both as management and as a
member of the audit committee.

Wallace McNeil

Mr. McNeil has been involved in the financing, administration and operation of managing small private
companies for several years and has been directly involved in the preparation of the management prepared
financial statements.

Audit Committee Oversight

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

Reliance on Certain Exemptions

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

Pre-Approval Policies and Procedures

The Audit Committee has not adopted specific policies and procedures for the engagement of non-audit
services other than the general requirements under the heading “External Audit” of the Audit Committee
Charter which states that the Audit Committee must pre-approve any non-audit services to the Corporation
and the fees for those services.

External Auditor Service Fees (By Category)

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

Financial Year | Audit Fees®” Audit-Related Fees® Tax Fees® All Other Fees®
2017 $20,000 - $5,000 -
2018 $20,000 - $5,000 -
2019 $29,000 - $1,000 -




Notes:
(1)  Audit fees were for professional services rendered for the audit of the Corporation’s annual financial statements.

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

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

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

Exemption

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

CORPORATE GOVERNANCE

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

Pursuant to National Instrument 58-101 Disclosure of Corporate Governance Practices (“NI 58-1017), the
Corporation is required to disclose its corporate governance practices as summarized below.

Board of Directors

The Board of Directors is currently comprised of eight members. Six of these individuals (John Putters,
Ned Dimitrov, Paul Fairbridge, Debra Williams, Kevin Gilbank and Jim Duke), are nominated for re-
election at the Meeting. Mr. Fairbridge, Mr. Dimitrov, Mr. Duke, Mr. Gilbank and Ms. Williams are the
independent directors of the Corporation. Mr. John A. Putters, the Chief Executive Officer and the
President of the Corporation is a member of management and, as a result, not an independent director.

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

Debra Williams is a Director of another reporting issuer, Loop Insights Inc. None of the remaining directors
of the Corporation are directors of other reporting issuers.

Orientation and Continuing Education

At present, each new director is given an outline of the nature of the Corporation’s business, its corporate
strategy and current issues with the Corporation. New directors are also expected to meet with management
of the Corporation to discuss and better understand the Corporation’s business and will be advised by
counsel to the Corporation of their legal obligations as directors of the Corporation. New directors are also
given copies of the Corporation’s policies.

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

Ethical Business Conduct

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

The Board of Directors has established a Whistle Blower Policy, which establishes the complaint procedure
for concerns about any aspect of the Corporation’s activities and operations. The Corporation has also
adopted on Insider Trading and Reporting Policy which establishes procedures for when insiders may trade
securities of the Corporation. The Corporation has also adopted a Disclosure and Confidentiality Policy
which establishes procedures for ensuring adequate disclosure and compliance with disclosure
requirements as well as procedures for maintaining confidentiality.

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

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

Nomination of Directors

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

Compensation

The Board of Directors has appointed a Compensation Committee. The Compensation Committee has not
established any compensation terms for Directors at this time.
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Other Board of Directors Committees

Other than the Audit Committee and the Compensation Committee discussed above, the Corporation also
has an Investment Review Committee.

Assessments

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

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

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

Equity Compensation Plan Information

The following table sets forth information in respect of compensation plans under which equity securities of
the Corporation are authorized for issuance, as at the Corporation’s financial year ended September 30, 2019:

Plan Category Number of securities to be

issued upon exercise of
outstanding options,
warrants and rights

Weighted-average exercise
price of outstanding options,
warrants and rights

Number of securities remaining
available for future issuance
under equity compensation plans
(excluding securities reflected in

column (a))

Equity compensation  plans - ) o
approved by security holders Nil Nil Nil @

Equity compensation plans not 200,000 @ $0.05 200,000
approved by security holders

Total: 200,000 $0.05 2,107,843
Notes:
1) As at the financial year ended September 30, 2019, no options were outstanding.
2) Represents a finder’s fee granted by the Corporation on May 1, 2019 of 200,000 warrants exercisable into Common Shares at a price of
$0.05 per Common Shares, which warrants expired on April 30, 2020.
3) The Corporation can grant options to purchase no more than 5,267,828 shares under the Corporation’s current stock option plan, being

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

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

(a) As at the date hereof, management of the Corporation is not aware of any executive officer,
director, employee or former executive officer, director or employee of the Corporation
who is indebted to the Corporation.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Management of the Corporation is not aware of any material interest, direct or indirect, of any informed
person of the Corporation, any proposed Director or any associate or affiliate of any informed person or
proposed Director, in any transaction since the commencement of the Corporation’s most recently
completed financial years ended September 30, 2017, September 30, 2018 and September 30, 2019 or in any
proposed transaction which has materially affected or would materially affect Corporation.
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MANAGEMENT CONTRACTS

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

PARTICULARS OF MATTERS TO BE ACTED UPON

ELECTION OF DIRECTORS

The affairs of the Corporation are managed by the Directors who are elected annually for a one year term at
each annual general meeting of the Shareholders and hold office until the next annual general meeting, or
until their successors are duly elected or appointed or until a Director vacates his office or is replaced in
accordance with the by-laws of the Corporation. The Shareholders are entitled to elect the Directors. The
persons named below have been nominated for election and have consented to such nomination. At the
Meeting, the Shareholders will be asked to fix the number of Directors at six (6) members.

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

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

Name and Place of Present Principal Occupation Date First Elected as | Number of Voting
Residence and Office a Director Shares Beneficially
Held, if any Owned, Directly
or Indirectly, or
Controlled by
Proposed Director
John A. Putters Mr. Putters is the Chief Executive Officer, | March 7, 2000 4,972,405
Sherwood Park, Alberta, | President and a Director of the Corporation
Canada
President and CEO
James Duke Mr. Duke is a business man who has extensive | Octoberl6, 2015 3,364,895
Okotoks, Alberta experience in small business planning and
Canada consulting along with 30 years in private and
institutional investment.
Paul Fairbridge Mr. Fairbridge is currently Chairman of the Board | December 10, 2016 640,000
Edmonton, Alberta for Visionstate Corp. Mr. Fairbridge has 40 years
Canada of experience in facility management. Former
Regional Director of Operations of Ivanhoe
Cambridge Properties, Alberta/ Vancouver
Island.
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Name and Place of
Residence and Office
Held, if any

Present Principal Occupation

Date First Elected as
a Director

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

Kevin Gilbank, Calgary,
Alberta, Canada

Mr. Gilbank has over 15 years of oil and gas and
infrastructure experience with a specialization in
operations, project management, clean energy
project development, and team leadership. Kevin
has held increasingly senior roles within Shell
Canada and has been pivotal in the growth of
TERIC Power. Kevin holds a professional
engineering  designation as well as a
Biomechanical Engineering Masters of Applied
Science from the University of Ottawa, a
Bachelor of Mechanical Engineering Degree
(Honours) through the University of Dundee in
the United Kingdom and a Mechanical
Engineering Technology Diploma from Durham
College.

May 4, 2018

780,000

Debra Williams,
Cambridge, Ontario,
Canada

Debra has held strategic executive level roles at
IBM,  MicroStrategy,  Teradata, = Rogers
Communications and Bell Canada. During her
tenure at IBM, she led the organization’s national
Business Analytics strategy practice, followed by
heading up the Industry Strategy practice for the
Media, Entertainment and Communication sector
for North America. In those roles she created a
new customer engagement model that tied
together go-to market teams with IBM’s global
diverse business units and products, providing
valuable new data-driven solutions and value-
driven outcomes. She was able to turn this into a
set of relevant next generation industry solutions
including strategy and execution services that
drove a significant net new revenue stream for
IBM. As an Ambassador for Woman of Influence,
she advocates for advancing opportunities for
women in technology. She has given back to the
global community through continued volunteer
work in marginalized countries, building homes,
an education and recreational facility and
teaching sustainable skills to provide the
education needed to prosper independently while
supporting families and communities.

January 12, 2018

1,200,000

Ned Dimitrov
Toronto, Ontario,
Canada

Mr. Dimitrov is a result-oriented multilingual
professional with a strong affinity for business
development and technology implementation.
Mr. Dimitrov has a proven history of identifying
new business niches and developing new markets.
He is also familiar with raising capital through
capital markets and individual investors, with
over 8 years’ experience in sales, securities and
options trading, financial advice, and consulting.

April 1, 2020

200,000
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The information as to shares owned indirectly or over which control, or discretion is exercised by the
directors and officers, but, which are not registered in their names, not being within the knowledge of the
Corporation, has been furnished by such Directors and executive officers.

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

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

(b)  was subject to an event that resulted, after the director or executive officer ceased to be a director
or executive officer, in the company being the subject of a cease trade or similar order or an order
that denied the relevant company access to any exemption under securities legislation, for a period
of more that 30 consecutive days; or

(©) within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal
under any legislation relating to bankruptcy or insolvency or was subject to or instituted any
proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or
trustee appointed to hold its assets.

No proposed director of the Corporation has, within the 10 years before the date of this Information Circular,
become bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or become subject to or
instituted any proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or trustee
appointed to hold the assets of the proposed director.

The above information was provided by management of the Corporation.

APPOINTMENT OF AUDITOR

Management proposes that RSM Alberta LLP (formetly known as Collins Barrow LLP) of 10104 - 103 Avenue,
NW, Suite 2500, Edmonton, Alberta, Canada, T5J OH8, continue to act as auditor of the Corporation for the
coming year, to hold office until the next annual general meeting of the Shareholders, or until their successors
are duly elected or appointed, and to authorize the Board to fix their remuneration.

SHAREHOLDER APPROVAL OF STOCK OPTION PLAN

The Corporation has in place a stock option plan whereby the directors of the Corporation may allocate up
to a maximum of ten percent (10%) of the Shares in the capital of the Corporation outstanding from time
to time for the issuance of stock options under the stock option plan. A copy of the form of stock option
plan is attached hereto as Schedule C and the highlights are as follows:

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

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

3. the directors may allocate up to a maximum of ten percent (10%) of the Shares in the capital of the
Corporation outstanding from time to time for the issuance of stock options; no single participant
may be issued options representing greater than five (5%) percent of the number of outstanding
Shares in any 12 month period unless the Corporation has obtained disinterested shareholder
approval; the number of Shares reserved under option for issuance to any one consultant of the
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Corporation may not exceed two (2%) percent of the number of outstanding Shares in any 12 month
period;

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

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

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

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

"BE IT RESOLVED THAT,

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

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

ACQUISITION OF EXCEED SOLAR

The Corporation entered into a $200,000 debenture agreement (“Debenture”) with Exceed Solar Inc.
(“Exceed Solar”) in April of 2018, which matured on April 30, 2020 and had an annual interest rate of
seven percent (7%). The terms of the Debenture have now been extended by the Board for an additional
two-year term. The Debenture can be either paid out or converted to a forty percent (40%) ownership of
Exceed Solar at a deemed valuation of Exceed Solar of $500,000.

Subject to regulatory approval and subject to financing, management of the Corporation proposes to acquire
100% of Exceed Solar in consideration of the conversion of the Debenture to equity for the forty percent
(40%) and acquisition of the remaining sixty percent (60%) of Exceed Solar for the balance of $300,000,
which amount includes the consideration of $200,000 paid by the issuance of 2,000,000 Common Shares
of the Corporation at a price of $0.10 per Common Share (less any interest owed on the loan to be calculated
up to and including date of purchase), plus $100,000 in cash for the total consideration of $500,000.
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Exceed Solar specializes in solar backyard applications such as garden suites, greenhouses and studios. The
market for these products has expanded quickly in the wake of the global COVID-19 pandemic as people
invest more in their own homes, look for solutions to accommodate in-laws and elderly in backyard suites,
and seek food security by relying more on garden vegetables and fruit.

Exceed Solar is focused on smart building envelopes and management believes that the company’s
current building operations and cleaning management solution has a direct tie into the Exceed business
model and creates another vertical for the Corporation to introduce its technology. Since Visionstate [oT
Inc. (the new name of Visionstate Inc., which remains a wholly owned by Visionstate Corp.) has
developed an IoT platform, this platform can be applied to building envelopes to create the next evolution
of smart homes, starting with smaller applications.

At the Meeting, Shareholders of the Corporation will be asked to vote and to approve a resolution with
respect to the transaction with Exceed Solar. In accordance with the policies of the TSXV, the Corporation
requests Shareholders to consider, and if thought fit, to approve an ordinary resolution, with or without
variation, substantially in the form set forth below:

"BE IT RESOLVED THAT:

1. The Corporation be and it is hereby authorized to acquire one hundred percent (100%) of Exceed
Solar for a total consideration of $500,000 to be paid as follows:

a. the conversion of the Debenture owed by Exceed Solar to the Corporation (representing
a 40% equity interest in Exceed Solar);

b. $200,000 paid by the issuance of 2,000,000 Common Shares of the Corporation at a price
of $0.10 per Common Share (less any interest owed on the loan to be calculated up to
and including date of purchase, representing a 40% equity interest in Exceed Solar); and

c.  $100,000 paid in cash (representing a 20% equity interest in Exceed Solal);
subject to regulatory approval and subject to financing.

The board of directors of the Corporation shall be further authorized to make any and all amendments
and alterations to the terms and conditions of the above Exceed Solar transaction as required by any
regulatory bodies including the TSX Venture Exchange or as mutually agreed to by the parties
thereto;

2. Notwithstanding the foregoing, any one director or officer of the Corporation is hereby
authorized and empowered to amend and/or revoke this ordinary resolution before it is acted
upon without further approval of the Shareholders of the Corporation; and

3. Any director or officer of the Corporation is hereby authorized and directed, for and on behalf of
the Corporation to execute and deliver all documents and do all such other acts or things as he

may determine to be necessary or advisable to give effect to this resolution.

Unless otherwise directed, the persons named in the enclosed form of proxy will vote IN FAVOUR of the
ordinary resolution approving the purchase of one hundred (100%)of Exceed Solar Inc.
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BOARD APPROVAL

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

ADDITIONAL INFORMATION

Additional information relating to the Corporation may be found on SEDAR at www.sedar.com.
Securityholders may contact the Corporation to request copies of the Corporation’s financial statements
and management discussion and analysis at its main telephone number at (780) 448-0585 or as follows:

Visionstate Corp.

Attention: John A. Putters, President & CEO
8634 - 53 Avenue

Edmonton, Alberta T6E 5G2

Financial information is provided in the Corporation’s comparative financial statements and management
discussion and analysis for the financial years ended September 30, 2017, September 30, 2018 and
September 30, 2019.
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Schedule A
AUDIT COMMITTEE CHARTER

Mandate

The primary function of the audit committee (the “Audit Committee™) is to assist the Board of Directors
in fulfilling its financial oversight responsibilities by reviewing the financial reports and other financial
information provided by the Corporation to regulatory authorities and shareholders, the Corporation’s
systems of internal controls regarding finance and accounting, and the Corporation’s auditing,
accounting and financial reporting processes. Consistent with this function, the Audit Committee will
encourage continuous improvement of, and should foster adherence to, the Corporation’s policies,
procedures and practices at all levels. The Audit Committee’s primary duties and responsibilities are to:

. Serve as an independent and objective party to monitor the Corporation’s financial reporting
and internal control system and review the Corporation’s financial statements.

. Review and appraise the performance of the Corporation’s external auditors.

. Provide an open avenue of communication among the Corporation’s auditors, financial and
senior management and the Board of Directors.

Composition

The Audit Committee shall be comprised of three directors as determined by the Board of Directors, the
majority of whom shall be independent directors, pursuant to the policies of the TSX Venture Exchange.

At least one member of the Audit Committee shall have accounting or related financial management
expertise. It is the goal of the Corporation that all members of the Committee are financially literate.
All members of the Audit Committee that are not financially literate will work towards becoming
financially literate to obtain a working familiarity with basic finance and accounting practices. For the
purposes of the Corporation’s Charter, the definition of “financially literate” is the ability to read and
understand a set of financial statements that present a breadth and level of complexity of accounting
issues that are generally comparable to the breadth and complexity of the issues that can presumably be
expected to be raised by the Corporation’s financial statements.

The members of the Audit Committee shall be elected by the Board of Directors at its first meeting
following the annual shareholders’ meeting. Unless a Chair is elected by the full Board of Directors, the
members of the Audit Committee may designate a Chair by a majority vote of the full Audit Committee
membership.

Meetings

The Audit Committee shall meet at least twice annually, or more frequently as circumstances dictate.
As part of its job to foster open communication, the Audit Committee will meet at least annually with
management and the external auditors in separate sessions.

The minutes of the Audit Committee meetings shall accurately record the decisions reached and shall
be distributed to the Audit Committee members with copies to the Board of Directors, the Chief

Financial Officer or such other officer acting in the capacity and the external auditor.

Responsibilities and Duties
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To fulfill its responsibilities and duties, the Audit Committee shall:

Documents/Reports Review

1) Review and update this Charter annually.

2) Review the Corporation’s financial statements, MD&A and any annual and interim earnings,
press releases before the Corporation publicly discloses this information and any reports or
other financial information (including quarterly financial statements), which are submitted to
any governmental body, or to the public, including any certification, report, opinion, or review
rendered by the external auditors.

External Auditors

1) Require the external auditors to report directly to the Audit Committee.

2) Review annually the performance of the external auditors who shall be ultimately accountable
to the Board of Directors and the Audit Committee as representatives of the shareholders of the
Corporation.

3) Obtain annually, a formal written statement of external auditors setting forth all relationships
between the external auditors and the Corporation and confirming their independence from the
Corporation.

4) Review and discuss with the external auditors any disclosed relationships or services that may
impact the objectivity and independence of the external auditors.

5) Take, or recommend that the full Board of Directors take, appropriate action to oversee the
independence of the external auditors.

6) Recommend to the Board of Directors the selection and, where applicable, the replacement of
the external auditors nominated annually for shareholder approval and the compensation of the
external auditors.

7) Review with management and the external auditors the terms of the external auditors’
engagement letter.

8) At each meeting, consult with the external auditors, without the presence of management, about
the quality of the Corporation’s accounting principles, internal controls and the completeness
and accuracy of the Corporation’s financial statements.

9) Review and approve the Corporation’s hiring policies regarding partners, employees and
former partners and employees of the present and former external auditors of the Corporation.

10) Review with management and the external auditors the audit plan for the year-end financial
statements and intended template for such statements.

11) Review and pre-approve all audit and audit-related services and the fees and other

compensation related thereto, and any non-audit services, provided by the Corporation’s
external auditors. The pre-approval requirement is waived with respect to the provision of non-
audit services if:
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(a) the aggregate amount of all such non-audit services provided to the Corporation
constitutes not more than five percent (5%) of the total amount of revenues paid by the
Corporation to its external auditors during the fiscal year in which the non-audit
services are provided;

(b) such services were not recognized by the Corporation at the time of the engagement to
be non-audit services; and

(©) such services are promptly brought to the attention of the Audit Committee by the
Corporation and approved prior to the completion of the audit by the Audit Committee
or by one or more members of the Audit Committee who are members of the Board of
Directors to whom authority to grant such approvals has been delegated by the Audit
Committee.

Provided the pre-approval of the non-audit services is presented to the Audit Committee’s first
scheduled meeting following such approval such authority may be delegated by the Audit
Committee to one or more independent members of the Audit Committee.

Financial Reporting Processes

1))

2)

3)

4)

3)

6)

7)

8)

9)

Other

In consultation with the external auditors, review with management the integrity of the
Corporation’s financial reporting process, both internal and external.

Consider the external auditors’ judgments about the quality and appropriateness of the
Corporation’s accounting principles as applied in its financial reporting.

Consider and approve, if appropriate, changes to the Corporation’s auditing and accounting
principles and practices as suggested by the external auditors and management.

Review significant judgments made by management in the preparation of the financial
statements and the view of the external auditors as to appropriateness of such judgments.

Following completion of the annual audit, review separately with management and the external
auditors any significant difficulties encountered during the course of the audit, including any

restrictions on the scope of work or access to required information.

Review any significant disagreement among management and the external auditors regarding
financial reporting.

Review with the external auditors and management the extent to which changes and
improvements in financial or accounting practices have been implemented.

Review certification process.
Establish procedures for:

(a) the receipt, retention and treatment of complaints received by the Corporation
regarding accounting, internal accounting controls, or auditing matters; and

(b) the confidential, anonymous submission by employees of the Corporation of concerns
regarding questionable accounting or auditing matters.
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1) Review any related-party transactions.
Authority
The Committee may:

(a) engage independent outside counsel and other advisors as it determines necessary to
carry out its duties;

(b) set and pay the compensation for any advisors employed by the Committee; and
(© communicate directly with the internal and external auditors.

The Committee shall have unrestricted access to the Corporation’s personnel and documents and will
be provided with the resources necessary to carry out its responsibilities.



Schedule B

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

PART 1 - INTRODUCTION

1.1 Purpose

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

1.2.1  "Affiliate" means the following:

a Company is an Affiliate of another Company if:

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

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

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

(b) the voting shares, if voted, entitle the Person to elect a majority of the directors of the
Company.
1.2.2  "Board" means the board of directors of the Corporation as it may be constituted from time to time;
1.2.3  "Consultant Company" means for an individual consultant, a company or partnership of which the

individual is an employee, shareholder or partner;

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

1.2.5  "Corporation" means Visionstate Corp., a corporation incorporated under the laws of the Province of
Alberta;
1.2.6  "Eligible Consultant" means, in relation to the Corporation, an individual or Consultant Company, other

than an Eligible Employee or an Eligible Director of the Corporation that:

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



(b)

(©

(d)

1.2.7

1.2.8

(a)

(b)

(©)

1.2.9

1.2.10

1.2.11

1.2.12

1.2.13

(2)

(b)

1.2.14

-

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

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

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

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

"Eligible Employee" means:

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

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

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

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

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

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

"Exchange" means any exchange upon which the Shares may be listed from time to time;

"Insider" of the Corporation means:
an insider as defined in the Securities Act (Alberta), other than a person who falls within that
definition solely by virtue of being a director or senior officer of a subsidiary of the Corporation;

and

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

"Investor Relations Activities" means any activities by or on behalf of the Corporation or a shareholder
of the Corporation, that promote or reasonably could be expected to promote the purchase or sale of
securities of the Corporation, but does not include:
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(2)

(b)

(©)

(d)

1.2.15

1.2.16
1.2.17
1.2.18

1.2.19

1.2.20

1.2.21

1.2.22

1.2.23

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

) to promote the sale of products and services of the Corporation; or
(i1) to raise public awareness of the issuer;

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

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

(i1) the by-laws, rules, policies, or other regulatory instruments of any self-regulatory body or
exchange having jurisdiction over the Corporation;

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

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

(i1) the publisher or writer receives no commission or other consideration other than for
acting in the capacity of publisher or writer; or

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

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

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

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

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

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

"Person" means a Company or an individual;

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

"Shares" means the common shares of the Corporation from time to time authorized by the charter
documents of the Corporation.



PART 2 - STOCK OPTION PLAN

2.1 Participation

Options shall be granted only to Eligible Participants.

2.2 Determination of Option Recipients

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

2.3 Price

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

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

24 Grant of Options

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

Each Option granted to an Eligible Participant shall be evidenced by an Option Agreement with terms and conditions
consistent with the Plan and as approved by the Board or the President if duly authorized (which terms and conditions

need not be the same in each case and may be changed from time to time).

2.5 Terms of Options and Vesting

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

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

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

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

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

The exercise of any Option will be contingent upon receipt by the Corporation of payment of the full purchase price
for the Shares being purchased in cash or in some other manner acceptable to the Corporation and in compliance with



applicable laws. No Optionee or his legal representatives, legatees or distributees will be, or will be deemed to be, a
holder of any Shares subject to an Option, unless and until certificates for such Shares are issued to him or them under
the terms of the Plan.

2.6 Lapsed Option

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

2.7 Black-Out Period

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

2.8 Effect of Termination of Employment or Death

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

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

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

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

following such breach.

2.9 Effect of Takeover Bid

If a bona fide offer:

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

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

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

(collectively, the "Offer"),
then the Corporation shall, immediately upon receipt of notice of the Offer, notify each Optionee currently holding an

Option of the Offer, with full particulars thereof; whereupon, notwithstanding that such Option may not be fully vested
at such time in accordance with Section 2.5 hereof, such Option may be exercised in whole or in part by the Optionee



so as to permit the Optionee to tender or to vote, as applicable, the Shares received upon such exercise (the "Optioned
Shares") pursuant to the Offer. If:

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

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

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

then the Optioned Shares or, in the case of Section 2.9.3 hereof, the Optioned Shares that are not taken up and paid
for, shall be returned by the Optionee to the Corporation and reinstated as authorized but unissued Shares and the
terms of the Option as set forth in Section 2.5 hereof shall again apply to the Option. If any Optioned Shares are
returned to the Corporation under this Section, the Corporation shall refund the exercise price to the Optionee for such
Optioned Shares. In no event shall the Optionee be entitled to sell the Optioned Shares otherwise than pursuant to the
Offer (in the case of an Offer pursuant to Section 2.9(a) hereof) or to sell the Optioned Shares prior to the closing of
any transaction (in the case of an Offer pursuant to Section 2.9(b) or (c) hereof).

2.10 Effect of Amalgamation, Consolidation or Merger

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

2.11 Adjustment in Shares Subject to the Plan

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

2.12 Approval

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

PART 3 - GENERAL

3.1 Number of Shares

The aggregate number of Shares that may be available for issuance, from time to time, under the Plan shall not exceed
10% of the issued and outstanding shares of the Corporation at the time of grant of the Options. Should the number
of issued shares increase at any time after shareholder approval of this Plan, 10% of the additional shares shall be
available for issuance, from time to time, under the Plan. In addition, the aggregate number of Shares so available for
issuance under the Plan to any one person in any 12 month period shall not exceed five (5%) percent of the issued
Shares calculated at the time of grant of the Option, unless the Corporation has obtained disinterested shareholder
approval.. The aggregate number of Shares so available for issuance under the Plan to any one Eligible Consultant in
any 12 month period shall not exceed two (2%) percent of all issued shares calculated at the time of the grant of any
Option. The aggregate number of Options so available for issuance under the Plan in any 12 month period to all
Eligible Employees conducting Investor Relations Activities shall not exceed two (2%) percent of all issued shares
calculated at the time of the grant of the Option.



3.2 Transferability

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

33 Employment
Nothing contained in the Plan shall confer upon any Participant any right with respect to employment or continuance
of employment or any retainer with the Corporation or interfere in any way with the right of the Corporation to
terminate the Participant's employment or retainer at any time.
Participation in the Plan by a Participant is voluntary.
34 Record Keeping
The Corporation shall maintain a register in which shall be recorded:
3.4.1  the name and address of each Participant; and

342  the number of Options granted to a Participant and the number of Options outstanding.

3.5 Necessary Approvals

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

3.6 Administration of the Plan

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

3.7 Income Taxes

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

participation in the Plan.

3.8 Amendments to Plan

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

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

-



3.9 Representation or Warranty

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

3.10 Governing Law

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

3.11 Interpretation

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

3.12 Compliance with Applicable Laws
If any provision of the Plan or any agreement entered into pursuant to the Plan contravenes any law or any order,
policy, by law or regulation of any Exchange, if applicable, or any regulatory body having authority over the

Corporation or the Plan then such provision shall be deemed to be amended to the extent required to bring such
provision into compliance therewith.

Edmonton, Alberta



SCHEDULE "A"
(To the Stock Option Plan)

VISIONSTATE CORP.
(the "Corporation'")

STOCK OPTION AGREEMENT

THIS AGREEMENT made as of the ® day of @,202@.
BETWEEN:

® ;5 resident at the address set out in Part 11 hereof

(herein referred to as the "Optionee")
OF THE FIRST PART

VISIONSTATE CORP., a body corporate, amalgamated under the laws of the
Province of Alberta

(herein referred to as the "Corporation")
OF THE SECOND PART

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

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

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

1. DEFINITIONS AND INTERPRETATION
(a) In this Agreement, the following words and expressions, shall have the following:
(i) "Expiration Date" shall mean @,2029;
(i1) "Option" means the option to purchase Shares granted to the Optionee pursuant to this

Agreement, and includes any portion of that option;
(iii) "Option Period" means the period during which an Option may be exercised;

(iv) "Option Shares" means the Shares the Optionee is entitled to purchase under this
Agreement; and

) "Share" means a common share of the Corporation as constituted on the date hereof.
2. GRANT OF OPTION
(a) The Corporation hereby grants to the Optionee, subject to the terms and conditions hereinafter set

out, an Option to purchase up to ® Shares of the Corporation at a price of $ ® per Share.
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(b) The Option is granted in accordance with and subject to the terms and conditions of the Plan.

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

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

(i1) the Optionee may exercise his rights to an additional ® % of the Shares under option, or
any lesser part thereof, on or after the day that is ® (®) months from the date of the grant
under this Stock Option Agreement;

(1ii) the Optionee may exercise his rights to an additional ® % of the Shares under option, or
any lesser part thereof, on or after the day that is ® (®) months from the date of the grant
under this Stock Option Agreement; and

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

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

RESERVATION OF SHARES

(a) The Corporation shall at all times during the term of this Agreement, keep available a sufficient

number of unissued Shares in its authorized capital equal to those of the Option Shares which have
not been issued.

ASSIGNMENT OF ENUREMENT

(@)

(b)

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

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

EXERCISE OF THE OPTION

(a)

The Option may be exercised by the Optionee by delivery of written notice of such exercise and by
tendering therewith payment for the purchase price of the Option Shares to be purchased in cash or
in any other manner that is acceptable to the Corporation and that is permitted by law, to the
Corporation at its principal office in the City of Edmonton, in the Province of Alberta, or at such
other place as may be directed by notice in writing from the Corporation to the Optionee from time
to time. Such notice shall state the number of Option Shares with respect to which the Option is
then being exercised. The Option shall be deemed for all purposes to have been exercised to the
extent stated in such notice upon delivery of the notice and a tender of payment in full for the Option
Shares being purchased notwithstanding any delay in the issuance and delivery of the certificate(s)
for the Shares so purchased. The Corporation shall, within a reasonable period of time, issue the
Shares so purchased in the name of the Optionee and deliver the certificate(s) therefor to the
Optionee.
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RIGHTS OF THE OPTIONEE PRIOR TO THE EXERCISE DATE

(2)

(b)

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

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

REGULATORY APPROVAL

(a)

(b)

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

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

FURTHER ASSURANCES

(2)

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

INTERPRETATION AND GENERAL

(@)

(b)

(©)

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

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

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

(e)

)

(2)

(h)

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

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

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

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

Time shall be of the essence of this Agreement.

GOVERNING LAW

(a)

(b)

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

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

NOTICES

(@)

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

(a) If to the Optionee, at

(b) If to the Corporation, at

8634 - 53 Avenue
Edmonton, Alberta
T6E 5G2



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

SIGNED, SEALED AND DELIVERED
in the presence of:

— N N

VISIONSTATE CORP.

Per:

Per:

-13-
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