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Dated: April 6, 2018




NEW STRATUS ENERGY INC.

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHA REHOLDERS
TO BE HELD ON MAY 10, 2018

NOTICE IS HEREBY GIVEN THAT AN ANNUAL GENERAL AND S PECIAL MEETING (the 'Meeting") of
holders of common shareg@mmon Shared) of New Stratus Energy Inc. (th€brporation™) will be held at 1000, 250 -
2" Street S.W., Livingston Place, Calgary, Albeaa]0:00 a.m., on Thursday, May 10, 2018 for thiefdng purposes:

1. to receive and consider the audited financial statés of the Corporation for the financial yearesharch 31,
2017 and the report of the auditor thereon, andtizeidited financial statements of the Corpordtothe interim
period ended December 31, 2017,

to fix the number of directors of the Corporatiorbe elected at the Meeting at five (5);
to elect the board of directors of the Corporafmmthe ensuing year;

to appoint the auditor of the Corporation for tmsu@ng year and to authorize the Board of Directorx the
auditor's remuneration;

5. to consider and, if deemed advisable, to pass,arithithout variation, an ordinary resolution, asreparticularly
set forth in the accompanying Management Infornma@ocular, relating to the approval of a new stopton plan
of the Corporation;

6. to consider and, if deemed advisable, to pass,avithithout variation, an ordinary resolution, asrmparticularly set
forth in the accompanying Management Informatiorc@ar,relating to the ratification and confirmation oéthew
by-laws of the Corporatigrand

7. to transact such other business as may be prdpenlght before the Meeting or any adjournment thfere
DATED this 6" day of April, 2018.
BY ORDER OF THE BOARD OF DIRECTORS

"Krishna Vathyam"
Krishna Vathyam
Interim Chief Executive Officer and Director

IMPORTANT

Itis desirable that as many shares as possible bepresented at the Meeting. If you do not expecbtattend and would
like your Common Shares represented, please compéethe enclosed instrument of proxy and return it asoon as
possible in the envelope provided for that purpose? proxy will not be valid unless it is deposited wh our transfer
agent Computershare Trust Company of Canada, (i) bynail using the enclosed return envelope or (ii) bjrand
delivery to 8" Floor, 100 University Avenue, Toronto, Ontario, M3 2Y1. Alternatively, you may vote by telephone at
1-866-732-VOTE (8683) (toll free within North Amerta) or 1-312-588-4290 (outside North America) or bipternet
using the 15 digit control number located at the bibom of your proxy at www.investorvote.com. All ingructions are
listed in the enclosed form of proxy.



NEW STRATUS ENERGY INC. MANAGEMENT INFORMATION CIRC ULAR
SOLICITATION OF PROXIES

THIS MANAGEMENT INFORMATION CIRCULAR ("CIRCULAR") | S PROVIDED IN CONNECTION
WITH THE SOLICITATION BY MANAGEMENT OF NEW STRATUS ENERGY INC. (THE
"CORPORATION") of proxies from the holders of common shar&€ofhmon Share$) for the annual general
and special meeting of the shareholders of the@ation (the Meeting") to be held on Thursday, May 10, 2018
at 10:00 a.m. at 1000, 250™Street S.W., Livingston Place, Calgary, Albertaatany adjournment thereof for
the purposes set out in the accompanying noticeegfting (Notice of Meetind').

Although it is expected that the solicitation obpies will be primarily by mail, proxies may alse bolicited
personally or by telephone, facsimile or other grealicitation services. In accordance with Nasidnstrument
54-101 —Communication with Beneficial Owners of Securiti€a Reporting Issugarrangements have been
made with brokerage houses and other intermedjatEsring agencies, custodians, nominees andifides to
forward solicitation materials to Beneficial Shavkters (as defined below) held of record by suchqres and the
Corporation may reimburse such persons for reaseffeds and disbursements incurred by them in dang he
costs thereof will be borne by the Corporation.

APPOINTMENT AND REVOCATION OF PROXIES

The persons named (the "Management Designees") ihe enclosed instrument of proxy (“Instrument of
Proxy") have been selected by the directors of th€orporation and have indicated their willingness to
represent as proxy the shareholder who appoints tlm. A shareholder has the right to designate a peos
(whom need not be a shareholder) other than the Magement Designees to represent him or her at the
Meeting. Such right may be exercised by inserting in tece provided for that purpose on the Instrument of
Proxy the name of the person to be designatedaddlbting therefrom the names of the ManagemesigDees,
or by completing another proper form of proxy amdivering the same to the transfer agent of thepQation.
Such shareholder should notify the nominee of gp@antment, obtain the nominee's consent to aot@s/ and
should provide instructions on how the sharehaddsrares are to be voted. The nominee should peirspnal
identification with him to the Meeting. In any eaghe form of proxy should be dated and executethé
shareholder or an attorney authorized in writinghwyroof of such authorization attached (whereatiarney
executed the proxy form). In addition, a proxy niegyrevoked by a shareholder personally attendiribea
Meeting and voting his shares.

A proxy will not be valid unless it is depositediwour transfer agent Computershare Trust Compb@aoada,
(i) by mail using the enclosed return envelopdipby hand delivery to 8Floor, 100 University Avenue, Toronto,
Ontario, M5J 2Y1. Alternatively, you may vote l@ygphone at 1-866-732-VOTE (8683) (toll free withiarth
America) or 1-312-588-4290 (outside North Amerioapy internet using the 15 digit control numberdted at
the bottom of your proxy at www.investorvote.conlil.iBstructions are listed in the enclosed fornpiadxy. Your
proxy or voting instructions must be received icteaase no later than 10:00 a.m. on May 8, 2018f tre
Meeting is adjourned, 48 hours (excluding Saturdaysholidays) before the beginning of any adjowntof the
Meeting. Late proxies may be accepted or rejectethé Chairman of the Meeting in his discretiond dine
Chairman is under no obligation to accept or regest particular late proxy.

A shareholder who has given a proxy may revoke tbaany matter upon which a vote has not alreaéy lzast
pursuant to the authority conferred by the prdxyaddition to revocation in any other manner paadiby law, a
proxy may be revoked by depositing an instrumentriting executed by the shareholder or by his arited
attorney in writing, or, if the shareholder is aaration, under its corporate seal by an officeattorney thereof
duly authorized, either at the registered officette Corporation or with Computershare Trust Comgpain
Canada, 8 Floor, 100 University Avenue, Toronto, Ontario, MBY1, at any time up to and including the last
business day preceding the date of the Meetirgnpadjournment thereof at which the proxy is taied, or by
depositing the instrument in writing with the Cha#m of such Meeting on the day of the Meeting, oy a



adjournment thereof. In addition, a proxy maydeked by the shareholder personally attendiniytéeting and
voting his shares.

ADVICE TO BENEFICIAL SHAREHOLDERS

The information set forth in this section is of sigificant importance to many shareholders, as a sulsntial
number of shareholders do not hold Common Shares itheir own name. Shareholders who hold their
Common Shares through their brokers, intermedidriestees or other persons, or who otherwise tibaid their
Common Shares in their own name (referred to in @iicular as Beneficial Shareholder$) should note that
only proxies deposited by shareholders who appe#ine@records maintained by the Corporation's tegiand
transfer agent as registered holders of CommoneShaill be recognized and acted upon at the Meetihg
Common Shares are listed in an account statementidped to a Beneficial Shareholder by a brokers¢ho
Common Shares will, in all likelihoodot be registered in the shareholder's name. Sucm@onsShares will
more likely be registered under the name of theedtidder's broker or an agent of that broker. dn&ia, the vast
majority of such shares are registered under theenaf CDS & Co. (the registration name for The Chaa
Depositary for Securities, which acts as nomineerfany Canadian brokerage firms). Common Sharelsiye
brokers (or their agents or nominees) on behalflwbker's client can only be voted (for or agaiesolutions) at
the direction of the Beneficial Shareholder. Withspecific instructions, brokers and their agamid nominees
are prohibited from voting shares for the brokeints. Therefore, each Beneficial Shareholder should enser
that voting instructions are communicated to the apropriate person well in advance of the Meeting.

Existing regulatory policy requires brokers andestimtermediaries to seek voting instructions fidemeficial
Shareholders in advance of shareholders' meefiingsvarious brokers and other intermediaries hiagie dbwn
mailing procedures and provide their own returrriidions to clients, which should be carefullyidaled by
Beneficial Shareholders in order to ensure that @@mmon Shares are voted at the Meeting. Thma fdproxy
supplied to a Beneficial Shareholder by its brof@rthe agent of the broker) is substantially shmio the
Instrument of Proxy provided directly to registergtareholders by the Corporation. However, its psepis
limited to instructing the registered shareholder (the broker or agent of the broker) how teva behalf of the
Beneficial Shareholder. The vast majority of bmskeow delegate responsibility for obtaining instions from
clients to Broadridge Financial Solutions, IncBr@adridge") in Canada. Broadridge typically prepares
machine-readable voting instruction form, mailsséadorms to Beneficial Shareholders and asks Bagkfi
Shareholders to return the forms to Broadridgetloerwise communicate voting instructions to Brodgk (by
way of the Internet or telephone, for example)odgiridge then tabulates the results of all insioanstreceived
and provides appropriate instructions respectirggwbting of shares to be represented at the Meetihg
Beneficial Shareholder who receives a Broadridge viog instruction form cannot use that form to vote
Common Shares directly at the Meeting. The votin@struction forms must be returned to Broadridge (o
instructions respecting the voting of Common Sharesiust otherwise be communicated to Broadridge) well
in advance of the Meeting in order to have the Comon Shares voted. If you have any questions respit
the voting of Common Shares held through a brokerioother intermediary, please contact that broker or
other intermediary for assistance.

Although a Beneficial Shareholder may not be receghdirectly at the Meeting for the purposes dfing
Common Shares registered in the name of his br@k@&eneficial Shareholder may attend the Meeting
proxyholder for the registered shareholder and th€Common Shares in that capadigneficial Shareholders
who wish to attend the Meeting and indirectly voteheir Common Shares as proxyholder for the registexd
shareholder, should enter their own names in the Bhk space on the form of proxy provided to them and
return the same to their broker (or the broker's agent) in accordance with the instructions provided kg such
broker.

The Corporation will be delivering proxy-related texdals to non-objecting beneficial owners of then@non
Shares directly with the assistance of Broadridge Corporation intends to pay for intermediargesi¢liver
proxy-related materials to objecting beneficial @sof the Common Shares.

as



All references to shareholders in this Circular #relaccompanying Instrument of Proxy and NoticBleéting
are to registered shareholders unless specifistdtgd otherwise.

VOTING OF PROXIES

Each shareholder may instruct his proxy how to yegeCommon Shares by completing the blanks on the
Instrument of Proxy. All Common Shares represeatede Meeting by properly executed proxies vélvboted or
withheld from voting (including the voting on angllot), and where a choice with respect to anyenédtbe acted
upon has been specified in the Instrument of PrilveyCommon Shares represented by the proxy wilbled in
accordance with such specificatidn.the absence of any such specification as to viagj on the Instrument of
Proxy, the Management Designees, if named as proxyill vote in favour of the matters set out therein In

the absence of any specification as to voting onyanther form of proxy, the Common Shares representeby
such form of proxy will be voted in favour of the matters set out therein.

The enclosed Instrument of Proxy confers discreticary authority upon the Management Designees, or o#r
persons named as proxy, with respect to amendmeritsor variations of matters identified in the Notice of
Meeting and any other matters which may properly cane before the Meeting. As of the date hereof, the
Corporation is not aware of any amendments to, vadtions of or other matters that may come before the
Meeting. Inthe event that other matters come befe the Meeting, the Management Designees intendvote
in accordance with the judgment of management of # Corporation.

QUORUM

The by-laws of the Corporation provide that a quonf shareholders is present at a meeting of shiakets of the
Corporation if at least two (2) persons are pregeperson or by proxy, each of whom is entitleddte at the
meeting, and who holds or represents by proxyesst than 10% of the shares entitled to vote antweting.

VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

The Corporation is authorized to issue an unlimitechber of Common Shares and an unlimited number of
preferred shares. As at the effective date of @isular (the Effective Date’), which is April 6, 2018, the
Corporation has 35,770,332 Common Shares issuedwsidnding. There are no other shares of any idsged
and outstanding. The Common Shares are the oahgstentitled to be voted at the Meeting, and hsldé
Common Shares are entitled to one (1) vote for €&whmon Share held.

Holders of Common Shares of record at the closisihess on April 5, 2018 (thR&cord Date') are entitled to
vote such Common Shares at the Meeting on the bésise vote for each Common Share held excepteo t
extent that, (a) the holder has transferred theessitip of any of his Common Shares after the Rebatd, and
(b) the transferee of those Common Shares proguwopsrly endorsed share certificates, or otheressablishes
that he owns the Common Shares, and demands eotHah 10 days before the day of the Meetingtisatame
be included in the list of persons entitled to \attthe Meeting, in which case the transfereebgikentitled to vote
his Common Shares at the Meeting.

To the knowledge of the directors and the executifieers of the Corporation, as at the Effective® no person
or company beneficially owns, directly or indirggtbr controls or directs, voting securities cargyl 0% or more
of the voting rights attached to any class of \@8ecurities of the Corporation other than asah below:

Number of Common Shares Percent of Outstanding
Name Owned or Controlled® Common Share&
Jose Francisco Arata 3,575,000 10.0%
Marino Ostos 3,575,000 10.0%




Notes:

(1) Based on information disclosed in the public fisnaf the applicable party.
(2) Based on a total of 35,770,332 Common Shares issugdutstanding as at April 6, 2018.

STATEMENT OF EXECUTIVE COMPENSATION

General

The following information of the Corporation is pided in accordance with National Instrument ForlB2F6V
— Statement of Executive Compensatidfenture Issuers

For the purpose of this Statement of Executive Gamsption:

"compensation securitiesincludes stock options, convertible securitiesshangeable securities and similar
instruments including stock appreciation rightdeded share units and restricted stock units grhot issued by
the Corporation or one of its subsidiaries (if afoy)services provided or to be provided, directlyndirectly to
the Corporation or any of its subsidiaries (if any)

"NEQO" or "named executive officet means:

(a) each individual who, in respect of the Corporatidaring any part of the most recently completed
financial year, served as chief executive offi¢€@HO"), including an individual performing functions
similar to a CEO;

(b) each individual who, in respect of the Corporatidaring any part of the most recently completed
financial year, served as chief financial office€FQO"), including an individual performing functions
similar to a CFO;

(c) in respect of the Corporation and its subsidiaties,most highly compensated executive officer iothe
than the individuals identified in paragraphs (&) &) at the end of the most recently completeaiitial
year whose total compensation was more than $180dd@hat financial year; and

(d) each individual who would be a NEO under paragi@phbut for the fact that the individual was not an
executive officer of the Corporation, and was radirg in a similar capacity, at the end of thagfigial
year.

"plan” includes any plan, contract, authorization oaagement, whether or not set out in any formal demnt,
where cash, compensation securities or any otlogrepty may be received, whether for one or morsqres.

"underlying securities' means any securities issuable on conversion,aggeh or exercise of compensation
securities.

The NEOs of the Corporation for financial year eshiarch 31, 2017 were Sandy L. Loutitt, the forfersident
and CEO, and Michael Matishak, the former CFO. IMutitt and Mr. Matishak each resigned effectivey\da

2017 and were replaced by Krishna Vathyam, theeoiinterim CEO and Bruce Cameron, the currentiimte
CFO.

The board of directors of the Corporation (tBedrd") for financial year ended March 31, 2017 was cosag of
Sandy L. Loutitt, David E. T. Pinkman, David M. Lewand Brent J. Walter. Mr. Lewis and Mr. Walteclea
resigned from the Board effective May 3, 2017 and IMutitt and Mr. Pinkman each resigned from ttea &l
effective June 7, 2017. As at the date hereofBtierd is comprised of Jose Francisco Arata, Ma@stos and
Krishna Vathyam who were each appointed to the @effective May 3, 2017.



Director and Named Executive Officer Compensationexcluding Compensation Securities

The following table sets forth all direct and ireit compensation paid, payable, awarded, granteehn g@r

otherwise provided, directly or indirectly, by tk@®rporation thereof to each NEO and each directdh®

Corporation, in any capacity, including, for greatertainty, all plan and non-plan compensatioreaiand
indirect pay, remuneration, economic or financiaed, reward, benefit, gift or perquisite paid, @ialg, awarded,
granted, given or otherwise provided to the NE@imactor for services provided and for servicelsé@rovided,
directly or indirectly, to the Corporation:

Salary,
Consulting Fee, Value of all

Year Retainer or Committee Value of other Total
Name and Ended Commission Bonus | or Meeting | Perquisites | Compensation | Compensation
Position Mar 31 (%) 6) Fees ($) )W (%) $)
Sandy L. Loutitt 2017 9,534 Nil Nil Nil Nil 9,534
Former President, 2016 120,000 Nil Nil Nil Nil 120,000
CEO and Director
Michael Matishak 2017 5,459 Nil Nil Nil Nil 5,459
Former CFO 2016 12,500 Nil Nil Nil Nil 12,500
David E. T. 2017 Nil Nil Nil Nil Nil Nil
Pinkman 2016 18,000 Nil Nil Nil Nil 18,000
Former Vice-
President,
Corporate
Secretary and
Director
David M. Lewis 2017 Nil Nil Nil Nil Nil Nil
Former Director 2016 Nil Nil Nil Nil Nil Nil
Brent J. Wallter 2017 Nil Nil Nil Nil Nil Nil
Former Director 2016 Nil Nil Nil Nil Nil Nil

Note:

(1) "Perquisites'include perquisites provided to an NEO or direthat are not generally available to all employeesthat,
in aggregate, are greater than: (a) $15,000, iNE&® or director's total salary for the financiaby is $150,000 or less, (b)
10% of the NEO or director's salary for the finahgear if the NEO or director's total salary fog financial year is greater
than $150,000 but less than $500,000, or (c) $80f@be NEO or director's total salary for thedirtial year is $500,000
or greater.

Stock Options and Other Compensation Securities
The following table sets out all compensation sigiesr granted or issued to each director and NEQhky

Corporation or any subsidiary thereof in the yewtesl March 31, 2017 for services provided, or tpioided,
directly or indirectly, to the Corporation or anybsidiary thereof:



Compensation Securities

Number of
Compensation Closing

Securities, Price of

Number of Issue, Security or | Closing Price

Underlying Conversion | Underlying | of Security or

Type of Securities and | Date of or Exercise | Security on | Underlying
Compensation | Percentage of | Issue or Price Date of Security at

Name and Position Security Class Grant (%) Grant Year End Expiry Date
Sandy L. Loutitt Nil Nil N/A N/A N/A N/A N/A
Former President,
CEO and Director
Michael Matishak Nil Nil N/A N/A N/A N/A N/A
Former CFO
David E. T. Nil Nil N/A N/A N/A N/A N/A
Pinkman
Former Vice-
President, Corporat
Secretary and
Director
David M. Lewis Nil Nil N/A N/A N/A N/A N/A
Former Director
Brent J. Walter Nil Nil N/A N/A N/A N/A N/A

Former Director

Exercise of Compensation Securities by Directors @NEOs

The following table sets out all compensation siiegrexercised by directors and NEOSs in the yaded March

31, 2017:

Exercise of Compensation Securities by Directors anlNEOs

Difference
Between
Closing Exercise
Price per Price and
Number of Exercise Security on | Closing Price | Total Value
Type of Underlying Price Per Date of on the Date on Exercise
Compensation Securities Security Date of Exercise of Exercise Date
Name and Position Security Exercised (%) Exercise (%) %) %)
Sandy L. Loutitt Nil Nil N/A N/A N/A N/A N/A
Former President,
CEO and Director
Michael Matishak Nil Nil N/A N/A N/A N/A N/A

Former CFO




David E. T. Nil Nil N/A N/A N/A N/A N/A
Pinkman

Former Vice-
President, Corporate
Secretary and
Director

David M. Lewis Nil Nil N/A N/A N/A N/A N/A

Former Director

Brent J. Walter Nil Nil N/A N/A N/A N/A N/A

Former Director

Stock Option Plans and Other Incentive Plans

The Corporation's current stock option plan (tRah") is a "rolling" stock option plan, whereby thegaggate
number of Common Shares reserved for issuancehtergeith any other Common Shares reserved forissel
under any other plan or agreement of the Corporasioall not exceed 10% of the total number oledsbommon
Shares (calculated on a non-diluted basis) atrtieedn option is granted. As at the financial ysated March 31,
2017, there were no stock options outstanding utidePlan. As at the Effective Date, there we&3,000
options outstanding under the Plan.

The Plan complies with the policies of the TSX WWertExchange (th&'SX-V"). Under the Plan, the Board may,
from time to time, grant options to purchase ComnStrares to certain directors, officers, employeass a
consultants of the Corporation and of its subsiegand affiliates. The maximum number of Commbar8s
issuable under the Plan and all other securitydbesmpensation arrangements of the Corporatiof%s daf the
Common Shares outstanding from time to time, salbgethe following additional limitations:

(a) 5% the total number of outstanding Common Sharesyoone individual in a 12 month period,;
(b) 2% of the total number of outstanding Common Sheresy one consultant in a 12 month period,;

(c) 2% of the total number of outstanding Common Shiarpgersons employed to provide investor relations
activities in any 12 month period; and

(d) 10% of the total number of outstanding Common Sharénsiders of the Corporation in any 12 month
period;

unless the Corporation receives the permissioh@®SX-V to exceed such threshold.

Pursuant to the Plan, the exercise price for eptibroshall be determined by the Board, but sinatid event be
less than the Market Price (as defined in the R&ss)the maximum discount permitted under thelagigns of
the TSX-V or such other price as may be agreed thié Corporation and approved by the TSX-V. Altiops
granted shall be exercisable for a period as détedrby the Board but in any event, not exceedingehrs from
the date the option is granted. The Plan alsoiges\that the Board may, in its sole discretiotedeine the time
during which options shall vest and the methodestvmg, subject to any vesting restrictions impdsethe TSX-
V.

In the event of a change of control of the Corgoratas defined in the Plan), the vesting periadalboptions
outstanding shall be accelerated so that suchrapiitay be exercised, in whole or in part, at amg tiluring the
15 day period prior to the date upon which the geanf control occurs. In the event of a changeoatrol, the
Board may, in its discretion, as to the outstandipgions: (a) provide for payment of an amount ¢dquahe
excess of the price of the Common Shares, as detdrander the transaction causing the changerafaar if

7




no price is determinable, as determined by the ddaaser the exercise price of such Common Sharefths date
of the change of control, in exchange for the sutes of the right to exercise such options; oipfloyide for the
assumption of such options, or the substitutionefoe of new options, by the successor corporatioantity.

The Board may, at any time, suspend or termina&étan. The Board may also at any time amend dseadhie
terms of the Plan, subject to regulatory approwdl & deemed necessary or desirable by the Behateholder
approval.

As discussed in this Circular undétARTICULARS OF MATTERS TO BE ACTED UPON — Apprafvisiew
Stock Option Plah the Board approved the adoption of a new st@dloa plan (the New Plar’) in substantially
the form attached hereto as Schedule "A". The @uatjpn is seeking shareholder approval of the Réam.

Employment, Consulting and Management Agreements

The Corporation was not party to any formal, writtenployment, consulting or management agreemeéifisumy
NEO or director during the financial year ended thaB1, 2017.

Oversight and Description of Director and NEO Compasation

The Board has not created or appointed a compensatinmittee given the Corporation's current siwesage of
development. All tasks related to developing anditocing the Corporation's approach to the compténsaf the
Corporation's NEOs and directors are performedbymembers of the Board. The compensation of th@s\E
directors and the Corporation's employees or ctenstsl, if any, is reviewed, recommended and aprbyehe
Board without reference to any specific formuldtecia or peer group. NEOs that are also directdrthe
Corporation are involved in discussions relatingampensation, but disclose their interest in, @vgtain from
voting on, decisions related to their own respectiempensation.

The overall objective of the Corporation's compé¢ingastrategy is to offer short, medium and longrte
compensation components to ensure that the Corporaas in place programs to attract, retain anctlog
management of the highest calibre and has in placecess to provide for the orderly successionasfagement,
including receipt on an annual basis of any recomttagons of the CEO, if any, in this regard. Thegooation
currently has a short term compensation compomnguiace, which includes the payment of manageness to
certain NEOs, and a long-term compensation comgang@face, which includes the grant of stock opgiander
the Plan. The Corporation intends to further dewéh@se compensation components. The Board mhag fature
consider, on an annual basis, an award of bonosesytexecutives and senior management. The anamght
award of such bonuses is expected to be discreyipipending on, among other factors, the findncia
performance of the Corporation and the performasfcthe executive officer. The Board considers tinat
payment of such discretionary annual cash bonusgssatisfy the medium term compensation component.

The objectives of the Corporation's compensatiolicips and procedures are to align the interestthef
Corporation's employees with the interests of tiegeholders of the Corporation. Therefore, a siggnitt portion
of total compensation granted by the Corporatiemdpthe grant of stock options, is based uponadhearporate
performance. The Corporation relies on Board disioms without formal objectives, criteria and arsidy when
determining executive compensation. There are otlyreo formal performance goals or similar coratis that
must be satisfied in connection with the paymerexacutive compensation.

Pension Plan Benefits

The Corporation does not have any pension, debeeeéfit, defined contribution or deferred compeinsgtlans
in place.



SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS

The following table sets forth securities of ther@wation that are authorized for issuance undelitgq
compensation plans as at the end of the Corpotatioost recently completed financial year.

Number of securities
remaining available for
issuance under equity

Number of securities to be | Weighted average exercise compensation plans
issued upon exercise of price of outstanding (excluding outstanding
outstanding options, options, warrants and securities reflected in
Plan Category warrants and rights rights Column 1)®
Equity compensation plans Nil N/A 5,133,767 Common Shares
approved by securityholders (pre-consolidation)
Equity compensation plans N/A N/A N/A

not approved by
securityholders

Total Nil N/A 5,133,767 Common Shares
(pre-consolidation)

Note:

(1) The aggregate number of Common Shares that magskeeved for issuance under the Plan shall not dxt@# of the
Corporation's issued and outstanding Common Shaseat March 31, 2017, the number of Common Shasegd and
outstanding was 51,137,679; however, the Corporationpleted a one (1) for 13.35 share consolidatiofpril 20, 2017.
As at the Effective Date, the Corporation had 36,332 Common Shares and 3,500,000 stock optiongdsand
outstanding, leaving 77,033 Common Shares remaswagable for issuance under the Plan.

MANAGEMENT CONTRACTS

During the most recently completed financial year,management functions of the Corporation werantp
substantial degree performed by a person or comptgy than the directors or executive officerspiovate
companies controlled by them, either directly atiiectly) of the Corporation.

INDEBTEDNESS OF DIRECTORS, EXECUTIVE OFFICERS AND SENIOR OFFICERS

No director, executive officer, employee or forrdegector, executive officer or employee of the Gogtion or its
subsidiaries nor any of their associates or affifais, or has been at any time since the beginwfithe last
completed financial year, indebted to the Corporedr its subsidiaries nor has any such personibeebted to
any other entity where such indebtedness is thiesulif a guarantee, support agreement, lettereditor similar
arrangement or understanding, provided by the Gatjpm except as disclosed in the audited finarstééments.

INTERESTS OF INFORMED PERSONS IN MATERIAL TRANSACTI ONS

Other than as set forth herein or as previouslglased, the Corporation is not aware of any mdteriarests,
direct or indirect, by way of beneficial ownershipotherwise, of any director or executive officeroposed
nominee for election as a director or any sharedrdidlding more than 10% of the voting rights atetto the
Common Shares or any associate or affiliate ofdditlye foregoing in any transaction in the precgdinancial
year or any proposed or ongoing transaction o€poration which has or will materially affect tBerporation.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

Other than as set forth herein, or as previouslgldsed, the Corporation is not aware of any nmeltarierests,
direct or indirect, by way of beneficial ownersloifpsecurities or otherwise, of any director or exe@ officer,




proposed nominee for election as a director orstwayeholder holding more than 10% of the votinigtsigittached
to the Common Shares or any associate or affiibemny of the foregoing in any transaction in thegeding
financial year or any proposed or ongoing transactif the Corporation which has or will materiadlffect the
Corporation or its subsidiaries.

CORPORATE GOVERNANCE

Corporate governance relates to the activitieshef Board, the members of which are elected by aad a
accountable to the shareholders, and takes intuatthe role of the individual members of managgmo are
appointed by the Board and who are charged witld#lyeto day management of the Corporation. Thediza
committed to sound corporate governance practiwbs;h are both in the interest of its shareholdand
contribute to effective and efficient decision nraki

Pursuant to National Instrument 58-101DBisclosure of Corporate Governance Practictkge Corporation is
required to disclose its corporate governance jpects summarized below.

Board of Directors

The Board is currently comprised of the followitgete (3) members: Jose Francisco Arata, MarinoCstd
Krishna Vathyam. All of these directors are baiogninated for re-election at the Meeting. Wuiliaaddo and
Bruce Cameron are also nominated for electionedbard at the Meeting.

Jose Francisco Arata and Marino Ostos are indeped@ectors of the Corporation and, if electeth®sBoard at
the Meeting, Wuilian Mauco will also be an indepentdirector of the Corporation. Mr. Arata, Mr.t@sand
Mr. Mauco have no ongoing interest or relationshiifh the Corporation other than their security lid in the
Corporation and serving as directors.

Krishna Vathyam, the Interim Chief Executive Officé the Corporation, is a member of management and
result, is not an independent director. If eledtethe Board at the Meeting, Bruce Cameron, therim Chief
Financial Officer of the Corporation, is a membén@nagement and, as a result, will not be an iadéent
director. The Board is responsible for determiniitether a director is an independent director.

National Policy 58-201 —Corporate Governance Guidelinassiggests that the board of directors of a public
Corporation should be constituted with a majorityrmlividuals who qualify as "independent” diredorAn
"independent" director is a director who has nedior indirect material relationship with the Coration. A
material relationship is a relationship which cqidthe view of the Board, reasonably interferéhie exercise

of a director's independent judgment. The Boambiaprised of a majority of independent directors.

Directorships

No current or proposed director of the Corporatfopresently a director of any other issuer that ieporting
issuer (or the equivalent) in a jurisdiction ooagign jurisdiction.

Orientation and Continuing Education

At present, each new director is given an outliith® nature of the Corporation's business, itpa@te strategy,
and current issues with the Corporation along witkescription of the committees constituted byBbard. New

directors are also expected to be required to mvébtmanagement of the Corporation to discuss atteb
understand the Corporation's business and wiltbesad by counsel to the Corporation of their lexgdigations

as directors of the Corporation. New directorsadse given copies of the Corporation's policies.

The introduction and education process will beeedd on an annual basis by the Board and will bised as
necessary.
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Ethical Business Conduct

The Corporation requires the highest standardsofégsional and ethical conduct from its directofcers and
employees and believes that its reputation for siyrend integrity among its stakeholders is kehéosuccess of

its business. In that regard, to create a cultbii®pesty, integrity and accountability, discussiom an informal
basis, is had amongst the Board, management antbysep respecting such matters as the retention of
confidential information, the obligation to decla@nflicts of interests and the necessity to comyitlly applicable
laws, regulations and rules.

The Board has found that the fiduciary duties place individual directors by the Corporation's guowveg

corporate legislation and the common law and te&iotions placed by applicable corporate legistatbn an
individual director's participation in decisions thfe Board in which the director has an interestehlbeen
sufficient to ensure that the Board operates indépetly of management and in the best interesthef
Corporation. The Board has also found that themera sessions of the independent directors hetthjnnction
with Board meetings also help to ensure that dirsaxercise independent judgment in considerargsaictions
and agreements.

Under corporate legislation, a director is requiedct honestly and in good faith with a viewtte best interests
of the Corporation and exercise the care, diligeara skill that a reasonably prudent person woxétase in
comparable circumstances. In addition, as sombeotlirectors of the Corporation also serve as direand
officers of other companies engaged in similar hess activities, directors must comply with the fionof
interest provisions of thBusiness Corporations A¢Alberta) (the ABCA"), as well as the relevant securities
regulatory instruments, in order to ensure thaalors exercise independent judgment in considedngactions
and agreements in respect of which a directorfizasthas a material interest. Any interestedaoewould be
required to declare the nature and extent of hésa@st and would not be entitled to vote at mestofglirectors
which evoke such a conflict.

Nomination of Directors

The Board presently seeks and determines new nemiitoethe Board, although no formal process has bee
adopted. The nominees are generally the restétofiitment efforts by the Board members, includtiath formal
and informal discussions among the Board membetoHiters.

Compensation

The Board has not appointed a compensation conagitiéhe Board determines compensation matterstage.

Other Board Committees

The Corporation has no other standing committedhisittime other than the Audit Committee. See “iud
Committee Information" in the Corporation's anrinedrmation form for the financial year ended Mag&t 2017,
which is available on SEDAR at www.sedar.com, fdoimation relating to the Audit Committee, inclodiits
mandate and composition and fees paid to the Catipals auditors.

Assessments
The Board has not implemented a process for asggasseffectiveness but is considering doing&sa result of

the Corporation's size, its stage of developmedtlaa limited number of individuals on the Boatt Board has
considered a formal assessment process to be oajgie at this time.
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PARTICULARS OF MATTERS TO BE ACTED UPON

To the knowledge of the Board, the only mattetsadrought before the Meeting are those mattefsetbtin the
accompanying Notice of Meeting.

1. Report and Financial Statements

The audited financial statements of the Corporédtiothe year ended March 31, 2017 and the reptreauditor
thereon, as well as the unaudited interim finansiatements for the period ended December 31, 2017
(collectively, the Financial Statement$) will be placed before the Meeting. The Board Approved all of the
information in the Financial Statements, copiewloich are delivered herewith. The approval of thaeholders

is not required in relation to the Financial Stateis.

2. Fix Number of Directors to be Elected at the Meetig

Shareholders of the Corporation will be asked tostber and, if thought appropriate, to approve ahapt an
ordinary resolution fixing the number of directtode elected at the Meeting. In order to be &ffecan ordinary
resolution requires the approval of a majority lo¢ tvotes cast by shareholders who vote in resgettteo
resolution.

At the Meeting, it will be proposed that five (Syettors be elected to hold office until the nexhaal general
meeting or until their successors are elected poiaped. Unless otherwise directed, it is the intention ofite
Management Designees, if named as proxy, to votefavour of the ordinary resolution fixing the number of
directors to be elected at the Meeting at five (5).

3. Election of Directors

The following table sets forth the name of eacthefpersons proposed to be nominated for elec§@adirector,
all positions and offices in the Corporation preleheld by such nominee, the nominee's municipaiit

residence, principal occupation at the presentamicig the preceding five (5) years, the periodraywhich the

nominee has served as a director, and the numbgreanentage of Common Shares that the nomineslvaed

are beneficially owned by the nominee, directlinalirectly, or over which control or direction igexcised, as of
the Effective Date.

Unless otherwise directed, it is the intention othte Management Designees, if named as proxy, to vése the
election of the persons named in the following tablto the Board. Management does not contemplate that any
of such nominees will be unable to serve as dirsctmwever, if for any reason any of the propasadinees do
not stand for election or are unable to serve ab,quoxies held by Management Designees will led/dor
another nominee in their discretion unless thedi@der has specified in his form of proxy that G@mmon
Shares are to be withheld from voting in the etettf directors. Each director elected will hoffiae until the
next annual general meeting of shareholders of histisuccessor is duly elected, unless his oficearlier
vacated in accordance with the by-laws of the Cafan or the provisions of the ABCA to which therforation

is subject.
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Number and Percentage of
Name, Municipality Common Shares Held or
of Residence, Office and Date Present Occupation and Positions Held During the | Controlled as at the Effective
Became a Director Last Five (5) Years Date/¥®)
Jose Francisco Ardta Mr. Arata was the President of Pacific Explorati&n 3,575,000
- Production Corp. (TSX) Pacific Exploration™) from 0
Punta Cana, Dominican Republ ‘f]anuary 23, 2008 until July 2015. He was also Chief (10.0%)
Director since May 4, 2017 Executive Officer and director of Pacific Stratus
International Energy Ltd. (TSX) Pacific Stratus') from
August 21, 2006 to January 23, 2008. Mr. Arata &g a
director of Pacific Coal Resources Ltd. and CGX rigpe
Inc. (TSX-V) ("CGX"). Mr. Arata is a geologist with vast
experience in Latin America markets. He preserdlyes
on boards of various private companies.
Marino Osto§’ Mr. Ostos was Senior Vice President, New Businegssig 3,575,000
. . for Pacific Exploration from January 23, 2008 utily
Bogota, Colombia 2016. He was also Chief Operating Officer of Pacifi (10.0%)
Director since May 4, 2017 Stratus from August 2006 to October 2007, Presidént
Colombian Operations of Pacific Stratus from Ma@@@o
May 2007 and President and Chief Executive Offiigr
Pacific Stratus from October 2004 to August 2006. |M
Ostos was Principal of Estudios de Ingenieria Ggiok
LITOS C.A. from December 1999 to October 2004. Mr.
Ostos was also a director of CGX until December6201
Krishna Vathyarf? Mr. Vathyam is currently an independent businessamaty 3,500,000
serves in various private oil and gas companiesdfield
Calgary, Alberta, Canada services companies as President and/or directdryas (9.8%)
Interim CEO previously the Chairman and CEO of Petrodorado @ner
) ) Ltd. (TSX-V), a Colombia focused junior E&P whichrM
Director since May 4, 2017 Vathyam founded in early 2009. He has extensive
experience in international markets, having spéngears
with Schlumberger, a leading global oilfield seest
company.
Wauilian Mauco Mr. Mauco is an engineer with a Masters degree in 3,500,000
. International trading. Mr Mauco is vastly experieddn
Panama City, Panama refining and marketing of petroleum products. Hetet hig (9.8%)
Nominee professional career with PDVSA, the national oiihpany|
of Venezuela. He last served as Vice President dliaat
Pacific Exploration.
Bruce Cameron Mr. Cameron is a CPA (CMA) and President of Froater 200,000
Services Inc. a private consulting company. He ioles
Calgary, Alberta, Canada CFO/Controller services to early stage and recapterand (less than 1%)
Interim CFO public clients to establish financial reporting anternal
) control procedures.
Nominee
Notes:
1) Member of the Audit Committee.
2) Common Shares beneficially owned, directly or iadily, or over which control or direction is exesi, as at the
Effective Date, based on information furnishedh® €orporation by the above individuals.
3) Assumes a total of 35,770,332 Common Shares issuddutstanding as at the Effective Date.
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Cease Trade Orders or Bankruptcies

Other than as set forth below, no proposed direetithin 10 years before the date of this Circuteas been, a
director or executive officer of any company thaltjle that person was acting in that capacity:

(a) was the subject of a cease trade or similar oodean order that denied the relevant company ad¢oess
any exemption under securities legislation, foedqu of more than 30 consecutive days;

(b) was subject to an event that resulted, after thecttir or executive officer ceased to be a director
executive officer, in the company being the subjéet cease trade or similar order or an ordeitibaied
the relevant company access to any exemption geerities legislation, for a period of more thén 3
consecutive days; or

(c) within a year of that person ceasing to act in stagacity, became bankrupt, made a proposal umger a
legislation relating to bankruptcy or insolvency was subject to or instituted any proceedings,
arrangement or compromise with creditors or hagtaiver, receiver manager or trustee appointeditb h
its assets.

Bruce Cameron was the Chief Financial Officer gp&xd Energy CorporationExpand Energy") from August,
2011 to September, 2013. Expand Energy was piaceteivership by a secured creditor and Grantiitioo
LLP of Calgary was appointed by the Court of Qued&nch of Alberta to act as receiver in Septen@t3.

Personal Bankruptcies
No proposed director has within 10 years beforealtite of this Circular, become bankrupt, made pgsal under
any legislation relating to bankruptcy or insolvenar was subject to or instituted any proceediaggangement or
compromise with creditors, or had a receiver, nereimanager or trustee appointed to hold the as$etsch
person.
Penalties and Sanctions
No proposed director has been subject to:

(@) any penalties or sanctions imposed by a gelating to securities legislation or by a secesiti

regulatory authority or has entered into a settle@nagreement with a securities regulatory
authority; or

(b) any other penalties or sanctions imposed bguat or regulatory body that would likely be
considered important to a reasonable securityhahdéeciding whether to vote for a proposed
director,

other than a settlement agreement entered intodoBfecember 31, 2000 that would likely not be intpotrto a
reasonable securityholder in deciding whether te Yor a proposed director.

4., Appointment of Auditor

The shareholders of the Corporation will be asleddte for the appointment of Deloitte LLP, Chagtkr
Professional Accountants, as auditor of the Cotpmralnless directed otherwise by a proxy holder, or sin
authority is withheld, the Management Designees, iiamed as proxy, intend to vote the Common Shares
represented by any such proxy in favor of a resolitin appointing Deloitte LLP, Chartered Professional
Accountants, as auditor of the Corporation for thenext ensuing yeayto hold office until the close of the next
annual general meeting of shareholders or untifithe of Deloitte LLP is removed from office or iigas as
provided by the Corporation's by-laws, and the Mgnaent Designees also intend to vote the CommoreSha

14



represented by any such proxy in favor of a reswiiduthorizing the Board to fix the compensatibthe auditor.
Deloitte LLP was appointed auditor of the Corparnatéffective August 28, 2017.

5. Approval of New Stock Option Plan

The Corporation is proposing to replace the Plah tie New Plan in substantially the form attacherkto as
Schedule "A". The following information is intendad a brief description of the New Plan and isifjedlin its
entirety by the full text of the New Plan.

The New Plan complies with the policies of the T8X-The New Plan permits the granting of stock apsi to
purchase Common Share®@tions”) to directors, officers, employees of, and cotasus to, the Corporation. The
New Plan limits the total number of Common Shanesmay be issued on exercise of Options outstgratiany
time under the New Plan to 10% of the number of @om Shares issued and outstanding (less the nushber
Common Shares reserved for issuance under any silaee compensation arrangement of the Corporation)
subject to the following additional limitations:

(a) the aggregate number of Options granted to anperson (and companies wholly owned by that person)
in a 12 month period must not exceed 5% of theed€Lommon Shares, calculated on the date an Option
is granted to the person (unless the Corporatiendiained the requisite disinterested shareholder
approval), less the aggregate number of CommoreShaserved for issuance to such person under any
other share compensation arrangement of the Cdrpora

(b) the aggregate number of Common Shares reservéskimnce under Options granted to Insiders of the
Corporation (as defined in the policies of the TgXfas a group) at any point in time must not excee
10% of the issued Common Shares, less the aggmegraiieer of Common Shares reserved for issuance to
Insiders under any other share compensation amaggeof the Corporation;

(c) the grantto Insiders (as a group), within a 12 tin@eriod, of an aggregate number of Options moist n
exceed 10% of the issued Common Shares, calcudathd date an Option is granted to any Insidss, le
the aggregate number of Common Shares reserveiddioance to Insiders under any other share
compensation arrangement of the Corporation;

(d) the aggregate number of Options granted to anyonsultant of the Corporation in a 12 month period
must not exceed 2% of the issued Common Sharesjlatdd at the date an Option is granted to the
consultant, less the aggregate number of CommoreShaserved for issuance to such consultant under
any other share compensation arrangement of thego@aiion; and

(e) the aggregate number of Options granted to allgpsrsetained to provide Investor Relations Actgti
(as defined in the policies of the TSX-V) must egteed 2% of the issued Common Shares in any 12
month period, calculated at the date an Optionastgd to any such person, less the aggregate nombe
Common Shares reserved for issuance to such penstem any other share compensation arrangement of
the Corporation. Options issued to persons retaimedovide Investor Relations Activities must viest
stages over a period of not less than 12 monthsnaitmore than 1/4 of the Options vesting in angeh
month period.

Each Option and all rights thereunder will expingtioe date set out in the applicable option agre¢are will be
subject to the earlier termination provisions & Mew Plan, provided that in no circumstancestididuration of
an Option exceed the maximum term prescribed by 8¢V of 10 years. Under the New Plan, in the ¢wéthe

death of a participant, the Options previously tgdrio such participant will be exercisable onlyhivi one year
after such death and then only to the extent thedt deceased participant was entitled to exer@g@tion at the
date of his death.

Pursuant to the New Plan, the exercise price $lealixed by the Board at the time that the Opt®granted;
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however, no Option shall be granted with an exerprice at a discount to the market price. The etautice shall
be the closing price of the Common Shares on the& W 8n the first day preceding the date of grarite New
Plan also provides that the Board may, in its dideretion, determine the time during which Optishall vest
and the method of vesting, subject to any veststrictions imposed by the TSX-V.

The New Plan includes a black-out provision. Punst@the policies of the Corporation respectirgjrietions on
trading, there are a number of periods each yeangluhich directors, officers and certain employege
precluded from trading in the Corporation's se@sitThese periods are referred to as "black-ouog&'. A
black-out period is designed to prevent a persam frading while in possession of material inforiorathat is not
yet available to other Shareholders. The TSX-V gates these black-out periods might result inintended
penalty to employees who are prohibited from esangi their Options during that period because eirth
Corporation's internal trading policies. As a reghle TSX-V provides a framework for extending Ops$ that
would otherwise expire during a black-out perioieTNew Plan includes a provision that should andbpt
expiration date fall within a black-out period ommhediately following a black-out period, the exgiwa date will
automatically be extended without any further adbomality to that date which is the 1®usiness day after the
end of the black-out period, and the 10 busineggdaod may not be further extended by the Board.

Based on the policies of the TSX-V, the New Plaecfffes the types of amendments to the New Planttzead
Options granted thereunder that can be made IBdard without the approval of the shareholders.Néwe Plan
allows the Board to terminate or discontinue theviWan at any time without the consent of the Qptiolders,
provided that such termination or discontinuanaal stot alter or impair any Option previously gradiunder the
New Plan. The only amendments to the New Planabatd be subject to shareholder approval are amentim
that would:

(a) reduce the exercise price of an outstanding Opit@fyding a cancellation of an Option and re-giaint
an Option in conjunction therewith, constitutingealuction of the exercise price of the Option;

(b) extend the expiry date of an Option held by andesbf the Corporation (subject to such date being
extended by virtue of the black-out provision notdzbve or an extension of the early termination
provisions of the New Plan by the Board);

(c) amend the limitations on the maximum number of Comi@hares reserved or issued to Insiders;

(d) make any amendments to the New Plan that wouldipam®ption holder to transfer or assign Options
to a new beneficial owner other than for estatdeseént purposes;

(e) increase the maximum number of Common Shares iEspabsuant to the New Plan; or
( amend the amendment provisions of the New Plan.

Pursuant to the New Plan, all benefits, rights aptions accruing to any participant are not tramdfie or
assignable unless in the event of the death ofteipant.

Policy 4.4 of the TSX-V requires that rolling stoggtion plans must receive shareholder approvalyest an
issuer's annual general meeting. In accordande Raticy 4.4, shareholders will be asked to consatel if
thought fit, approve an ordinary resolution appngyiadopting and ratifying the New Plan as the Grafion's
stock option plan.

The text of the ordinary resolution to be consideaethe Meeting will be substantially as follows:

"BE IT HEREBY RESOLVED as an ordinary resolution of the Corporation that:

1. the stock option plan of the Corporation in subtiaiy the form attached as Schedule "A" to
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the Management Information Circular of the Corpioratiated April 6, 2018 (thé”lan™) be
and is hereby ratified, approved and adopted asttiek option plan of the Corporation;

2. the form of the Plan may be amended in order fsfgdahe requirements or requests of any
regulatory authorities without requiring further papval of the shareholders of the
Corporation;

3. allissued and outstanding stock options previogsinted are hereby continued under and
governed by the Plan;

4. the shareholders of the Corporation hereby expreaghorize the Board of Directors to
revoke this resolution before it is acted upon withrequiring further approval of the
shareholders in that regard; and

5. anyone (or more) director or officer of the Corga@rn is authorized and directed, on behalf
of the Corporation, to take all necessary stepspanceedings and to execute, deliver and
file any and all declarations, agreements, docusn@mdl other instruments and do all such
other acts and things (whether under corporateo$ée Corporation or otherwise) that may
be necessary or desirable to give effect to thighary resolution."”

Unless otherwise directed, it is the intention ofte Management Designees to vote proxies in favouk the
resolution approving the New Plan. In order to be effective, an ordinary resoluti@guires approval of a
majority of the votes cast by shareholders who irotespect to the resolution.

6. Ratification and Confirmation of the New By-laws

The shareholders of the Corporation will be askethtify and confirm the replacement of the By-lavighe
Corporation (theOld By-laws") with the new By-laws (theNlew By-laws'), which were approved by the Board
on April 6, 2018.

The New By-laws have been modernized as compartbe ©0ld By-laws and reflect changes to corpoiateih
Alberta, general technological advancements amtata corporate practices. The New By-laws alskzcef
changes with respect to the electronic transfesestirities required to support the Direct RegigtnaBystem
("DRS") for the Corporation's securities. The DRS pregidor electronic direct registration of securiiesn
investor's name on the books for the transfer aggissuer, and allows shares to be transferreddsst a transfer
agent and broker electronically. The DRS providess$tors with an alternate approach to holding Sesurities
in certificate or "street" form. Under DRS, invast@an elect to have their securities registereettly on the
issuer's records in book-entry form. An investacighg to hold a security in a DRS book-entry positwill
receive a statement from the issuer or its traregent evidencing ownership of the security. Thestor can
subsequently transfer electronically the DRS boatkyeposition to their bank or broker/dealer.

The New By-laws also incorporate an advance ngiiogision with respect to the nomination of direstdorhe
New By-laws set forth a procedure requiring advaratéce to the Corporation by any shareholder witenids to
nominate any person for election as a directohef@orporation other than pursuant to (i) a retjaisiof a
meeting made pursuant to the provisions of the ABGA(ii) a shareholder proposal made pursuanhé¢o t
provisions of the ABCA. Among other things, the NBwtlaws set a deadline by which such shareholoherst
notify the Corporation in writing of an intentiom hominate directors prior to any meeting of shalagrs at which
directors are to be elected and set forth the in&tion that the shareholder must include in th&eador it to be
valid.

The Board believes that the New By-laws providéearcand transparent process for all shareholdddlow if
they intend to nominate directors. In that regdaht New By-laws provide a reasonable time frame for
shareholders to notify the Corporation of theieitton to nominate directors and require sharehslelisclose

17



information concerning the proposed nominees thatandated by applicable securities laws. The Badrte
able to evaluate the proposed nominees' qualificatind suitability as directors and respond asogpgte in the
best interests of the Corporation. The New By-lavesalso intended to facilitate an orderly andcédfit meeting
process.

In the case of an annual meeting of shareholddiseno the Corporation must be made not less3Batays prior

to the date of the annual meeting; provided, howetat in the event that the annual meeting Isetdield on a
date that is less than 50 days after the date aohvihe first public announcement of the date &f éimnual

meeting was made, notice may be made not latertkieaclose of business on thé"ay following such public
announcement. In the case of a special meetinigifvidinot also an annual meeting) of shareholckdtsd for the

purpose of electing directors (whether or not cefde other purposes), notice to the Corporatiostrba made not
later than the close of business on th® d&y following the date on which the first publitr@uncement of the
date of the special meeting of shareholders wagemad

The foregoing is only a summary of the substardifferences between the Old By-laws and the NevleBys and
is qualified by reference to the full text of thew By-laws included at Schedule "B" to this Circushareholders
are urged to review the New By-laws in their ertyire

The New By-laws are in effect until they are comiéd, confirmed as amended or rejected by shareisaddi¢he
Meeting and, if the New By-laws are confirmed a Meeting, they will continue in effect in the formwhich
they were so confirmed. Accordingly, at the Meetisigareholders will be asked to pass the followairdinary
resolution:

"BE IT HEREBY RESOLVED as an ordinary resolution of the Corporation that:

1. the replacement of the current by-laws of the Cation by the deletion in their entirety and
replacement with the by-laws substantially in tbenf attached as Schedule "B" to the
Management Information Circular of the Corporatiaied April 6, 2018 (theNew By-
laws") and the New By-laws are hereby ratified, confdrand approved as the by-laws of
the Corporation;

2. any director or officer be and is hereby authorizedend to the applicable regulatory
authorities the New By-laws of the Corporation, ang one or more directors are hereby
authorized to prepare, execute and file the NewaBys in order to give effect to this
ordinary resolution, and to execute and delivesatih other deeds, documents and other
writings and perform such other acts as may bessacg or desirable to give effect to this
ordinary resolution; and

3. notwithstanding approval of the shareholders of@oeporation as herein provided, the
directors of the Corporation may, in their solecdition, revoke the ordinary resolution
before it is acted upon without further approvatted shareholders of the Corporation."

Unless otherwise directed, it is the intention ofte Management Designees to vote proxies in favouk the
resolution ratifying and confirming the New By-laws In order to be effective, an ordinary resolutiequires
approval of a majority of the votes cast by shal@drs who vote in respect to the resolution.

OTHER BUSINESS

While there is no other business other than thsiniess mentioned in the Notice of Meeting to besgméed for
action by the shareholders at the Meetinig,intended that the proxies hereby solicited Wlibe exercised upon
any other matters and proposals that may properly cme before the Meeting or any adjournment or
adjournments thereof, in accordance with the discrgon of the persons authorized to act thereunder.
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GENERAL

Unless otherwise directed, it is management's intéion to vote proxies in favour of the resolutionset forth
herein. All ordinary resolutions require, for the passifgle same, a simple majority of the votes cashat
Meeting by the holders of Common Shares. All sgle@solutions, if any, to be brought before theehitey
require, for the passing of the same, &&6majority of the votes cast at the Meeting byttbklers of Common
Shares. All approvals by disinterested sharehs]dieany, require the approval of the shareholdetsaffected
by, or interested in, the matter to be approved.

ADDITIONAL INFORMATION

Additional information relating to the Corporatios available on SEDAR at www.sedar.com. Financial
information of the Corporation's most recently cdetgd financial year is provided in the Corporaton
comparative financial statements and managemetusi®on and analysis available on SEDAR.

Also see "Audit Committee Information” in the Corgtion's annual information form for the finangiabr ended
March 31, 2017, which is available on SEDAR at wsedar.com, for information relating to the Audit
Committee, including its mandate and compositioth fees paid to the Corporation's auditors.

A shareholder may contact the Corporation at @869, 205 - 8 Avenue S.W., Calgary, Alberta T2P 2V7, Attn:
Chief Financial Officer to obtain a copy of the @oration's most recent financial statements andagement
discussion and analysis.

BOARD APPROVAL

The contents and the sending of this Circular lmeen approved by the Board.

DATED this 6" day of April, 2018.
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SCHEDULE "A"

NEW STRATUS ENERGY INC.
STOCK OPTION PLAN

1. PURPOSE

The purpose of this stock option plan (tfrah") of New Stratus Energy Inc. (th€brporation™), a
corporation incorporated under tiBasiness Corporation AdtAlberta), is to advance the interests of the
Corporation by encouraging the directors, officensiployees and consultants of the Corporation, cdrith
subsidiaries and affiliates, if any, to acquire coonm shares in the share capital of the Corporétien'Shares),
thereby increasing their proprietary interest ia @orporation, encouraging them to remain assatiaith the
Corporation and furnishing them with additionaléntve in their efforts on behalf of the Corporatio the
conduct of its affairs.

2. ADMINISTRATION

The Plan shall be administered by the Board aé®ars of the Corporation or by a special commitfee
the directors appointed from time to time by theaRbof Directors of the Corporation pursuant teesubf
procedure fixed by the Board of Directors (such gottee or, if no such committee is appointed, tloa of
Directors of the Corporation, is hereinafter rederto as theBoard"). A majority of the Board shall constitute a
guorum, and the acts of a majority of the directmessent at any meeting at which a quorum is pitesects
unanimously approved in writing, shall be the adtthe Board.

Subiject to the provisions of the Plan, the Boaalldhiave authority to construe and interpret tlae Bnd
all option agreements entered into hereunder, fioeléhe terms used in the Plan and in all optigreements
entered into hereunder, to prescribe, amend awcthceriles and regulations relating to the Plantandake all
other determinations necessary or advisable for atiministration of the Plan. All determinations and
interpretations made by the Board shall be bindimgdjconclusive on all participants in the Plan am¢heir legal
personal representatives and beneficiaries.

Each option Option™) to purchase a Share granted hereunder may deregd by an agreement in
writing, signed on behalf of the Corporation andly optionee, in such form as the Board shall@gpr Each
such agreement shall recite that it is subjedb¢oprovisions of this Plan.

Each Option granted by the Corporation prior todhte of the approval of the Plan by the sharen®laf
the Corporation, including Options granted undewvusly approved stock option plans of the Corfionabe
and are continued under and shall be subject téetimes of the Plan after the Plan has been apprbyebte
shareholders of the Corporation.

3. STOCK EXCHANGE RULES

All Options granted pursuant to this Plan shalsbbject to rules and policies of any stock exchamge
exchanges on which the Shares of the Corporatmthan listed and any other regulatory body haungdiction
hereinafter (hereinafter collectively referred & #ne Exchange).

4. SHARES SUBJECT TO PLAN

Subject to adjustment as provided in Section 1®dfethe Shares to be offered under the Plan shall
consist of Shares of the Corporation's authorizéduhissued Shares. The aggregate number of Skaueble
upon the exercise of all Options granted undePtha shall not exceed 10% of the issued and oulistgishares
from time to time less the aggregate number of &haaserved for issuance under any other Share &@wation
Arrangement (as defined herein). If any Optiom¢gd hereunder shall expire or terminate for amgoa in



accordance with the terms of the Plan without beiegcised, the unpurchased Shares subject tredrallagain
be available for the purpose of this Plan.

"Share Compensation Arrangemerit means any share option, share option plan, erapl®fock
purchase plan or any other compensation or incentigchanism involving the issuance or potentiakisse of
Shares to directors, executive officers, employgesnsultants of the Corporation.

5. MAINTENANCE OF SUFFICIENT CAPITAL

The Corporation shall at all times during the tefrthe Plan reserve and keep available such nurob8isares as
will be sufficient to satisfy the requirements bétPlan.

6. ELIGIBILITY AND PARTICIPATION

Directors, officers, consultants, and employedb®fCorporation or its subsidiaries, and emplogées
person or company which provides management serticthe Corporation or its subsidiariesié@hagement
Company Employee¥) shall be eligible for selection to participate the Plan (such persons hereinafter
collectively referred to adParticipants™). Subject to compliance with applicable requiegnts of the Exchange,
Participants may elect to hold Options grantedhéort in an incorporated entity wholly owned by theamd such
entity shall be bound by the Plan in the same maasé the Options were held by the Participant.

Subiject to the terms hereof, the Board shall detex to whom Options shall be granted, the ternas an
provisions of the respective Option agreementstithe or times at which such Options shall be grdrand
vested, and the number of Shares to be subje@do ©ption. In the case of employees or consulizintise
Corporation or Management Company Employees, thim@agreements to which they are party must coratai
representation of the Corporation that such emgpgensultant or Management Company Employeeease
may be, is a bona fide employee, consultant or igament Company Employee of the Corporation or its
subsidiaries.

A Participant who has been granted an Option rifaguych Participant is otherwise eligible, and if
permitted under the policies of the Exchange amiddereof, be granted an additional Option or @ystif the
Board shall so determine.

7. EXERCISE PRICE

(a) Options may be exercised at a price that shaiked by the Board at the time that the Option aged.
No Option shall be granted with an exercise priGediscount to the market price. The market il
be the closing price of the Shares on the Exchangbe first day preceding the date of grant orciviait
least one board lot of Shares traded.

(b) Once the exercise price has been determined lBahel, accepted by the Exchange and the Option has
been granted, the exercise price of an Option reagduced upon receipt of Board approval, provided
that in the case of Options held by Insiders (di:idd in the policies of the Exchange) of the Cogtion,
the exercise price of an Option may be reduced ibaliginterested shareholder approval is obtained.

8. NUMBER OF OPTIONED SHARES

(a) The aggregate number of Shares issuable upon ¢neisx of all Options granted under the Plan stwll
exceed 10% of the issued and outstanding Shanestifnee to time less the aggregate number of Shares
reserved for issuance under any other Share CompemsArrangement, subject to the following
additional limitations:



(i)  the aggregate number of Options granted to anfParteipant (and companies wholly owned by
that Participant) in a 12 month period must noeextt5% of the issued and outstanding Shares,
calculated on the date an Option is granted t&#rson (unless the Corporation has obtained the
requisite disinterested shareholder approval),tlessggregate number of Shares reserved for
issuance to such person under any other Share @@ Arrangement;

(i) the aggregate number of Shares reserved for issuarmder Options granted to Insiders (as a
group) at any point in time must not exceed 10%efissued and outstanding Shares, less the
aggregate number of Shares reserved for issuancksiders under any other Share
Compensation Arrangement;

(iii) the grant to Insiders (as a group), within a twé€h2 month period, of an aggregate number of
Options must not exceed 10% of the issued andamdstg Shares, calculated at the date an
Option is granted to any Insider, less the aggeegamber of Shares reserved for issuance to
Insiders under any other Share Compensation Arraage and

(iv)  the aggregate number of Options granted to alldPersetained to provide Investor Relations
Activities must not exceed 2% of the issued Shirasy 12 month period, calculated at the date
an Option is granted to any such Person, less dgeegate number of Shares reserved for
issuance to such Person under any other Share @satm: Arrangement. Options issued to
Persons retained to provide Investor Relationsvitiigs must vest in stages over a period of not
less than 12 months with ho more than 1/4 of theo@p vesting in any three month period.

(b) The number of Shares subject to an Option gramtethy one Participant shall be determined by the
Board, but no one Participant shall be granted gtio® which exceeds the maximum number permitted
by the Exchange.

9. DURATION OF OPTION

Each Option and all rights thereunder shall beresged to expire on the date set out in the Option
agreement and shall be subject to earlier terntinadis provided in Sections 11 and 12, provided ith&o
circumstances shall the duration of an Option eddlee maximum term permitted by the Exchange. greater
certainty, if the Corporation is listed on the T8&nture Exchange TSX-V"), the maximum term may not exceed
10 years (subject to extension where the expirg fts within a Black Out Period, as defined heyeiThe
Toronto Stock Exchange does not impose a maximumfie the duration of an Option.

Should the expiry date of an Option fall withiBlack Out Period or within nine business days felig
the expiration of a Black Out Period, such expiyedof the Option shall be automatically extendé@tiout any
further act or formality to that date which is teath (18" business day after the end of the Black Out Besiach
tenth (10th) business day to be considered theyedate for such Option for all purposes undeiRlaa. The ten
(10) business day period referred to in this payalgmay not be extended by the Board.

"Black Out Period" means the period during which the relevant Pigdiat is prohibited from exercising
an Option due to trading restrictions imposed ki @orporation pursuant to any policy of the Coriora
respecting restrictions on trading that is in dffgicthat time or a notice in writing to a Partip by a senior
officer or director of the Corporation.

10. OPTION PERIOD, CONSIDERATION AND PAYMENT

(&) The Option period shall be a period of time fixgdhe Board not to exceed the maximum term perchitte
by the Exchange, provided that the Option periadl fe reduced with respect to any Option as pexvid
in Sections 11 and 12 covering cessation as atditeafficer, consultant, employee or Management
Company Employee of the Corporation or its subsiga or death of the Participant.



11.

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

(c) Subject to any vesting restrictions imposed byBbard, Options may be exercised in whole or in aart
any time and from time to time during the Optiomipeé. To the extent required by the Exchange, no
Options may be exercised under this Plan untilRhas has been approved by a resolution duly pdssed
the shareholders of the Corporation.

(d) Except as set forth in Sections 11 and 12, no @ptiay be exercised unless the Participant is dirtiee
of such exercise, a director, officer, consultanemployee of the Corporation or any of its suiasids,
or a Management Company Employee of the Corporati@ny of its subsidiaries.

(e) The exercise of any Option will be contingent upeceipt by the Corporation at its head office of a
written notice of exercise, specifying the numbgBbares with respect to which the Option is being
exercised, accompanied by cash payment, certifiedue or bank draft for the full purchase pricsuah
Shares with respect to which the Option is exedc{sabject to Section 17). No Participant or bigal
representatives, legatees or distributees wilbbayill be deemed to be, a holder of any Sharebef
Corporation unless and until the certificates fbai®s issuable pursuant to Options under the Pé&an a
issued to him or them under the terms of the Plan.

CEASING TO BE A DIRECTOR, OFFICER, CONSULTANT O R EMPLOYEE

If a Participant shall cease to be a directoriceff consultant, employee of the Corporation,ter i

subsidiaries, or ceases to be a Management Conimaplpyee, for any reason (other than death), sadicipant
may exercise his Option to the extent that theié¥paint was entitled to exercise it at the datsuafh cessation,
provided that such exercise must occur within 9@sdafter the Participant ceases to be a direcféiceo,
consultant, employee or a Management Company Erapl@ubject to extension at the discretion of tbar8.

Nothing contained in the Plan, nor in any Optioanged pursuant to the Plan, shall as such copfan u

any Participant any right with respect to contimeaas a director, officer, consultant, employeManagement
Company Employee of the Corporation or of any @&iibsidiaries or affiliates.

12.

DEATH OF PARTICIPANT

Notwithstanding Section 11, in the event of thetided a Participant, the Option previously granted

him shall be exercisable only within the one ydtsrasuch death and then only:

13.

(a) by the person or persons to whom the Participegltiss under the Option shall pass by the Partidipa
will or the laws of descent and distribution; and

(b) if and to the extent that such Participant wadledtio exercise the Option at the date of hislleat

RIGHTS OF OPTIONEE

No person entitled to exercise any Option grantedeu the Plan shall have any of the rights or [@gés of a
shareholder of the Corporation in respect of argr&hissuable upon exercise of such Option untificates
representing such Shares shall have been issuedketinered.



14. PROCEEDS FROM SALE OF SHARES

The proceeds from the sale of Shares issued ugoextrcise of options shall be added to the general
funds of the Corporation and shall thereafter eldsom time to time for such corporate purposehafoard
may determine.

15. ADJUSTMENTS

If the outstanding Shares of the Corporation atecised, decreased, changed into or exchanged for a
different number or kind of shares or securitiegshaf Corporation or another company or entity tgiove-
organization, merger, re-capitalization, re-clasatfon, stock dividend, subdivision or consolidati or any
adjustment relating to the Shares optioned or sumeexercise of Options, or the exercise priceshare as set
forth in the respective Option agreements, shalidjasted in accordance to the terms of such agnetsm

Adjustments under this Section shall be made bteed whose determination as to what adjustments
shall be made, and the extent thereof, shall laé, fiinding and conclusive. No fractional Sharalidie required
to be issued under the Plan on any such adjustment.

16. TRANSFERABILITY

All benefits, rights and Options accruing to anytlegant in accordance with the terms and conadiof
the Plan shall not be transferable or assignabiésaspecifically provided herein or the exterdnij, permitted by
the Exchange. During the lifetime of a Participamy benefits, rights and Options may only be dgettby the
Participant.

17. WITHHOLDING TAXES

The Corporation shall have the authority to talepstfor the deduction and withholding, or for the
advance payment or reimbursement by the optiondleet@orporation, of any taxes or other requiregrc®
deductions which the Corporation is required by tawegulation of any governmental authority whatssr to
remit in connection with this Plan, or any issuaot8hares. Without limiting the generality of floeegoing, the
Corporation may, in its sole discretion:

(a) deduct and withhold additional amounts from othmapants payable to a optionee;

(b) require, as a condition of the issuance of Sharaa bptionee, that the optionee make a cash paymen
the Corporation equal to the amount, in the Corgmra opinion, required to be withheld and renaltbsy
the Corporation for the account of the optioneghi® appropriate governmental authority and the
Corporation, in its discretion, may withhold theuance or delivery of Shares until the optioneeasak
such payment; or

(c) sell, on behalf of the optionee, all or any portidishares otherwise deliverable to the optiondi e
net proceeds of sale equal or exceed the amouchwihithe Corporation’s opinion, would satisfy any
and all withholding taxes and other source deduostior the account of the optionee.

18. AMENDMENT AND TERMINATION OF PLAN
The Board may terminate or discontinue the Plaangttime without the consent of the Participants
provided that such termination or discontinuanaal stot alter or impair any Option previously gradiunder the

Plan.

The Board may by resolution amend this Plan and@ptyons granted under it without shareholder
approval, however, the Board will not be entitledthe absence of shareholder and Exchange apptoval



(a) reduce the exercise price of an outstanding Opit@fyding a cancellation of an Option and re-giaint
an Option in conjunction therewith, constitutingealuction of the exercise price of the Option;

(b) extend the expiry date of an Option held by andesbf the Corporation (subject to such date being
extended by virtue of paragraph 9 or paragraphbbie);

(c) amend the limitations on the maximum number of 8hagserved or issued to Insiders under paragraphs
8(a)(ii) and 8(a)(iii) hereof;

(d) make any amendments to the Plan that would perRutricipant to transfer or assign Options to a new
beneficial owner other than for estate settlemenpgses;

(e) increase the maximum number of Shares issuableguirso this Plan; or
() amend the amendment provisions of this Plan urieiSection 18.

Where shareholder approval is sought for amendnarder subsections (a), (b) and (c) above, thesvot
attached to Shares held directly or indirectly tgiders benefiting from the amendments will be @dted.

19. NECESSARY APPROVALS

The ability of a Participant to exercise Optiond #éme obligation of the Corporation to issue anlizde
Shares in accordance with the Plan is subjectyapprovals which may be required from shareholdétke
Corporation and any regulatory authority or stogkhange having jurisdiction over the securitiesttod
Corporation. If any Shares cannot be issued to Renyicipant for whatever reason, the obligationtrod
Corporation to issue such Shares shall terminadeaalg Option exercise price paid to the Corporatiidhbe
returned to the Participant.

20. EFFECTIVE DATE OF PLAN

The Plan has been adopted by the Board of the @atipo subject to the approval of the Exchange iénd,
so approved, subject to the discretion of the Botwel Plan shall become effective upon such appsdeing
obtained.

21. INTERPRETATION

Terms used but not otherwise defined herein sha# the meanings ascribed thereto in TSX-V Polity 1
and 4.4.

22. GOVERNING LAW

This Plan will be governed by and construed in ed@oce with the laws of Alberta and the laws of
Canada applicable therein.



SCHEDULE "B"

BY-LAW NO. 3

A by-law relating generally to
the transaction of the business
and affairs of

NEW STRATUS ENERGY INC.
(the "Corporation™)
DIRECTORS AND OFFICERS

Calling of and Notice of Meetings Meetings of the board shall be held at suchepéar time and on such day as
the chairman of the board, president, chief exeeudfficer or a vice-president, if any, or any tdicectors may
determine. Notice of meetings of the board shatjiken to each director not less than 48 hoursrbdfte time
when the meeting is to be held. Each newly eleatend may without notice hold its first meetingttoe purposes
of organization and the appointment of officers iediately following the meeting of shareholders hiol such
board was elected.

Quorum - Subject to the residency requirements contaiméte Business Corporations Act, the quorum fer th
transaction of business at any meeting of the behadl consist of a majority of the number of dicgs then
elected or appointed or such greater or lesser aupfldirectors as the board may from time to tdagermine.

Place of Meeting- Meetings of the board may be held in or outSideada.

Votes to Govern- At all meetings of the board every question ldbaldecided by a majority of the votes cast on
the question; and in case of an equality of vdteschairman of the meeting shall not be entitled second or
casting vote.

Interest of Directors and Officers Generally in Coriracts - No director or officer shall be disqualified big

office from contracting with the Corporation noaditany contract or arrangement entered into lyndsehalf of
the Corporation with any director or officer onifmnich any director or officer is in any way intetex$ be liable to
be voided nor shall any director or officer so caating or being so interested be liable to accdaanthe
Corporation for any profit realized by any such tcact or arrangement by reason of such directafficer

holding that office or of the fiduciary relationphthereby established; provided that the directafficer shall
have complied with the provisions of the BusinesgpOrations Act.

Appointment of Officers - Subject to the articles and any unanimous sleédehagreement, the board may from
time to time appoint a president, chief executiffecer, chief financial officer, one or more vicegsidents (to
which title may be added words indicating seniavityunction), a secretary, a treasurer and suuér affficers as
the board may determine, including one or morestessis to any of the officers so appointed. Thardbonay
specify the duties of and, in accordance withblyigaw and subject to the provisions of the Bussr@srporations
Act, delegate to such officers powers to managebtigness and affairs of the Corporation. Subjedhée
provisions of this by-law, an officer may but neex be a director and one person may hold moredharoffice.

Chairman of the Board - The board may from time to time also appoinbaignan of the board who shall be a
director. If appointed, the board may assign o any of the powers and duties that are by anyigioms of this
by-law assigned to the managing director or tgtlesident; and he shall, subject to the provisiditise Business
Corporations Act, have such other powers and dasig¢ke board may specify. During the absencisabitity of
the chairman of the board, his duties shall begoeréd and his powers exercised by the managingtdiréf any,



10.

11.

12.

13.

14.

or by the president.

Managing Director - The board may from time to time appoint a mangglirector who shall be a resident
Canadian and a director. If appointed, he shatlsach powers and duties as the board may specify.

President- If appointed, the president shall be the chpedrating officer and, subject to the authorityhef board,
shall have general supervision of the businesseo€Corporation; and he shall have such other poaretsluties
as the board may specify. During the absencesabdity of the president, or if no president hasibappointed,
the managing director shall also have the powedsdaries of that office.

Vice-President- A vice-president shall have such powers andeduds the board or the chief executive officer
may specify.

Secretary - The secretary shall attend and be the secrefasll meetings of the board, shareholders and
committees of the board and shall enter or caude tentered in records kept for that purpose minatell
proceedings thereat; he shall give or cause toil@ngas and when instructed, all notices to shadehs,
directors, officers, auditors and members of cot@a#t of the board; he shall be the custodian o$tdwap or
mechanical device generally used for affixing tlogporate seal of the Corporation and of all boglegers,
records, documents and instruments belonging t&trporation, except when some other officer onagas
been appointed for that purpose; and he shall iaste other powers and duties as the board or ibkestecutive
officer may specify.

Treasurer - The treasurer shall keep proper accounting dsciorcompliance with the Business Corporations Act
and shall be responsible for the deposit of motieysafekeeping of securities and the disburseofé¢hé funds

of the Corporation; he shall render to the boarémnéver required an account of all his transacti@iseasurer
and of the financial position of the Corporationgldne shall have such other powers and dutiesdsoidird or the
chief executive officer may specify.

Agents and Attorneys- The board shall have the power from time to timappoint agents and attorneys for the
Corporation in or outside Canada with such powertha board sees fit.

Advance Notice of Nominations of Directors Nomination of Directors. Subject only to the Attte articles of
the Corporation and applicable securities lawsy patsons who are nominated in accordance witfottoaving
procedures shall be eligible for election as doesof the Corporation. Nominations of personfection to the
Board may be made at any annual general meetstgaoéholders, or at any special meeting of shatetwif one
of the purposes for which a special meeting wdsdalas the election of directors, (a) by or aidinection of the
Board or an authorized officer of the Corporatiog|uding pursuant to a notice of meeting of shalddrs, (b) by
or at the direction or request of one or more di@ders pursuant to a proposal made in accordaitbetive
provisions of the Act or a requisition of the siiaielers made in accordance with the provisione®#ct, or (c)
by any person (a "Nominating Shareholder") (i) wéiddhe close of business on the date of the givitige notice
provided for below in this Section 14 and on theord date for the receipt of notice of such meeimgntered in
the securities register as a holder of one or nsbiaes carrying the right to vote at such meetimgyho
beneficially owns shares that are entitled to beedrat such meeting and (ii) who complies with tiotice
procedures set forth below in this Section 14:

A. In addition to any other applicable requirements, & nomination to be made by a Nominating
Shareholder, such person must have given timelgentiiereof in proper written form (thldtice") to
the Chief Executive Officer of the Corporation la fprincipal executive offices of the Corporation,
accordance with this Section 14.

B. To be timely, a Notice to the Chief Executive Odfiof the Corporation must be given:



(i)

(ii)

(i)

in the case of an annual general meeting (includingannual and special meeting) of
shareholders, not less than 30 days prior to thte d& the annual general meeting of
shareholders; provided, however, that in the etreithe annual general meeting of shareholders
is called for at a date that is less than 50 ddier she date on which the first public
announcement of the date of the annual generalimgeefis made (theNotice Date'), the
Notice must be given by the Nominating Sharehohdedater than the close of business on the
tenth (10th) day following the Notice Date;

in the case of a special meeting (which is not afsannual meeting) of shareholders, called for
the purpose of electing directors (whether or ratied for other purposes), not later than the
close of business on the fifteenth (15th) day feifg the date on which the first public
announcement of the date of the special meetishafeholders was made; and

in the event shall that any adjournment or postpwrd of a meeting of shareholders, or the
public announcement thereof, occurs, the time defaw the giving of Notice shall adjust
accordingly and Notice must be given in accordamite Subsections B(i) and (ii) above, taking
into account the date of the adjourned or postpamatial general meeting or the Notice Date.

C. To be in proper written form, the Notice to the €ftitxecutive Officer of the Corporation must setHo

(i)

(ii)

as to each person who the Nominating Shareholdgyoges to nominate for election as a
director: (a) the name, age, business addressaittEnce address of the person, (b) the principal
occupation or employment of the person, (c) whetitveperson is a resident Canadian with the
meaning of the Act, (d) the class or series andoerraf shares in the capital of the Corporation
which are controlled or which are owned benefigiall of record by the person; (1) as of the
record date for the meeting of shareholders (ihsdate shall then have been made publicly
available and shall have occurred), and (ll) athefdate of such Notice, and (e) any other
information relating to the person that would bguieed to be disclosed in a dissident’s proxy
circular in connection with solicitations of progiér election of directors pursuant to the Act
and applicable securities laws; and

as to the Nominating Shareholder, any proxy, cahtearangement, understanding, relationship
or any other information relating to such NomingtBhareholder that would be required to be
disclosed in a dissident’s proxy circular in conim@twith solicitations of proxies for election of
directors pursuant to the Act and applicable sé&esriaws.

D. In addition, to be considered timely and in propétten form, a Nominating Shareholder's Noticelsha
be promptly updated and supplemented, if necessaat the information provided or required to be
provided in such Notice shall be true and corrsatfathe record date for the meeting.

E. The Corporation may require any proposed nominégridsh such other information as may reasonably
be required by the Corporation to determine thgilglity of such proposed nominee to serve as an
independent director of the Corporation or that Moasonably be expected to be material to a
reasonable shareholder's understanding of the émdkgmce and/or qualifications, or lack thereo$uah
proposed nominee.

F. The Corporation may disclose and make publiclylaiée to the shareholders of the Corporation any of
the information requested and provided to the Catjimn pursuant to Subsection C(i) and Section E of
this By-law No. 1.

G. No person shall be eligible for election as a doeof the Corporation unless nominated in accotdan
with the provisions of this Section 14; providedwever, that nothing herein shall be deemed tdymtec
discussions by a shareholder (as distinct fromiege& nominate directors) at a meeting of shasrs]



on any matter in respect of which such shareholdmild have been entitled to submit a proposal
pursuant to the provisions of the Act. The chaioéthe meeting shall have the power and duty to
determine whether a nomination was made in accoelatith the procedures set forth in the foregoing
provisions and, if any proposed nomination is motémpliance with such foregoing provisions, to
declare that such nomination is invalid due tods-compliance with this Section 14.

For purposes of this Section 14:

(i)  "public announcement shall mean disclosure in a press release repbsteadnational news
service in Canada, or in a document publicly figdthe Corporation under its profile on the
System of Electronic Document Analysis and Retlietavww.sedar.com; and

(i) "applicable securities law$means the securities legislation in those praasrand territories of
Canada to which the Corporation is subject, as dedfrom time to time, the rules, regulations
and forms made or promulgated under any such statut the published national instruments,
multilateral instruments, policies, bulletins aratioes of the securities commissions and similar
regulatory authorities of each of the relevant progs and territories of Canada.

Notwithstanding any other provisions of the by-lagfsthe Corporation, Notice given to the Chief
Executive Officer of the Corporation pursuant tis thection 14 may only be given by personal dejiver
facsimile transmission or by email (at such emddrass as stipulated from time to time by the Chief
Executive Officer of the Corporation for the purpe®f such Notice), and shall be deemed to have bee
given and made only at the time it is served bygmeal delivery, email (at the address as aforesaid)
sent by facsimile transmission (provided that necef confirmation of such transmission has been
received) to the Chief Executive Officer at the r@dd of the principal executive offices of the
Corporation; provided that if such delivery or étenic communication is made on a day which isanot
business day, or later than 5:00 pm (Calgary timned day which is a business day, then such aedgliv
or electronic communication shall be deemed to Heeen made on the next following business day.

Notwithstanding any of the foregoing, the Board niayts sole discretion, waive any requiremerthis
Section 14.

SHAREHOLDERS’ MEETINGS

15. Quorum - The quorum for the transaction of business at aegtimg of the shareholders shall consist of at leas

16.

17.

two persons holding or representing by proxy nes lthan five (5%) percent of the outstanding shafdke
Corporation entitled to vote at the meeting.

Votes to Govern -At any meeting of shareholders every question shialéss otherwise required by the Business
Corporations Act, be determined by the majorityates cast on the question. In case of an equélytes either
upon a show of hands or upon a poll, the chairnidheomeeting shall not be entitled a second dtirtgsote.

Show of Hands -Subject to the provisions of the Business CorponatiAct, any question at a meeting of
shareholders shall be decided by a show of harldssia ballot thereon is required or demanded r@sradter
provided. Upon a show of hands every person wipoeisent and entitled to vote shall have one vetespare.
Whenever a vote by show of hands shall have b&en tgpon a question, unless a ballot thereoniieqared or
demanded, a declaration by the chairman of theinggettiat the vote upon the question has been dariearried
by a particular majority or not carried and an gidrthat effect in the minutes of the meeting kbalprima facie
evidence of the fact without proof of the numbepuoportion of the votes recorded in favour of gaiast any
resolution or other proceeding in respect of thd gaestion, and the result of the vote so takeall §fe the
decision of the shareholders upon the said question

18. Ballots - On any question proposed for consideration at d@ingeef shareholders, and whether or not a show of
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hands has been taken thereon, any shareholdeoxyhmider entitled to vote at the meeting may resjoir
demand a ballot. A ballot so required or demarsded] be taken in such manner as the chairmandinadit. A
requirement or demand for a ballot may be withdravany time prior to the taking of the ballot.alballot is
taken each person present shall be entitled, pect®f the shares which he is entitled to voth@tneeting upon
the question, to that number of votes providedieyBusiness Corporations Act or the articles, haddsult of the
ballot so taken shall be the decision of the st@dehs upon the said question.

MEETING BY TELEPHONE

Directors and Shareholders A director may participate in a meeting of the labarof a committee of the board
and a shareholder or any other person entitlettéada meeting of shareholders may participatenteeting of
shareholders by means of telephone or other conuation facilities that permit all persons partidipg in any
such meeting to hear each other.

INDEMNIFICATION

Indemnification of Directors and Officers - The Corporation shall indemnify a director or officof the
Corporation, a former director or officer of theroration or a person who acts or acted at the @atjpn’s
request as a director or officer of a body corpoddtwvhich the Corporation is or was a sharehaddereditor, and
his heirs and legal representatives to the extemitted by the Business Corporations Act.

Indemnity of Others - Except as otherwise required by the Business Catjonis Act and subject to paragraph
20, the Corporation may from time to time indemrafyd save harmless any person who was or is a @aity
threatened to be made a party to any threatenedimgeor contemplated action, suit or proceedirigtiver civil,
criminal, administrative or investigative (otheathan action by or in the right of the Corporatiopnjeason of the
fact that he is or was an employee or agent ofthrporation, or is or was serving at the requetit@Corporation
as a director, officer, employee, agent of or pgréint in another body corporate, partnershipt penture, trust or
other enterprise, against expenses (including fegal, judgments, fines and any amount actuatlreasonably
incurred by him in connection with such actiontsuiproceeding if he acted honestly and in godith f&ith a
view to the best interests of the Corporation amitlh respect to any criminal or administrative antior
proceeding that is enforced by a monetary penhéy, reasonable grounds for believing that his condas
lawful. The termination of any action, suit or peeding by judgment, order, settlement or convicsioall not, of
itself, create a presumption that the person dichahonestly and in good faith with a view to liest interests of
the Corporation and, with respect to any crimimahdministrative action or proceeding that is ecdéor by a
monetary penalty, had no reasonable grounds faeued) that his conduct was lawful.

Right of Indemnity Not Exclusive - The provisions for indemnification contained in thg-laws of the
Corporation shall not be deemed exclusive of ahgratights to which any person seeking indemnificetnay be
entitled under any agreement, vote of shareholdedirectors or otherwise, both as to action in dfigial

capacity and as to action in another capacity,<nadl continue as to a person who has ceaseddalbvector,
officer, employee or agent and shall inure to thedfit of the heirs and legal representatives ochsuperson.

No liability of Directors or Officers for Certain M atters - To the extent permitted by law, no director orafi
of the Corporation shall be liable for the actgeipts, neglects or defaults of any other directoofficer or
employee or for joining in any receipt or act fonformity or for any loss, damage or expense haipgeno the
Corporation through the insufficiency or deficierufytitle to any property acquired by the Corpamator for or on
behalf of the Corporation or for the insufficieraydeficiency of any security in or upon which afiyhe moneys
of or belonging to the Corporation shall be placed or invested or for any loss or damage arisiognfthe
bankruptcy, insolvency or tortious act of any pardorm or body corporate with whom or which anymegs,
securities or other assets belonging to the Cotjpoorahall be lodged or deposited or for any lessversion,
misapplication or misappropriation of or any dameeggilting from any dealings with any moneys, siéiesror
other assets belonging to the Corporation or fgradher loss, damage or misfortune whatever whiap happen
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in the execution of the duties of his respectivficefor trust or in relation thereto unless the samall happen by
or through his failure to act honestly and in géaith with a view to the best interests of the Gogtion and in
connection therewith to exercise the care, diligesued skill that a reasonably prudent person wexdcise in
comparable circumstances. If any director or offizkethe Corporation shall be employed by or spalfform
services for the Corporation otherwise than asexcthr or officer or shall be a member of a firmra@hareholder,
director or officer of a body corporate which isgayed by or performs services for the Corporattbe,fact of
his being a director or officer of the Corporatsirall not disentitle such director or officer ockdirm or body
corporate, as the case may be, from receiving pr@peuneration for such services.

DIVIDENDS

Dividends - Subject to the provisions of the Business CorponatiAct, the board may from time to time declare
dividends payable to the shareholders accordintheéd respective rights and interests in the Cafon.
Dividends may be paid in money or property or Isyisg fully paid shares of the Corporation.

Dividend Cheques -A dividend payable in cash shall be paid by chetragvn on the Corporation’s bankers or
one of them to the order of each registered halfishares of the class or series in respect oftwihicas been
declared and mailed by prepaid ordinary mail tdhsegistered holder at his recorded address, usietsholder
otherwise directs. In the case of joint holdeesdheque shall, unless such joint holders othemliieet, be made
payable to the order of all such joint holders aradled to them at their recorded address. Theimgadilf such
cheque as aforesaid, unless the same is not pdalideopresentation, shall satisfy and dischargbehiity for the
dividend to the extent of the sum represented Hygokis the amount of any tax which the Corporataequired

to and does withhold.

Non-Receipt of Cheques i the event of non-receipt of any dividend chelquéhe person to whomitis sent as
aforesaid, the Corporation shall issue to suchgpeasreplacement cheque for a like amount on sraofstas to
indemnify, reimbursement of expenses and evidehoerareceipt and of title as the board may frametio time
prescribe, whether generally or in any particulssec

Unclaimed Dividends -Any dividend unclaimed after a period of 6 yeamrirthe date on which the same has
been declared to be payable shall be forfeitedshad revert to the Corporation.

BANKING ARRANGEMENTS, CONTRACTS, DIVISIONS ETC.

Banking Arrangements -The banking business of the Corporation, or anythareof, shall be transacted with
such banks, trust companies or other financiaitinigins as the board may designate, appoint dragizie from
time to time by resolution and all such bankingibess, or any part thereof, shall be transactedhen
Corporation’s behalf by such one or more officand/ar other persons as the board may designasstadir
authorize from time to time by resolution and te #xtent therein provided.

Execution of Instruments -Contracts, documents or instruments in writing néiogiexecution by the Corporation
may be signed by any one officer or director ahdaitracts, documents or instruments in writingigmed shall
be binding upon the Corporation without any furthethorization or formality. The board is authodizem time
to time by resolution to appoint any officer orioffrs or any other person or persons on behatfeo€Corporation
to sign and deliver either contracts, documenissiruments in writing generally or to sign eitingstnually or by
facsimile signature and/or counterpart signatucedativer specific contracts, documents or instnosian writing.
The term “contracts, documents or instruments itingf’ as used in this by-law shall include deadsrtgages,
charges, conveyances, powers of attorney, traresfierassignments of property of all kinds (inclgdipecifically,
but without limitation, transfers and assignmerftshares, warrants, bonds, debentures or otherises) share
certificates, warrants, bonds, debentures and stmirities or security instruments of the Corporaand all
paper writings.
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Voting Rights in Other Bodies Corporate -The signing officers of the Corporation may exeautd deliver

proxies and arrange for the issuance of votingfiates or other evidence of the right to exerdigevoting rights
attaching to any securities held by the Corporatgurch instruments shall be in favour of such pesss may be
determined by the officers executing or arrangorgtie same. In addition, the board may from tiongnhe direct

the manner in which and the persons by whom articpéar voting rights or class of voting rights mayshall be

exercised.

Creation and Consolidation of Divisions The board may cause the business and operatidinsg Gbrporation
or any part thereof to be divided or to be segestjaito one or more divisions upon such basisuyigiog without
limitation, character or type of operation, geodniapl territory, product manufactured or servicedered, as the
board may consider appropriate in each case. daelbnay also cause the business and operati@myaiuch
division to be further divided into sub-units ahd business and operations of any such divisiogislBunits to be
consolidated upon such basis as the board mayd=regppropriate in each case.

Name of Division -Any division or its sub-units may be designategbgh name as the board may from time to
time determine and may transact business, entecanttracts, sign cheques and other documents/ddiagh and

do all acts and things under such name. Any soctracts, cheque or document shall be binding upen
Corporation as if it had been entered into or signethe name of the Corporation.

Officers of Divisions -From time to time the board or a person designaydlle board, may appoint one or more
officers for any division, prescribe their powerslaluties and settle their terms of employmentamdineration.
The board or a person designated by the boardrenagve at its or his pleasure any officer so apedirwithout
prejudice to such officers rights under any emplegticontract. Officers of divisions or their sufiita shall not,
as such be officers of the Corporation.

MISCELLANEOUS

Invalidity of Any Provisions of This By-Law - The invalidity or unenforceability of any provisiofithis by-law
shall not affect the validity or enforceability thie remaining provisions of this by-law.

Share Certificates, Acknowledgements and Direct Reégjration System -Every shareholder of one or more
shares of the Corporation shall be entitled, astteeholder's option, to a share certificatedbatplies with the
Business Corporations Act, or a non-transferablétem acknowledgment that complies with the Busines
Corporations Act of the shareholder's right to obtashare certificate from the Corporation in exgpof the
shares of the Corporation held by such sharehdfdan amount as shown on the securities registehef
Corporation. Any share certificate issued purstariis paragraph 35 shall be in such form adbteed may
from time to time approve, shall be signed by tloep@ration in accordance with paragraph 29 and ne¢te
under the corporate seal.

For greater certainty, but subject to paragrapta3bgistered shareholder may have his holdingbarfes of the
Corporation evidenced by an electronic, book-bagiedct registration system or other non-certigchéntry or
position on the register of shareholders to be kgpthe Corporation in place of a physical shangiftzate
pursuant to such a registration system that magdopted by the Corporation, in conjunction withtiensfer
agent. This by-law shall be read such that a iexgid holder of shares of the Corporation purst@aanhy such
electronic, book-based, direct registration sergicether noncertificated entry or position shalkmtitled to all of
the same benefits, rights, entitlements and shallrithe same duties and obligations as a registeskler of
shares evidenced by a physical share certifiCBitee Corporation and its transfer agent may adaogh policies
and procedures and require such documents ancheeids they may determine necessary or desiratidénto
facilitate the adoption and maintenance of a stegistration system by electronic, book-basedctiemistration
system or other non-certificated means.

Omissions and Errors -The accidental omission to give any notice to drarsholder, director, officer or auditor
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or the non-receipt of any notice by any shareholdigector, officer or auditor or any error in angtice not
affecting the substance thereof shall not invadidaty action taken at any meeting held pursuasnic¢h notice or
otherwise founded thereon.

INTERPRETATION

Interpretation - In this by-law and all other by-laws of the Corpgra words importing the singular number only
shall include the plural and vice versa; words intipg the masculine gender shall include the feng@ind neuter
genders; words importing persons shall includendividual, partnership, association, body corpqratecutor,
administrator or legal representative and any nurob@ggregate of persons; "articles" include thigimal or
restated articles of incorporation, articles of adraent, articles of amalgamation, articles of cargnce, articles
of reorganization, articles of arrangement andlediof revival; "board" shall mean the board oédiors of the
Corporation; "Business Corporations Act" shall mdenBusiness Corporations Act (Alberta), R.S.A0@C. B

9, as amended from time to time, or any Act that hrexreafter be substituted therefor; "meeting afeholders"
shall mean and include an annual meeting of shatersoand a special meeting of shareholders of the
Corporation; and "signing officers” means any pesathorized to sign on behalf of the Corporatiorspant to
paragraph 299.



