GTEC HOLDINGS LTD.
NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that the annual and special meeting (the “Meeting”) of the shareholders of GTEC Holdings
Ltd. (the “Company”) will be held at the offices of the Company, located at, 1632 Dickson Avenue, Suite 335, Kelowna,
British Columbia, V1Y 7T2, on Wednesday, November 18, 2020 at 2:00 p.m. PDT for the following purposes:

(D to receive the audited annual consolidated financial statements of the Company for the fiscal year ended November
30, 2019, together with the report of the auditor thereon;

) to appoint Manning Elliot LLP, Chartered Professional Accountants, as the auditors of the Company for the fiscal
year ending November 30, 2020 and to authorize the board of directors of the Company to: i) fix their remuneration
and ii) seek proposals from other qualified accounting firms for the position of auditor of the Company for the
ensuing year, as more fully described in the Company’s Management Information Circular dated September 30,
2020 (the “Circular”);

3) to fix the number of directors of the board of directors of the Company at five (5) and to elect directors for the
ensuing year, as more fully described in the Circular;

4 to consider and, if thought fit, to pass, with or without variation, an ordinary resolution to ratify the Company’s
Stock Option Plan, as more fully described in the Circular

®)] to consider and, if thought fit, to pass, with or without variation, an ordinary resolution by the disinterested
shareholders to ratify the implementation of a restricted share unit plan, as more fully described in the Circular;

(6) to consider and, if thought fit, to pass, with or without variation, an ordinary resolution by the disinterested
shareholders to ratify the implementation of a deferred share unit plan, as more fully described in the Circular; and

(7 to transact such other business as may properly come before the Meeting.

Only registered shareholders of record of the Company at the close of business on September 30, 2020 (the “Record Date”),
or the persons they appoint as their proxies, will be entitled to receive notice of and vote at the Meeting. Registered
shareholders of the Company who are unable to attend the Meeting in person are requested to sign, date and return the
enclosed form of proxy to Computershare Investor Services Inc., Attention: Proxy Department, by mail at: 100 University
Ave., 8th Floor, Toronto, Ontario M5J 2Y1, or by fax at: 1 (866) 249-7775 within North America, and outside North
America at: (416) 263-9524.

In order to be valid for use at the Meeting, proxies must be received by Computershare Investor Services Inc. by 2:00 p.m.
PDT on November 16, 2020 or, if the Meeting is adjourned or postponed, 48 hours prior to the time to which the Meeting
has been adjourned or postponed, excluding Saturdays, Sundays and holidays. The chair of the Meeting may waive or extend
the proxy cut-off without notice. Non-registered shareholders of the Company who receive these materials through their
broker or other intermediary should carefully follow the instructions provided by their broker or intermediary.

DATED September 30, 2020 at Kelowna, British Columbia.

BY ORDER OF THE BOARD OF DIRECTORS

“Norton Singhavon”
Norton Singhavon
Director, Board Chairman and Chief Executive Officer




Broker

Have questions about this notice? Call the Toll Free

( I E C Number below or scan the QR code to find out more.

Toll Free 1-866 964-0492
— CANNABIS CO. —

L:[®] www.computershare.com/
noticeandaccess

Notice of Availability of Proxy Materials for
GTEC HOLDINGS LTD. Annual General and Special Meeting

Meeting Date and Location:

When: November 18, 2020 Where: 1632 Dickson Avenue, Suite 335, Kelowna,
2:00 pm (Pacific Time) British Columbia

You are receiving this notice to advise that the proxy materials for the above noted securityholders' meeting are
available on the Internet. This communication presents only an overview of the more complete proxy materials that
are available to you on the Internet. We remind you to access and review all of the important information contained
in the information circular and other proxy materials before voting.

The information circular and other relevant materials are available at:

https://www.gtec.co/shareholder-meeting-2020/
OR

www.sedar.com

How to Obtain Paper Copies of the Proxy Materials

Securityholders may request to receive paper copies of the current meeting materials by mail at no cost. To ensure
you receive the materials in advance of the voting deadline and meeting date, all requests must be received no later
than 10 business days before the meeting. If you do request the current materials, please note that another Proxy/
Voting Instruction Form will not be sent; please retain your current one for voting purposes. To obtain paper copies of
the materials, please contact Samantha Barker, of Farris LLP, at 1-877-684-9151.

Fold.

Fold



Securityholder Meeting Notice

The resolutions to be voted on at the meeting are listed below along with the Sections within the
Information Circular where disclosure regarding the matter can be found.

1.

o g A w N

Number of Directors - Number of Directors

Election of Directors - Election of Directors

Appointment of Auditors - Appointment of Auditors

Ratification of Stock Option Plan - Ratification of Stock Option Plan

Adoption of Restricted Share Unit Plan - Adoption of Restricted Share Unit Plan
Adoption of Deferred Share Unit Plan - Adoption of Deferred Share Unit Plan

Voting

PLEASE NOTE - YOU CANNOT VOTE BY RETURNING THIS NOTICE. To vote your securities you must vote
using the methods reflected on your enclosed Voting Instruction Form. Your Voting Instruction Form must be
received by 2:00 pm, Pacific Time on November 16, 2020.

PLEASE VIEW THE INFORMATION CIRCULAR PRIOR TO VOTING

Annual Financial statement delivery
¢ No Annual Report (or Annual Financial Statements) is (are) included in this mailing

Fold.



	(1) to receive the audited annual consolidated financial statements of the Company for the fiscal year ended November 30, 2019, together with the report of the auditor thereon;
	(2) to appoint Manning Elliot LLP, Chartered Professional Accountants, as the auditors of the Company for the fiscal year ending November 30, 2020 and to authorize the board of directors of the Company to: i) fix their remuneration and ii) seek propos...
	(3) to fix the number of directors of the board of directors of the Company at five (5) and to elect directors for the ensuing year, as more fully described in the Circular;
	(4) to consider and, if thought fit, to pass, with or without variation, an ordinary resolution to ratify the Company’s Stock Option Plan, as more fully described in the Circular
	(5) to consider and, if thought fit, to pass, with or without variation, an ordinary resolution by the disinterested shareholders to ratify the implementation of a restricted share unit plan, as more fully described in the Circular;
	(6) to consider and, if thought fit, to pass, with or without variation, an ordinary resolution by the disinterested shareholders to ratify the implementation of a deferred share unit plan, as more fully described in the Circular; and
	(7) to transact such other business as may properly come before the Meeting.
	(b) Form of Proxy. Less frequently, you will receive, as part of the Meeting Materials, a form of proxy that has already been executed by the Intermediary (typically by a facsimile, stamped signature) and which is restricted as to the number of Shares...
	(a) was subject to a cease trade order, an order similar to a cease trade order, or an order that denied the relevant company access to any exemption under securities legislation, that was in effect for a period of more than 30 consecutive days that w...
	(b) was subject to a cease trade order, an order similar to a cease trade order, or an order that denied the relevant company access to any exemption under securities legislation, that was in effect for a period of more than 30 consecutive days that w...
	(a) amendments of a house keeping nature; and
	(b) changes to the Restricted Period of any RSUs.
	(a) increase the number of Shares or maximum percentage of Shares which may be issued pursuant to the plan, except for certain exceptions;
	(b) reduce the range of amendments requiring shareholder approval contemplated in the plan;
	(c) permit RSUs to be transferred other than for normal estate settlement purposes;
	(d) change insider participation limits which would result in shareholder approval being required on a disinterested basis;
	(e) materially modify the eligibility requirements for participation in the plan; or
	(f) modify section 2.06 on the RSU Plan,
	(a) each individual who served as CEO of the Company, or who performed functions similar to a CEO, during any part of the most recently completed financial year, each individual who served as CFO of the Company, or who performed functions similar to a...
	(b) the most highly compensated executive officer of the Company or any of its subsidiaries other than individuals identified in paragraphs (a) and (b) at the end of the most recently completed financial year whose total compensation was more than $15...
	(c) each individual who would be a NEO under paragraph (c) but for the fact that the individual was neither an executive officer of the Company or its subsidiaries (if any), nor acting in a similar capacity, at the end of that financial year;
	(1) None of these individuals are paid compensation for their role as a director or for their role in a committee, as applicable.
	(2) Mr. Haber resigned from these positions as of June 11, 2018.
	(3) Messrs. Singhavon, Blady, Dow, Sanders, Thindal and Wright (through Seatrend Strategy Group, in the case of his CFO position) were each appointed to their respective positions with the Company as of June 11, 2018. Mr. Thindal resigned from his pos...
	(4) Mr. Wright’s services as Chief Financial Officer of the Company were provided in accordance with a consulting arrangement entered into between Seatrend Strategy Group and the Company.  A termination fee of $35,000 was paid to Seatrend Strategy Gro...
	(5) Ms. Blackford was appointed Interim CFO as of August 27, 2019. Prior to that role, Ms. Blackford was a Consultant of the Company in accordance with a consulting arrangement entered into on January 16, 2018.
	(6) Mr. Lynn was appointed as COO as of March 11, 2019. Prior to that, Mr. Lynn held another role with the Company.

	(a) consider the compensation of executive officers, seeking information and feedback from Management of the Company, when needed;
	(b) identify individuals qualified to become new members of the Board and recommend to the Board the new director nominees for the next annual meeting of Shareholders;
	(c) review the Board committee structure on an annual basis, recommend to the Board any changes it considers necessary or desirable with respect to the committee structure, and seek out and evaluating suitable candidates to serve on the Board; and
	(d) take such other actions within the scope of the Nomination and Compensation Charter as the Board may assign to the Nomination and Compensation Committee from time to time or as the Governance Committee deems necessary or appropriate.
	Schedule “A”
	ARTICLE 1
	Section 1.01 Definitions
	“Affiliate” means any corporation that is an affiliate of the Corporation as defined in National Instrument 45-106 - Prospectus Exemptions, as may be amended from time to time;
	“Associate”, where used to indicate a relationship with any person or company, is as defined in the Securities Act (Ontario), as may be amended from time to time;
	“Board” means the Board of Directors of the Corporation;
	“Change of Control” means:
	“Committee” means the Board or, if the Board so determines in accordance with Section 2.03 of the Plan, the committee of the Board authorized to administer the Plan which includes any compensation committee of the Board;
	“Corporation” means GTEC Holdings Ltd. and includes any successor corporation thereof;
	“Deferred Payment Date” for a Participant means the date after the Restricted Period which is the earlier of (i) the date to which the Participant has elected to defer receipt of Restricted Shares in accordance with Section 3.05 of this Restricted Sha...
	“Insider” means: (i) an insider as defined in the Securities Act (British Columbia), as may be amended from time to time, other than a person who is an Insider solely by virtue of being a director or senior officer of an Affiliate; and (ii) an Associa...
	“Investor Relations Activities” means any activities or oral or written communications, by or on behalf of the Corporation or shareholder of the Corporation, that promote or reasonably could be expected to promote the purchase or sale of securities of...
	(a) the dissemination of information provided, or records prepared, in the ordinary course of business of the Corporation
	i. to promote the sale of products or services of the Corporation, or
	ii. to raise public awareness of the Corporation,
	iii. that cannot reasonably be considered to promote the purchase or sale of securities of the Corporation;
	(b) activities or communications necessary to comply with the requirements of
	i. applicable securities laws, policies or regulations,
	ii. the rules, and regulations of the TSXV or the by-laws, rules or other regulatory instruments of any other self regulatory body or exchange having jurisdiction over the Corporation;
	iii. communications by a publisher of, or writer for, a newspaper, magazine or business or financial publication, that is of general and regular paid circulation, distributed only to subscribers to it for value or to purchasers of it, if
	1. the communication is only through the newspaper, magazine or publication, and
	2. the publisher or writer received no commission or other consideration other than for acting in the capacity of publisher or writer; or
	(c) activities or communications that may be otherwise specified by the TSXV;
	“Market Price” at any date in respect of the Shares shall be, the closing trading price of such Shares on the TSXV (or such other main stock exchange on which the Shares are listed) on the last trading day immediately before the date on which the Mark...
	“Participant” means each of the following to whom Restricted Share Units are granted hereunder:
	(a) a senior officer or director of the Corporation or any of its subsidiaries;
	(b) either:
	i. an individual who is considered an employee under the Income Tax Act (Canada),
	ii. an individual who works full-time for the Corporation providing services normally provided by an employee and who is subject to the same control and direction by the Corporation over the details and methods of work as an employee of the Corporatio...
	iii. an individual who works for the Corporation on a continuing and regular basis for a minimum amount of time per week (the number of hours should be disclosed in the submission) providing services normally provided by an employee and who is subject...
	any such individual, an “Employee”;
	(c) an individual employed by a corporation, incorporated association or organization, body corporate, partnership, trust, association or other entity other than an individual (a “Company”) which individual is providing management services to the Corp...
	(d) an individual (or a company or partnership of which the individual is an employee, shareholder or partner), other than an Employee, Management Company Employee, director or senior officer, who:
	i. provides ongoing consulting services to the Corporation or an Affiliate of the Corporation under a written contract;
	ii. possesses technical, business or management expertise of value to the Corporation or an Affiliate of the Corporation;
	iii. spends a significant amount of time and attention on the business and affairs of the Corporation or an Affiliate of the Corporation;
	iv. has a relationship with the Corporation or an Affiliate of the Corporation that enables the individual to be knowledgeable about the business and affairs of the Corporation; and
	v. does not engage in Investor Relations Activities (as hereafter defined)
	any such individual, a “Consultant”.
	Subject to the foregoing, the Committee shall have full and final authority to determine the persons who are to be granted Restricted Share Units under the Plan;
	“Plan” means the Corporation’s Restricted Share Plan, as same may be amended from time to time;
	“Restricted Period” means any period of time that a Restricted Share Unit is not exercisable and the Participant holding such Restricted Share Unit remains ineligible to receive Restricted Shares, determined by the Committee in its absolute discretion...
	“Retirement” means the Participant ceasing to be an officer or Employee or a director after attaining a stipulated age in accordance with the Corporation’s normal retirement policy or earlier with the Corporation’s consent;
	“Retirement Date” means the date on which a Participant ceases to be an officer, Employee or director due to the Retirement of the Participant;
	“Restricted Share Units” has such meaning as ascribed to such term at Section 3.02 of this Plan;
	“Restricted Shares” means the Shares issuable upon the expiry of an applicable Restricted Period;
	“Shares” means the common shares in the capital of the Corporation, as adjusted in accordance with the provisions of Article Five of this Plan;
	“Termination” means: (i) in the case of a director, the removal of or failure to re-elect or re-appoint the director as a director of the Corporation or any Affiliate; and (ii) in the case of an officer, Employee, Management Company Employee, or Consu...
	“Triggering Event” means (i) in the case of a director, the removal of or failure to re-elect or re-appoint the director as a director of the Corporation or any Affiliate; (ii) in the case of an officer,  Employee, Management Company Employee, or Cons...
	“TSXV” means the TSX Venture Exchange; and
	“U.S. Taxpayer” means a Participant who is a U.S. citizen, U.S. permanent resident or U.S. tax resident or a Participant for whom a benefit under this Plan would otherwise be subject to U.S. taxation under the U.S. Internal Revenue Code of 1986, as am...
	Section 1.02 Headings: The headings of all articles, Sections, and paragraphs in the Plan are inserted for convenience of reference only and shall not affect the construction or interpretation of the Plan.
	Section 1.03 Context, Construction: Whenever the singular or masculine are used in the Plan, the same shall be construed as being the plural or feminine or neuter or vice versa where the context so requires.
	Section 1.04 References to this Restricted Share Plan: The words “herein”, “hereby”, “hereunder”, “hereof” and similar expressions mean or refer to the Plan as a whole and not to any particular article, Section, paragraph or other part hereof.
	Section 1.05 Canadian Funds: Unless otherwise specifically provided, all references to dollar amounts in the Plan are references to lawful money of Canada.

	ARTICLE 2
	Section 2.01 Purpose of the Restricted Share Plan: The Plan provides for the acquisition of Shares by Participants for the purpose of advancing the interests of the Corporation through the motivation, attraction and retention of officers, Employees, C...
	Section 2.02 Administration of the Restricted Share Plan: The Plan shall be administered by the Committee and the Committee shall have full authority to administer the Plan including the authority to interpret and construe any provision of the Plan an...
	Section 2.03 Delegation to Committee: All of the powers exercisable hereunder by the directors of the Corporation may, to the extent permitted by applicable law and as determined by resolution of the directors of the Corporation, be exercised by the c...
	Section 2.04 Record Keeping: The Corporation shall maintain a register in which shall be recorded:
	(g) the name and address of each Participant;
	(h) the number of Restricted Share Units granted to each Participant and the date of grant;
	(i) the Restricted Period(s) (and other conditions) applicable to such Restricted Share Units; and
	(j) the number of Restricted Shares issued to each Participant.

	Section 2.05 Determination of Participants and Participation: The Committee shall from time to time determine the Participants who may participate in the Plan. The Committee shall from time to time determine the Participants to whom Restricted Share U...
	Section 2.06 Maximum Number of Shares:
	(k) The aggregate maximum number of Shares available for issuance from treasury under this Plan and the Deferred Share Unit Plan of the Corporation, subject to adjustment pursuant to Section 5.06, shall not exceed 6,915,107 Shares. Any Shares subject ...
	(l) The maximum number of Shares issuable to Insiders, at any time, pursuant to this Plan and any other share based compensation arrangements of the Corporation is 10% of the total number of Shares then outstanding. The maximum number of Shares issued...
	(m) So long as the Corporation is subject to TSXV requirements, no Restricted Share Unit may be issued to anyone engaged to perform Investor Relations Activities for the Corporation and in no event can an issuance of Restricted Share Units, when combi...

	Section 2.07 Maximum Term: The maximum term for Restricted Share Units is up to ten (10) years, but may be such shorter term as the Corporation chooses.

	ARTICLE 3
	Section 3.01 Restricted Share Plan: The Plan is hereby established for the Participants.
	Section 3.02 Participants: The Committee shall have the right to grant, in its sole and absolute discretion, to any Participant rights to acquire any number of fully paid and non-assessable Shares (“Restricted Share Units”)  in consideration of past s...
	Section 3.03 Restricted Share Unit Grant Letter: Each grant of a Restricted Share Unit under the Plan shall be evidenced by a Restricted Share Unit grant letter from the Corporation and agreed to by the Participant. Such Restricted Share Unit grant le...
	Section 3.04 Restricted Period: Concurrent with the determination to grant Restricted Share Units to a Participant, the Committee shall determine the Restricted Period applicable to such Restricted Share Units.
	Section 3.05 Deferred Payment Date: Participants who are residents of Canada for the purposes of the Income Tax Act (Canada) and not subject to the provisions of the Internal Revenue Code may elect to defer receipt all or any part of their Restricted ...
	Section 3.06 Notice of Deferred Payment Date: Qualifying Participants who elect to set a Deferred Payment Date must give the Corporation written notice of the Deferred Payment Date not later than sixty (60) days prior to the expiration of the Restrict...
	Section 3.07 Retirement or Termination during Restricted Period: In the event of the Retirement or Termination of a Participant during the Restricted Period, any Restricted Share Units held by the Participant shall immediately terminate and be of no f...
	Section 3.08 Payment of Dividends: In the event a cash dividend is paid to shareholders of the Corporation on the Shares while a Restricted Share Unit is outstanding, the Committee may, in its sole discretion, elect to credit each Participant with add...
	Section 3.09 Death or Disability of Participant: In the event of:
	(a) the death of a Participant, any Restricted Share Units held by such Participant will vest on the date of death of such Participant and the Restricted Shares represented by the Restricted Share Units held by such Participant will be issued to the P...
	(b) the disability of a Participant (determined in accordance with the Corporation’s normal disability practices), any Restricted Share Units held by such Participant will vest on the date in which such Participant is determined to be totally disabled...

	Section 3.10 Change of Control: In the event of (i) a Change of Control, and (ii) within 12 months of such Change of Control the Participant is subject to a Triggering Event, then all Restricted Share Units outstanding of such Participant shall immedi...
	Section 3.11 Trading Blackout Periods: Unless otherwise determined by resolution of the Committee, in the event that any Restricted Period or Deferred Payment Date, as applicable, expires during, or within 48 hours after a self-imposed blackout period...
	Section 3.12 Necessary Approvals: The Plan shall be subject to the approval of the shareholders of the Corporation to be given by a resolution passed at a meeting of the shareholders of the Corporation and acceptance by the TSXV or any regulatory auth...

	ARTICLE 4
	Section 4.01 Withholding Taxes: The Corporation or its Affiliates may take such steps as are considered necessary or appropriate to deduct any appropriate withholding taxes or other withholding liabilities which the Corporation or its Affiliate is req...

	ARTICLE 5
	Section 5.01 Effective Time of Restricted Share Plan: The Restricted Share Units Plan herein shall become effective on the date on which it is approved by the shareholders. The Plan shall remain in effect until it is terminated by the Board.
	Section 5.02 Amendment of Restricted Share Plan: The Board may from time to time in its discretion (without shareholder approval) amend, modify and change the provisions of the Plan (including any grant letters), including, without limitation:
	(c) amendments of a house keeping nature; and
	(d) changes to the Restricted Period of any Restricted Share Units.
	(a) increase the number of Shares or maximum percentage of Shares which may be issued pursuant to the Plan other than by virtue of Section 5.06 of the Plan;
	(b) reduce the range of amendments requiring shareholder approval contemplated in this section;
	(c) permit Share Units to be transferred other than for normal estate settlement purposes;
	(d) change insider participation limits which would result in shareholder approval being required on a disinterested basis;
	(e) materially modify the eligibility requirements for participation in the Plan; or
	(f) modify Section 2.06,


	Schedule “B”
	ARTICLE 1
	Section 1.01 Definitions:  For purposes of the Deferred Share Unit Plan, unless such word or term is otherwise defined herein or the context in which such word or term is used herein otherwise requires, the following words and terms with the initial l...
	Section 1.02 Headings:  The headings of all articles, Sections, and paragraphs in the Deferred Share Unit Plan are inserted for convenience of reference only and shall not affect the construction or interpretation of the Deferred Share Unit Plan.
	Section 1.03 Context, Construction:  Whenever the singular or masculine are used in the Deferred Share Unit Plan, the same shall be construed as being the plural or feminine or neuter or vice versa where the context so requires.
	Section 1.04 References to this Deferred Share Unit Plan:  The words "hereto", "herein", "hereby", "hereunder", "hereof" and similar expressions mean or refer to the Deferred Share Unit Plan as a whole and not to any particular article, Section, parag...
	Section 1.05 Canadian Funds:  Unless otherwise specifically provided, all references to dollar amounts in the Deferred Share Unit Plan are references to lawful money of Canada.

	ARTICLE 2
	Section 2.01 Purpose of the Deferred Share Unit Plan:  The purpose of the Deferred Share Unit Plan is to strengthen the alignment of interests between the Eligible Directors and the shareholders of the Corporation by linking a portion or all of annual...
	Section 2.02 Administration of the Deferred Share Unit Plan:  The Deferred Share Unit Plan shall be administered by the Committee and the Committee shall have full discretionary authority to administer the Deferred Share Unit Plan including the author...
	Section 2.03 Delegation to Committee:  All of the powers exercisable hereunder by the Directors may, to the extent permitted by applicable law and as determined by resolution of the Directors, be exercised by a committee of the Directors comprised of ...
	Section 2.04 Record Keeping:  The Corporation shall maintain a register in which shall be recorded:
	(a) the name and address of each Participant in the Deferred Share Unit Plan;
	(b) the number of Deferred Share Units granted to each Participant under the Deferred Share Unit Plan;
	(c) the vesting date of the Deferred Share Units; and
	(d) the date and price at which Deferred Share Units were granted.


	ARTICLE 3
	Section 3.01 Deferred Share Unit Plan:  A Deferred Share Unit Plan is hereby established for Eligible Directors.
	Section 3.02 Participants:  The Committee shall grant and issue to each Eligible Director on each DSU Issue Date the aggregate of:
	(a) that number of Deferred Share Units having a value (such value being the “Mandatory Entitlement”) equal to the percentage or portion of the Eligible Director’s Remuneration payable to such Eligible Director for the current year as determined by th...
	(b) that number of Deferred Share Units having a value (such value being the “Elective Entitlement”) equal to the percentage or portion of the Eligible Director’s Remuneration which is not payable to such Eligible Director for the current year pursuan...

	Section 3.03 Vesting and Redemption:  Unless otherwise determined by the Committee at the time of grant, Deferred Share Units granted to a Participant will vest 12 months following the DSU Issue Date, provided that the Participant remains an Eligible ...
	Each vested Deferred Share Unit held by a Participant who ceases to be an Eligible Director shall be redeemed by the Corporation on the relevant Separation Date for a DSU Payment (less any applicable taxes and other source deductions required to be wi...
	Section 3.04 Deferred Share Unit Letter: Each grant of Deferred Share Units under the Deferred Share Unit Plan shall be evidenced by a letter agreement of the Corporation (“DSU Grant Letter”).  Such Deferred Share Units shall be subject to all applica...
	Section 3.05 Dividends: In the event that a dividend (other than stock dividend) is declared and paid by the Corporation on Common Shares, a Participant will be credited with additional Deferred Share Units.  The number of such additional Deferred Sha...
	Section 3.06 Term of the Deferred Share Unit Plan:  The Deferred Share Unit Plan shall become effective upon receipt of the Required Shareholder Approval and shall remain in effect until it is terminated by the Board.  Upon termination of the Deferred...

	ARTICLE 4
	Section 4.01 Withholding Taxes:  The Corporation or any Designated Affiliate of the Corporation may take such steps as are considered necessary or appropriate for the withholding of any taxes or other amounts which the Corporation or any Designated Af...

	ARTICLE 5
	Section 5.01 Amendment of Deferred Share Unit Plan:  The Board may from time to time in its discretion (without shareholder approval) amend, modify and change the provisions of the Deferred Share Unit Plan (or any DSU Grant Letter), except however tha...
	(a) increase the number of Common Shares or maximum percentage of Common Shares, other than by virtue of Section 5.05 of the Deferred Share Units Plan, which may be issued pursuant to the Deferred Share Unit Plan;
	(b) reduce the range of amendments requiring shareholder approval contemplated in this Section;
	(c) permit Deferred Share Units to be transferred other than for normal estate settlement purposes;
	(d) change insider participation limits which would result in shareholder approval to be required on a disinterested basis; or
	(e) materially modify the requirements as to eligibility for participation in the Deferred Share Units Plan;

	Section 5.02 Non-Assignable:  Except as otherwise may be expressly provided for under this Deferred Share Unit Plan or pursuant to a will or by the laws of descent and distribution, no Deferred Share Unit and no other right or interest of a Participan...
	Section 5.03 Rights as a Shareholder and Director:  No holder of any Deferred Share Units shall have any rights as a shareholder of the Corporation at any time.  Nothing in the Deferred Share Unit Plan shall confer on any Eligible Director the right t...
	Section 5.04 No Contract of Employment:  Nothing contained in the Deferred Share Unit Plan shall confer or be deemed to confer upon any Participant the right to continue in the employment of, or to provide services to, the Corporation or its affiliate...
	Section 5.05 Adjustment in Number of Payments Subject to the Deferred Share Unit Plan: In the event there is any change in the Common Shares, whether by reason of a stock dividend, stock split, reverse stock split, consolidation, subdivision, reclassi...
	Section 5.06 No Representation or Warranty:  The Corporation makes no representation or warranty as to the future value of any rights under Deferred Share Units issued in accordance with the provisions of the Deferred Share Unit Plan.  No amount will ...
	Section 5.07 Compliance with Applicable Law:  If any provision of the Deferred Share Unit Plan or any Deferred Share Unit contravenes any law or any order, policy, by-law or regulation of any regulatory body having jurisdiction, then such provision sh...
	Section 5.08 Interpretation:  This Deferred Share Unit Plan shall be governed by and construed in accordance with the laws of the Province of British Columbia.
	Section 5.09 Unfunded Benefit:  All DSU Payments to be made constitute unfunded obligations of the Corporation payable solely from its general assets and subject to the claims of its creditors.  The Corporation has not established any trust or separat...

	ARTICLE 6
	Section 6.01 The Corporation shall have the power, at the Committee’s discretion, to satisfy Deferred Share Units by the issuance of Common Shares from treasury on the basis of, subject to adjustment in accordance with Section 5.05, one Common Share f...
	Section 6.02 The aggregate maximum number of Common Shares available for issuance from treasury under this Plan and the Restricted Share Unit Plan of the Corporation, subject to adjustment pursuant to Section 5.05, shall not exceed 6,915,107 Common Sh...
	(a) the maximum number of Common Shares issuable to insiders, at any time, under this Deferred Share Unit Plan, together with any other share compensation arrangements of the Corporation, shall be 10% of the Common Shares then issued and outstanding (...
	(b) the maximum number or Common Shares issued to insiders under this Deferred Share Unit Plan, together with any other share compensation arrangements of the Corporation, within any one year period shall be 10% the Common Shares then issued and outst...
	(c) so long as the Corporation is subject to the requirements of the TSXV, the maximum number of Deferred Share Units which may be granted to any one Participant (and companies wholly owned by that Participant), together with grants under any other pr...
	(d) any Common Shares and Deferred Share Units issued hereunder shall be subject to the Exchange Hold Period (as defined in the applicable policies of the TSXV) where applicable.


	Schedule “C”
	(a) the Committee shall meet at least four times annually at such times and at such locations as may be requested by the chair of the Committee. The external auditors or any member of the Committee may request a meeting of the Committee;
	(b) the external auditors shall receive notice of and have the right to attend all meetings of the Committee; and
	(c) management representatives may be invited to attend all meetings except private sessions with the external auditors.
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