EXECUTIVE COMPENSATION

Director and NEO Compensation, Excluding Compensation Securities

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

The following persons are considered the “Named Executive Officers” or “NEQOs” for the purposes of the

disclosure:

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

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

) the most highly compensated executive officer, other than the CEO or the CFO, at the end of the
most recently completed financial year whose total compensation was more than $150,000, as
determined in accordance with subsection 1.3(5) of Form 51-102F6V, for that financial year;

(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 Corporation, and was not acting in a similar
capacity, at the end of that financial year.



Director and Named Executive Officer Compensation, Excluding Compensation Securities

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

Table of Compensation excluding Compensation Securities

Name and Position Year Salary, Bonus | Committee Value of Value of all Total
@ consulting %) or Meeting | Perquisites Other Compensation
fee, retainer Fees ($) % Compensation %)
or %)
commission
_ ®)
Ee” !aU't chief Executi 2021 Nil Nil Nil Nil Nil Nil
resident, IeT EXecutive . . . . . .
Officer and Director 2020 Nil Nil Nil Nil Nil Nil
XVit'_“amCE'_a;Pg @ | 2021 $1,080 Nil Nil Nil Nil $1,080
cting 1eT FInancial
Officer 2020 N/A N/A N/A N/A N/A N/A
Eet'?ttec'\"h@?ﬁ_’ " 2021 Nil Nil Nil Nil Nil Nil
cting 1eT FInancial
Officer 2020 N/A N/A N/A N/A N/A N/A
E‘é?nfg‘an @ o 2021 Nil Nil Nil Nil Nil Nil
IeT FINnancial Icer . . . . . .
and Director 2020 Nil Nil Nil Nil Nil Nil
Bi_“Smigh 2021 Nil Nil Nil Nil Nil Nil
Director 2020 Nil Nil Nil Nil il il
’l\D/'_afktW”be" 2021 Nil Nil $2,000 Nil Nil $2,000
Irector 2020 Nil Nil Nil Nil Nil Nil
JS‘_‘SO”tThEiSS 2021 Nil Nil $2,000 Nil Nil $2,000
Irector 2020 Nil Nil Nil Nil Nil Nil
Note:

(1)  Prior to the completion of the qualifying transaction, the NEO information is disclosed in a circular dated April 15, 2020 and filed on SEDAR

on April 24, 2020.

(2)  Mr. Harper was appointed Acting Chief Financial Officer on December 20, 2021.
(3)  Ms. Mack was appointed Acting Chief Financial Officer on May 12, 2021 and resigned from her position on December 19, 2021.
(4)  Mr. Chan resigned from his position as Chief Financial Officer and a director of the Corporation on May 11, 2021.




Stock Options and Other Compensation Securities

During the financial year ended December 31, 2021, the Corporation granted an aggregate of 50,000 stock
options to the Named Executive Officers and Directors as follows:

Compensation Securities

Name and Type of Number of Date of Issue, Closing Price | Closing Price Expiry
Position Compensation | Compensation Issue or | Conversion | of Security or | of Security or Date
Security Securities, Grant or Exercise Underlying Underlying
Number of Price ($) Security on Security at
Underlying Date of Grant Year End
Securities, and $) $) ™
Percentage of
Class (#)
i®
Efe”sbléht Chief N/A N/A N/A N/A N/A N/A N/A
Executive Officer
and Director
William H @
Ac'tir'lznéhizper N/A N/A N/A N/A N/A N/A N/A
Financial Officer
36

Efg;;e C'V'h‘?;'f Stock Options 50,000 March 15, |  $0.42 $0.37 $0.18 March 14,
Financial Officer 2021 2024
E han @
C\rll?enflcéir?;]n cial N/A N/A N/A N/A N/A N/A N/A
Officer and
Director

i ith ®
g'i'r'eiggh NIA N/A N/A N/A N/A N/A N/A

i 6]
'\D/'i":;tm\’\:"be” N/A N/A N/A N/A N/A N/A N/A
iss ®

JDaierZtZ?e'ss N/A N/A N/A N/A N/A N/A N/A
Notes:

@ The closing price on December 31, 2021 was $0.18.
) Mr. Harper was appointed Acting Chief Financial Officer on December 20, 2021.

3) Ms. Mack was appointed Acting Chief Financial Officer on May 12, 2021 and resigned from her position on December 19, 2021.

4 Mr. Chan resigned from his position as Chief Financial Officer and a director of the Corporation on May 11, 2021.

(5) As at December 31, 2021, the total amount of stock options held by each Named Executive Officer and Director was as follows:
Ben Lui — 275,000 fully vested stock options exercisable at $0.20 per common share expiring on November 17, 2025

a.

o a0 o

DeEtte Mack — 25,000 fully vested stock options exercisable at $0.42 per common share expiring on January 16, 2022
Bill Smith — 50,000 fully vested stock options exercisable at $0.20 per common share expiring on November 17, 2025
Mark Wilbert - 50,000 fully vested stock options exercisable at $0.20 per common share expiring on November 17, 2025
Jason Theiss - 50,000 fully vested stock options exercisable at $0.20 per common share expiring on November 17, 2025

There were no compensation securities which were exercised by any of the Named Executive Officers or

Directors during the most recently completed financial year ended December 31, 2021.




Stock Option Plans and Other Incentives

The Corporation adopted, on November 4, 2021, a 10% rolling stock option plan (the “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 Stock Option Plan is attached hereto as Schedule A and the highlights of the Stock Option
Plan 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
Corporation may not exceed two (2%) percent of the number of outstanding Shares in any 12 month
period; the directors may allocate up to a maximum of ten percent (10%) of the Shares in the capital
of the Corporation outstanding from time to time for the issuance of stock options; no single
participant may be issued options representing greater than five (5%) percent of the number of
outstanding Shares in any 12 month period unless the Corporation has obtained disinterested
shareholder approval; the number of Shares reserved under option for issuance to any one
consultant of the Corporation may not exceed two (2%) percent of the number of outstanding
Shares in any 12 month period;

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

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

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

The objective of the Stock 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 Stock Option Plan was approved by the Shareholders at the most recent meeting of the Shareholders,
on November 4, 2021, and will be put before the Shareholders for approval at the next annual meeting of
the Shareholders.



Employment, Consulting and Management Agreements

The Corporation’s program of executive compensation is designed to provide incentives for the
enhancement of Shareholder value, the successful implementation of the Corporation’s business plan and
improvement in corporate performance.

As at the most recently completed financial year ended December 31, 2021, the Corporation has a
personalized consulting contract with William Harper, the Acting Chief Financial Officer of the
Corporation, intended to appropriately compensate and incentivize him. Mr. Harper is to be paid an hourly
rate of compensation that is consistent with the market rate for similar services. If terminated without cause,
Mr. Harper is not entitled to any further compensation except what is owed to him at such time.

As at the most recently completed financial year ended December 31, 2021, the Corporation was not a party
to any employment or other service agreement with any other NEO or Director.

There were no compensatory plans, contracts or arrangements in place with respect to any NEO or Director
in the event of termination of employment (whether voluntary, involuntary or constructive), resignation,
retirement, change of control of the Corporation or any of its subsidiaries or a change in the responsibilities
of a NEO or Director following a change in control.

Oversight and Description of Director and NEO Compensation

The Corporation does not have a defined compensation program. The Corporation awarded compensation
to the Named Executive Officers and Directors based solely on a Board discussion after careful discussions
and analysis without any formal implemented criteria and plan being adopted. Directors, who are not
Named Executive Officers, receive compensation for their attendance at meetings and are reimbursed for
their reasonable expenses incurred in relation to attendance at meetings. A full description of the NEO and
Director compensation is disclosed in the Table of Compensation excluding Compensation Securities
provided above.



SCHEDULE A

Stock Option Plan



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:
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1.2.3
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"Affiliate" means the following:
a Company is an Affiliate of another Company if:

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

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

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

(b) the voting shares, if voted, entitle the Person to elect a majority of the directors of
the Company.

"Board" means the board of directors of the Corporation as it may be constituted from time
to time;

"Consultant Company"” means for an individual consultant, a company or partnership of
which the individual is an employee, shareholder or partner;

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

"Corporation” means Yorkton Equity Group Inc., a corporation incorporated under the laws
of the Province of Alberta;

"Eligible Charitable Organization™ means:



(a)

(b)
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(@)

(b)

(©)

(d)

1.2.8
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()

(b)

(©)

1.2.10

any Charitable Organization or Public Foundation which is a Registered Charity, but is not
a Private Foundation; or

a Registered National Arts Service Organization

"Eligible Consultant" means, in relation to the Corporation, an individual or Consultant
Company, other than an Eligible Employee or an Eligible Director of the Corporation that:

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

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;



1.2.11

1.2.12

1.2.13
1.2.14

(a)

(b)

1.2.15

()

(b)

(©)

(d)

"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:

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

(1) to promote the sale of products and services of the Corporation; or
(i) 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:
(1) applicable securities laws; or

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

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

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

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

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



1.2.16 “Investor Relations Service Provider” includes any Consultant that performs Investor
Relations Activities and any Director, Officer, Employee or Management Company
Employee whose role and duties primarily consist of Investor Relations Activities;

1.2.17 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;

1.2.18 "Option" means an option granted under the terms of the Plan;

1.2.19 "Option Agreement" means such option agreement or agreements as is approved from time
to time by the Board and as is not inconsistent with the terms of this Plan;

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

1.2.21 "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;

1.2.22 "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;

1.2.23 "Person" means a Company or an individual;

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

1.2.25 "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.

Options granted to Insiders or with a discounted exercise price will be legended with an Exchange four
(4) month hold period where and as applicable, and any Shares issued under the Options that are



exercised prior to the expiry of the hold period will be legended commencing on the date the Options
were granted.

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

2.4 Grant of Options

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

Each Option granted to an Eligible Participant shall be evidenced by an Option Agreement with terms and
conditions consistent with the Plan and as approved by the Board or the President if duly authorized
(which terms and conditions need not be the same in each case and may be changed from time to time).

For Options granted or issued to Eligible Employees, Eligible Consultants or Eligible Management
Company Employees, the Corporation and the Participant are responsible for ensuring and confirming
that the Participant is a bona fide Eligible Employee, Eligible Consultant or Eligible Management
Company Employee, as the case may be.

25 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

2.9

Effect of Termination of Employment or Death

2.8.1

2.8.2

2.8.3.

284

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.

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

If an Optionee ceased to be an Eligible Participant for any reason other than cause or
death, any vested Option held by such Optionee may be exercised only for a period of
ninety (90) days after the date on which such Optionee ceases to be an Eligible
Participant.

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

Effect of Takeover Bid

If a bona fide offer:

() 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.

212  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 Eligible
Participant, other than Eligible Consultants, 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.

For Insiders, as a group, the aggregate number of Shares must not exceed ten (10%) percent of the issued
Shares in any 12 month period unless the Corporation has obtained disinterested shareholder approval and
a press release has been issued disclosing the grant of options. 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 and a press release has been issued.

The maximum aggregate number of Shares so available for issuance under the Plan to Elegibile
Chartiable Organizations shall not exceed one (1%) percent of all issued shares calculated at the time of
the grant. The Options granted to an Eligible Charitable Organization are not included within the 10%
limits set out above in Section 3.1.

3.2 Transferability
All benefits, rights and options accruing to any Participant in accordance with the terms and conditions of

the Plan shall not be assignable or transferable unless specifically provided herein. During the lifetime of
a Participant all such benefits, rights and options may only be exercised by the Participant.

3.3 Employment

Nothing contained in the Plan shall confer upon any Participant any right with respect to employment or
continuance of employment or any retainer with the Corporation or interfere in any way with the right of
the Corporation to terminate the Participant's employment or retainer at any time.

Participation in the Plan by a Participant is voluntary.

3.4 Record Keeping

The Corporation shall maintain a register in which shall be recorded:
3.4.1 the name and address of each Participant; and

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



3.5 Necessary Approvals

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

3.6 Administration of the Plan

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

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

consequence of such participation in the Plan.

3.8 Amendments to Plan

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

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

3.9 Representation or Warranty

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

3.10 Bona Fide Eligible Participant

The Corporation represents that the Optionee is a bona fide Eligible Participant.

3.11 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.



3.12  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.

3.13 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.
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SCHEDULE "A"
(To the Stock Option Plan)

YORKTON EQUITY GROUP INC.
(the ""Corporation')

STOCK OPTION AGREEMENT

THIS AGREEMENT made as of the @ day of @,2000,
BETWEEN:

® a2 resident at the address set out in Part 12 hereof
(herein referred to as the "Optionee™)
OF THE FIRST PART

YORKTON EQUITY GROUP INC., a body corporate, amalgamated
under the laws of the Province of Alberta
(herein referred to as the "Corporation")
OF THE SECOND PART

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

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

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

Item 1 DEFINITIONS AND INTERPRETATION

1.1 In this Agreement, the following words and expressions, shall have the following:
a) "Expiration Date" shall mean @,2009;
b) "Option" means the option to purchase Shares granted to the Optionee pursuant to this

Agreement, and includes any portion of that option;

c) "Option Period™" means the period during which an Option may be exercised,
d) "Option Shares" means the Shares the Optionee is entitled to purchase under this Agreement; and
e) "Share" means a common share of the Corporation as constituted on the date hereof.

-Al-



Item 2

2.1

2.2

2.3

a)

b)

c)

d)

24

Item 3

3.1

Item 4

41

4.2

Item 5

5.1

GRANT OF OPTION

The Corporation hereby grants to the Optionee, subject to the terms and conditions hereinafter set
out, an Option to purchase up to ® Shares of the Corporation at a price of $® per Share.

The Option is granted in accordance with and subject to the terms and conditions of the Plan.

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

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

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

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

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

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

RESERVATION OF SHARES

The Corporation shall at all times during the term of this Agreement, keep available a sufficient
number of unissued Shares in its authorized capital equal to those of the Option Shares which
have not been issued.

ASSIGNMENT OF ENUREMENT

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

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

EXERCISE OF THE OPTION

The Option may be exercised by the Optionee by delivery of written notice of such exercise and
by tendering therewith payment for the purchase price of the Option Shares to be purchased in
cash, certified cheque or bank draft 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
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Item 6

6.1

6.2

Item 7

7.1

7.2

Item 8

8.1

(@)

(b)

be directed by notice in writing from the Corporation to the Optionee from time to time. Such
notice shall state the number of Option Shares with respect to which the Option is then being
exercised. The Option shall be deemed for all purposes to have been exercised to the extent
stated in such notice upon delivery of the notice and a tender of payment in full for the Option
Shares being purchased notwithstanding any delay in the issuance and delivery of the
certificate(s) for the Shares so purchased. The Corporation shall, within a reasonable period of
time, issue the Shares so purchased in the name of the Optionee and deliver the certificate(s)
therefor to the Optionee.

RIGHTS OF THE OPTIONEE PRIOR TO THE EXERCISE DATE

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

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

REGULATORY APPROVAL

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

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

ACKNOWLEDGEMENT - PERSONAL INFORMATION

The Optionee hereby acknowledges and agrees to:

the disclosure of Personal Information to the TSX Venture Exchange (as defined in Appendix 6A
of the TSX Venture Exchange Corporate Finance Manual) pursuant to the Form 4G, Summary
Form - Incentive Stock Options; and

the collection, use and disclosure of Personal Information by the TSX Venture Exchange for the

purposes described in Appendix 6A or as otherwise identified by the TSX Venture Exchange,
from time to time.
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Item 9

9.1

FURTHER ASSURANCES

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

Item 10 INTERPRETATION AND GENERAL

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

Item 11

111

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.

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

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
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Alberta excluding any conflicts of law, rule or principle which might refer such construction to
the laws of another jurisdiction.

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

Item 12 NOTICES

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

@) If to the Optionee, at

(b) If to the Corporation, at

3165 Manulife Place
10180 - 101 Street NW
Edmonton, Alberta T5J 354

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

SIGNED, SEALED AND DELIVERED
in the presence of:

N N N N N

YORKTON EQUITY GROUP INC.

Per:

Per:
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