GREEN IMPACT PARTNERS INC.

Suite 303, 322 - 11 Ave SW
Calgary, Alberta T2R 0C5

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that the annual and special meeting (the "Meeting") of the holders
(the "Shareholders") of common shares (the "Shares") of Green Impact Partners Inc. (the "Corporation")
will be held, virtually, on November 12, 2024 at 9:30 a.m. (MST).

Registered Shareholders ("Registered Shareholders") and duly appointed proxy holders may participate
in the Meeting via a live teleconference. Specifically, Registered Shareholders and duly appointed proxy
holders who have properly pre-registered to participate in the Meeting as outlined below will be able to ask
questions of management and vote via the conference call. All other Shareholders and stakeholders can
attend the Meeting via teleconference without pre-registering as outlined below but will not be permitted
to ask questions during the Meeting.

In order to be permitted to ask questions during the Meeting, Registered Shareholders and duly appointed
proxy holders must pre-register via the following link prior to the proxy cut-off at time at 9:30 a.m. MST
on November 8, 2024:

e https://dpregister.com/sreg/10193521/fdb05ablea

After pre-registration has been completed, pre-registered Registered Shareholders and duly appointed proxy
holders will see on screen a unique PIN they have been assigned and dial-in phone numbers they will use
to join the conference call. These details will also be sent to the pre-registered Registered Shareholders and
duly appointed proxy holders by email in the form of a calendar booking. It is recommended that they
attempt to connect at least ten minutes prior to the scheduled start time of the Meeting.

All other Shareholders and stakeholders wishing to attend the Meeting by teleconference, but not ask
questions, may dial the following toll free, or international toll number approximately five minutes prior to
the commencement of the Meeting and ask the operator to join the Meeting:

e Toll-free (Canada/U.S.): 1-844-763-8274, or

e Toll (International): 1-647-484-8814.
The Meeting is to be held for the following purposes:

1. to fix the number of directors to be elected at six (6);

2. to elect the board of directors (the "Board") to serve until the next annual meeting of the
Shareholders or until their successors are duly elected or appointed;

3. to appoint Deloitte LLP, Chartered Professional Accountants, as auditors of the Corporation to hold
office until the conclusion of the next annual meeting of the Shareholders and to authorize the
Board to fix the auditors' remuneration;



2.

4, to consider and, if thought advisable, to pass an ordinary resolution as set forth in the accompanying
management information circular (the "Information Circular"), providing annual approval of the
10% rolling share option plan for the Corporation;

5. to consider and, if thought advisable, to pass an ordinary resolution as set forth in the accompanying
Information Circular, providing annual approval of the share unit plan of the Corporation;

6. to consider and, if thought advisable, to pass a special resolution as set forth in the accompanying
Information Circular, amending the articles to include an advance notice requirement; and

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

Specific details of the matters proposed to be put before the Meeting are set forth in the Information
Circular, which accompanies this notice of annual and special meeting of Shareholders (the "Notice of
Meeting").

Each person who is a Shareholder of record at the close of business on October 8, 2024 (the "Record
Date"), will be entitled to notice of, and to attend and vote at the Meeting.

A virtual-only meeting format is being adopted which will give all of our Shareholders an equal opportunity
to participate at the Meeting regardless of their geographic location or the particular constraints and
circumstances. Shareholders will not be able to attend the Meeting in person.

Shareholders who are unable to attend the Meeting in person are requested to COMPLETE AND SIGN
THE ACCOMPANYING FORM OF PROXY and forward it in the enclosed envelope to Odyssey Trust
Company, Trader’s Bank Building Suite 702, 67 Yonge Street Toronto, Ontario M5SE 1J8 or by fax to (800)
517-4553 not later than 9:30 a.m. (MST) on November 8, 2024, or 48 hours (excluding Saturdays, Sundays
and holidays) prior to the commencement or any adjournment of the Meeting, in order for such proxy to be
used at the Meeting, or any adjournment(s) thereof.

Vancouver, British Columbia By Order of the Board of Directors
October 8, 2024

(Signed) "Jesse Douglas"

Chief Executive Officer and Director




	Insert from: "GIP - Alteration to Articles - Advance Notice.pdf"
	(1) Subject only to the Business Corporations Act and these Articles,‎ only persons who are nominated in accordance with the following procedures shall be eligible for election as directors of the Company. Nominations of persons for election to the bo...
	(a) by or at the direction of the board or an authorized officer of the Company, including pursuant to a notice of meeting;
	(b) by or at the direction or request of one or more shareholders pursuant to a proposal made in ‎accordance with the provisions of the Business Corporations Act or a requisition of the shareholders made in accordance ‎with the provisions of the Busin...
	(c) by any person (a “Nominating Shareholder”) who: (i) is, at the close of business on the date of the giving by the Nominating Shareholder of the notice provided for below in this Article 14.12 and at the close of business on the record date for not...

	(2) In addition to any other requirements under applicable laws, for a nomination to be made by a Nominating Shareholder, the Nominating Shareholder must have given notice thereof that is both timely (in accordance with paragraph (3) below) and in pro...
	(3) To be timely, a Nominating Shareholder’s notice to the Chief Executive Officer of the Company must be made:
	(a) in the case of an annual meeting of shareholders, not less than 30 nor more than 65 days prior to the date of the annual meeting of shareholders; provided, however, that in the event that the annual meeting of shareholders is to be held on a date ...
	(b) in the case of a special meeting (which is not also an annual meeting) of shareholders called for the purpose of electing directors (whether or not called for other purposes), not later than the close of business on the 15th day following the day ...

	(4) To be in proper written form, a Nominating Shareholder’s notice to the Chief Executive Officer of the Company must set forth:
	(a) as to each person whom the Nominating Shareholder proposes to nominate for election as a director:
	(i) the name, age, business address and residential address of the person;
	(ii) ‎the principal occupation/business or employment of the Proposed Nominee, ‎both presently and for the past five years;‎
	(iii) the number of securities of each class of securities of the Company or any of ‎its subsidiaries beneficially owned, or controlled or directed, directly or ‎indirectly, by the Proposed Nominee, as of the record date for the meeting of ‎shareholde...
	(iv) ‎full particulars of any relationships, agreements, arrangements or ‎understandings (including financial, compensation or indemnity related) ‎between the Proposed Nominee and the Nominating Shareholder, or any ‎affiliates or associates of, or any...
	(v) any other information relating to the person that would be required to be disclosed in a dissident’s proxy circular in connection with solicitations of proxies for election of directors pursuant to the Business Corporations Act and Applicable Secu...
	(vi) a written consent of each Proposed Nominee to being named as nominee and ‎certifying that such Proposed Nominee is not disqualified from acting as ‎director under the provisions of the Business Corporations Act; ‎and

	(b) as to each Nominating Shareholder giving the notice, and each beneficial owner,‎ if any, on whose behalf the nomination is made:‎
	(i) their name, business and residential address;‎
	(ii) the number of securities of the Company or any of its subsidiaries beneficially owned, ‎or controlled or directed, directly or indirectly, by the Nominating Shareholder ‎or any other person with whom the Nominating Shareholder is acting jointly o...
	(iii) their interests in, or rights or obligations associated with, any agreement, arrangement ‎or understanding, the purpose or effect of which is to alter, directly or indirectly, the person’s economic interest in a security of the Company or the pe...
	(iv) any relationships, agreements or arrangements, including financial, compensation and ‎indemnity related relationships, agreements or arrangements, between the ‎Nominating Shareholder or any affiliates or associates of, or any person or entity act...
	(v) full particulars of any proxy, contract, relationship arrangement, agreement or under-‎standing pursuant to which such person, or any of its affiliates or associates, or ‎any person acting jointly or in concert with such person, has any interests,...
	(vi) a representation that the Nominating Shareholder is a holder of record of securities of ‎the Company, or a beneficial owner, entitled to vote at such meeting, and in-‎tends to appear in person or by proxy at the meeting to propose such nomination;‎
	(vii) ‎a representation as to whether such person intends to deliver a proxy circular and/or ‎form of proxy to any shareholder of the Company in connection with such ‎nomination or otherwise solicit proxies or votes from shareholders of the ‎Company i...
	(viii) any other information relating to such person that would be required to be included in ‎a dissident proxy circular or other filings required to be made in connection ‎with solicitations of proxies for election of directors pursuant to the Busin...


	(5) All information to be provided in a Timely Notice pursuant to this ‎Article 14 shall be provided as of the date of such notice. The Nominating Shareholder shall provide the ‎Company with an update to such information forthwith so that it is true a...
	(6) No person shall be eligible for election as a director of the Company unless nominated in accordance with the provisions of this Article 14.12; provided, however, that nothing in this Article 14.12 shall be deemed to preclude discussion by a share...
	(7) For purposes of this Article 14.12:
	(a) “Applicable Securities Laws” means the applicable securities legislation of each province and territory of Canada in which the Company is a reporting issuer, as amended from time to time, the rules, regulations and forms made or promulgated under ...
	(b) “public announcement” shall mean disclosure in a press release reported by a national news service in Canada, or in a document publicly filed by the Company under its profile on the System of Electronic Document Analysis and Retrieval at www.sedar...

	(8) Notwithstanding any other provision of this Article 14.12, notice given to the Chief Executive Officer of the Company pursuant to this Article 14.12 may only be given by personal delivery, facsimile transmission or by email (at such email address ...
	(9) The chair of any meeting of shareholders of the Company shall ‎have the power to determine whether any proposed nomination is made in accordance with the pro-‎visions of this Article 14, and if any proposed nomination is not in compliance with suc...
	(10) Despite any other provision of this Article 14, if the Nominating Shareholder (or a ‎qualified representative of the Nominating Shareholder) does not appear at the meeting of share-‎holders of the Company to present the nomination, such nominatio...
	(11) Notwithstanding the foregoing, the board may, in its sole discretion, waive any requirement in this Article 14.12.

	Insert from: "Schedule C Green Impact Partners Inc. - Amended and Restated Share Unit Plan.pdf"
	AMENDED AND RESTATED SHARE UNIT PLAN
	This document sets out the terms and conditions of the Amended and Restated Share Unit Plan of Green Impact Partners Inc. (the "Corporation") dated as of October 23, 2023.
	Article 1  – DEFINED TERMS
	1.1 Where used herein, the following terms shall have the following meanings, respectively:
	(a) "Account" means the account maintained by the Corporation for each Participant in connection with the operation of the Plan to which any Units or Phantom Share Awards in respect of a Participant will be credited under the Plan;
	(b) "Act" means the Business Corporations Act (British Columbia), or its successor, as amended, from time to time;
	(c) "Administrator" means, to the extent permitted by law and subject to regulatory approval, any committee of the Board or any other one or more persons to whom the Board delegates any or all of its administrative responsibilities under this Plan;
	(d) "Applicable Withholding Taxes" has the meaning ascribed thereto in Section 12.2 of this Plan;
	(e) "Beneficiary" means an individual who is a dependent or legal relation of a Participant and, as of the date of the Participant's death, has been designated as the Participant's beneficiary in accordance with Section 8.2 and the laws applying to th...
	(f) "Blackout Period" means the period of time during which the relevant Participant is prohibited from exercising or trading securities of the Corporation due to restrictions on the trading of the Corporation's securities imposed by the Corporation i...
	(g) "Board" means the board of directors of the Corporation;
	(h) "Business Day" means a day on which there is trading on the TSXV (or, if the Shares are not then listed and posted for trading on the TSXV, such other stock exchange on which the Shares are then listed and posted for trading), and if none, a day t...
	(i) "Change of Control" means:
	(i) the acceptance by the Shareholders, representing in the aggregate more than fifty percent (50%) of all issued and outstanding Shares, of any offer, whether by way of a takeover bid or otherwise, for any or all of the Shares;
	(ii) the acquisition hereafter, by whatever means (including, without limitation, by way of an arrangement, merger or amalgamation), by a person (or two or more acting jointly or in concert), directly or indirectly, of the beneficial ownership of, or ...
	(iii) the passing of a resolution by the Shareholders to substantially liquidate the assets or wind-up or significantly rearrange the affairs of the Corporation in one or more transactions or series of transactions (including by way of an arrangement,...
	(iv) the sale by the Corporation of all or substantially all of its assets (other than to an affiliate of the Corporation in circumstances where the affairs of the Corporation is continued, directly or indirectly, and where the shareholdings of the Co...
	(v) individuals who were proposed as nominees (but not including nominees under a shareholder proposal) to become directors of the Corporation immediately prior to a meeting of the Shareholders involving a contest for, or an item of business relating ...
	(vi) any other event which, in the opinion of the Board, reasonably constitutes a change of control of the Corporation;

	(j) "Competitor" means any person or entity who directly or indirectly competes with any member of the Corporate Group and further includes any person or entity who otherwise owns any direct or indirect equity interest in any person or entity who comp...
	(k) "Constructive Dismissal" means a material change, as determined on a case by case basis after the occurrence of a Change of Control and having regard for, among other things, the duties and responsibilities of, and compensation payable to, the Par...
	(l) "Consultant" means a person or company engaged by one or more of the entities comprising the Corporate Group to provide services for an initial, renewable or extended period intended to be twelve months or more;
	(m) "Corporate Group" means the Corporation and its Subsidiaries;
	(n) "Corporation" means Green Impact Partners Inc., a corporation existing under the Act, and includes any corporate successors and assigns thereto, and any reference in the Plan to activities by the Corporation means action by, or under the authority...
	(o) "Designated Broker" has the meaning ascribed thereto in Section 5.3(b) of this Plan;
	(p) "Dividend Payment Date" means each date on which the Corporation pays cash dividends (or stock dividends in the ordinary course) on issued and outstanding Shares;
	(q) "Dividend Record Date" means the record date established in connection with a payment of a dividend by the Corporation on Shares to its shareholders for purposes of determining which shareholders are entitled to receive such dividend;
	(r) "Employer" means, in respect to a Participant who is an officer or employee, the member of the Corporate Group that employs the Participant (or that employed the Participant immediately prior to his Termination Date), in respect of a Participant w...
	(s) "Expiry Date" means with respect to any Unit or Phantom Share Award, the date specified in the applicable Grant Agreement, if any, as the date on which the Unit or Phantom Share Award will be terminated and cancelled or, if later or no such date i...
	(t) "Fair Market Value", of a Share, on a particular date, means the closing price of the Shares on the TSXV on the trading day immediately prior to such date. In the event that the Shares are not listed and posted for trading on any stock exchange in...
	(u) "Grant Agreement" means the agreement between the Corporation and a Participant under which a Unit or Phantom Share Award is granted, together with such schedules, amendments, deletions or changes thereto as are permitted under the Plan, such Gran...
	(v) "Grant Date" means the date upon which a Unit or a Phantom Share Award is credited to a Participant pursuant to the terms of the Plan;
	(w) "Insider" has the meaning given to such term in the policies and notices of the TSXV;
	(x) "Leave of Absence" means any period during which, pursuant to the prior written approval of the Corporation (including pursuant to a policy of the Corporation) the Participant is considered to be on an approved leave of absence but does not provid...
	(y) "Participant" means a director, an officer or an employee of a member of the Corporate Group or a Consultant;
	(z) "Participant Information" has the meaning ascribed thereto in Section 10.4;
	(aa) "Performance Criteria" means such corporate and/or personal performance criteria as may be determined by the Board in respect of the grant of Units or Phantom Share Awards to any Participant, which criteria may be applied to either the Corporatio...
	(bb) "Phantom Share Award" means an award of an unfunded, unsecured promise by the Corporation to pay to a Participant the Phantom Share Value subject to the terms and conditions of this Plan.
	(cc) "Phantom Share Value" means for each Phantom Share Award the Fair Market Value of a Share.
	(dd) "Plan" means this Green Impact Partners Inc. Amended and Restated Share Unit Plan, as the same may be further amended or varied from time to time;
	(ee) "Post-Retirement Work" means the provision of paid services to any person or entity which, in the opinion of the Board, is a Competitor for an average of thirty (30) or more hours per week;
	(ff) "Retirement" in respect of a Participant, has the meaning given to such term in the policies of the Corporation in effect from time to time;
	(gg) "Security Based Compensation" has the meaning ascribed thereto in TSXV Policy 4.4 – Security Based Compensation.
	(hh) "Security Based Compensation Plan" includes any Stock Option Plan, DSU Plan, PSU Plan, RSU Plan, SAR Plan, SP Plan (as these terms are defined in TSXV Policy 4.4 – Security Based Compensation) and/or any other compensation or incentive mechanism ...
	(ii) "Service Year" has the meaning ascribed thereto in Section 3.2;
	(jj) "Share" means a common share in the capital of the Corporation and such other security as may be substituted for it as a result of amendments to the articles of the Corporation, arrangement, reorganization or otherwise, including any rights that ...
	(kk) "Shareholder" means a holder of one or more Shares;
	(ll) "Subsidiary”, in relation to the Corporation, means any body corporate, trust, partnership, joint venture, association or other entity of which more than 50% of the total voting power of shares or units, as applicable, of ownership or beneficial ...
	(mm) "Tax Act" means the Income Tax Act (Canada) and the regulations thereto, as amended from time to time;
	(nn) "Termination for Cause" means, unless otherwise defined in the applicable Grant Agreement, any act or omission that would entitle the Employer of the Participant to terminate the Participant's employment without notice or compensation under the c...
	(i) any improper conduct by the Participant which is materially detrimental to the Employer; or
	(ii) the willful failure of the Participant to properly carry out his or her duties of behalf of the Employer
	(iii) or to act in accordance with the reasonable direction of the Employer;

	(oo) "Termination Date" means, in respect of a Participant, the date that the Participant ceases to be any of: (i) a director of a member of the Corporate Group; or (ii) actively employed by, or providing services as a Consultant to, any member of the...
	(pp) "TSXV" means the TSX Venture Exchange;
	(qq) "Unit" means a share unit credited pursuant to Article 3, by means of an entry on the books of the Corporation, to a Participant, each of which represents the right to receive a cash payment or its equivalent in fully-paid Shares equal to the Fai...
	(rr) "Unit Payment Date" has the meaning ascribed thereto in Section 5.3(a);
	(ss) "Vested Unit" means any Unit or any Phantom Share Award which has vested in accordance with the terms of the Plan and/or the terms of any applicable Grant Agreement; and
	(tt) "Vesting Date" means, in respect of any Unit or any Phantom Share Award, the date that the Unit or the Phantom Share Award becomes a Vested Unit.

	1.2 Words importing the singular number only shall include the plural and vice versa, and words importing gender shall include the masculine, feminine and neuter genders. References in this plan to "the Plan", "hereto", "herein", "hereof", "hereby", "...
	1.3 The headings of the articles, sections and clauses are inserted herein for convenience of reference only and shall not affect the meaning of construction thereof.
	1.4 Unless otherwise specified, time periods wherein or following which any payment (whether in cash or Shares) is to be made or act is to be done shall be calculated by excluding the day on which the period begins, including the day on which the peri...

	Article 2  – PURPOSE OF THE PLAN
	2.1 The purpose of the Plan is to provide Participants with the opportunity to acquire a proprietary interest in the growth and development of the Corporation that will be aligned with the interests of the holders of Shares, to associate a portion of ...

	Article 3  – GRANT OF UNITS OR GRANT OF PHANTOM SHARE AWARDS
	3.1 The Corporation may from time to time grant one or more awards of Units or Phantom Share Awards to a Participant in such numbers, at such times and on such terms and conditions, consistent with the Plan, as the Board may in its sole discretion det...
	3.2 For greater certainty, unless otherwise specified in the applicable Grant Agreement, the granting of Units or Phantom Share Awards to any Participant under the Plan which is awarded in May to December of a calendar year will be awarded as a bonus ...
	3.3 Subject to the terms of the Plan, the Board may determine other terms or conditions of any Units or Phantom Share Awards, and shall specify the material terms thereof in the applicable Grant Agreement, which shall be in such form as prescribed by ...
	(a) the market price of the Shares;
	(b) the return to holders of Shares, with or without reference to other comparable companies;
	(c) the financial performance or results of the Corporation or a Subsidiary;
	(d) the achievement of Performance Criteria or other performance criteria relating to the Corporation or a Subsidiary;
	(e) any other terms and conditions the Board may in its discretion determine with respect to vesting or the acceleration of vesting; and the Vesting Date;


	which shall be set out in the Grant Agreement. The conditions may relate to all or a portion of the Units or the Phantom Share Awards in a Grant and may be graduated such that different percentages (which may be greater or lesser than 100%) of the Uni...
	3.4 Unless otherwise determined by the Board in its sole discretion or as may otherwise be set out in the Grant Agreement, on the payment date for cash dividends paid on the Shares (the "Dividend Payment Date"), the Account of each Participant shall b...
	3.5 No certificates shall be issued with respect to Units or Phantom Share Awards.
	3.6 The Board shall keep or cause to be kept such records and accounts as may be necessary or appropriate in connection with the administration of the Plan and the discharge of its duties, which records shall, absent manifest error, be considered conc...
	3.7 The Corporation shall maintain in its books an Account for each Participant recording at all times the number of Units or Phantom Share Awards standing to the credit of such Participant. Units or Phantom Share Awards that fail to vest in a Partici...
	3.8 Notwithstanding any other provision of the Plan, if a Participant is resident or otherwise subject to taxation in a jurisdiction in which an award of Units or Phantom Share Awards may reasonably be considered to be income which is subject to taxat...
	3.9 Participation in the Plan by any Participant shall be construed as acceptance by the Participant of the terms and conditions of the Plan and all rules and procedures adopted hereunder and as amended from time to time.
	3.10 ‎Security Based Compensation that have been settled in cash, canceled, terminated, surrendered, forfeited or ‎expired without being exercised are returned to the Plan.‎

	Article 4  – SHARES SUBJECT TO THE PLAN
	4.1 This Section 4.1 applies to any securities that may be acquired by Participants on any Unit Payment Date pursuant to Section 5.3(b) that consist(s) of authorized but unissued Shares. Subject to adjustment for any subdivision, consolidation or dist...
	(a) the maximum number of Shares reserved for issuance from treasury pursuant to the Units credited under the Plan shall, in the aggregate, equal to ‎10% of the issued and outstanding Shares, less the number of Shares issuable pursuant to all equity b...
	(b) the maximum aggregate number of Shares of the Corporate Group that are issuable pursuant to all Security Based Compensation granted or issued (including Options granted under the Company's Amended and Restated Stock Option Plan) in any 12 month pe...
	(c) the maximum aggregate number of Shares that are issuable pursuant to all Security Based Compensation (including Options granted under the Company's Amended and Restated Stock Option Plan) granted or issued to Insiders (as a group) must not exceed ...
	(d) The maximum aggregate number of Shares that are issuable pursuant to all Security Based Compensation ‎(including Options granted under the Company's Amended and Restated Stock Option Plan) granted or issued in any 12 month period to Insiders (as a...
	(e) The maximum aggregate number of Shares issuable pursuant to Security Based Compensation (including Options granted under the Company's Amended and Restated Stock Option Plan) granted to ‎any one Consultant in any 12 month period must not exceed 2%...
	(f) the aggregate number of Shares issuable to directors of the Corporation who are not officers or employees of the Corporation shall be limited to three percent (3%) of the issued and outstanding Shares for any 12-month period; and
	(g) this Section 4.1 and the Corporation's or any Employer's right to elect under Section 5.3(b) to satisfy Units or Phantom Share Awards by the issuance of Shares from treasury will be effective only upon receipt, from time to time, of all necessary ...


	Collectively, the restrictions referred to in Sections 4.1(b), (c), (d), (e), (f) are referred to as the "Insider and Independent Director Participation Restrictions".
	4.2 The Plan may not be implemented and the Plan may not be further amended, unless the Corporation obtains the approval of holders of a majority of the votes cast by all of the Corporation's Shareholders or their proxies at a duly constituted meeting...

	Article 5 – VESTING AND PAYOUT OF UNITS AND PHANTOM SHARE AWARDS
	5.1 Except as otherwise provided herein, the number of Units or Phantom Share Awards subject to each grant, the Expiry Date of each Unit or Phantom Share Awards, the Vesting Dates with respect to each grant of Units or Phantom Share Awards and other t...
	5.2 Units or Phantom Share Awards granted hereunder shall, unless otherwise determined by the Board, and as specifically set out in the Grant Agreement, vest as to 1/3 on each of the first and second anniversaries of the Grant Date, and the remaining ...
	5.3 (a) Subject to Section 9.1, on a date (the "Unit Payment Date") to be selected by the Board following the date a Unit or a Phantom Share Award has become a Vested Unit, which date shall be within fifteen (15) days of the Vesting Date and which dat...
	(b) Subject to Section 5.3(c), Section 5.3(d) and Section 9.1, and the receipt of all necessary shareholder approvals as required under the rules, regulations and policies of the TSXV and any other stock exchange on which Shares are listed or traded, ...
	(c) Notwithstanding any other provision of the Plan, all amounts payable to, or in respect of, a Participant under this Section 5.3, including, without limitation, the issuance or delivery of Shares or a lump sum cash payment, shall be paid or deliver...
	(d) Notwithstanding any other provision of the Plan, in accordance with Exchange Policy 4.4 (Section 4.6), no Security Based Compensation issued under this Plan shall vest before the date that is one year following the date it is granted or issued exc...
	(e) Subject to Section 5.3(c) above, the Board or the Administrator will ensure that delivery of the Shares and/or any cash payment required by this Section 5.3, is made within fifteen (15) Business Days after the Unit Payment Date.
	(f) Upon payment of any amount pursuant to this Section 5.3 in cash or Shares, as the case may be, the particular Units or particular Phantom Share Awards in respect of which such payment was made shall be cancelled and no further payments (whether in...


	Article 6 – EARLY TERMINATION OF UNITS OR PHANTOM SHARE AWARDS AND CHANGE OF CONTROL
	6.1 Notwithstanding the provisions of Article 5 and subject to the remaining provisions of this Article 6 and to any express resolution passed by the Board, on a Participant's Termination Date other than a Board member, any Units or any Phantom Share ...
	6.2 Notwithstanding any other provision of the Plan, Security Based Compensation granted to any Participant must expire within a reasonable period not exceeding 12 months following a Participant ceasing to be an ‎eligible Participant.‎
	6.3 Subject to the above, where a Participant's Termination Date occurs by reason of the death of the Participant, then all outstanding Units or Phantom Share Awards granted to such Participant which are not Vested Units, and would have vested within ...
	6.4 Subject to the above, where a Participant's Termination Date occurs as a result of the Participant's Retirement then, for so long as the Participant does not commence Post-Retirement Work, all outstanding Units or Phantom Share Awards granted to s...
	6.5 Where a Participant's Termination Date occurs by reason of the Participant's Termination for Cause, the Participant shall forfeit any and all rights to hold or be paid out in respect of all Units or Phantom Share Awards and, for greater certainty,...
	6.6 Where a Participant's Termination Date occurs for any reason other than the death, Retirement or Termination for Cause of the Participant, then such Participant shall have the right to be paid out in respect of his or her outstanding Vested Units ...
	6.7 Subject to the other provisions of this Article 6, if a Participant's Termination Date occurs, whether or not such termination is with or without notice, adequate notice or legal notice or is with or without legal or just cause, the Participant's ...
	6.8 Where a Participant is a corporation, the Participant will be deemed to have died if an individual employed by the Participant who is principally responsible for providing services to one or more of the members of the Corporate Group on behalf of ...
	6.9 In the event of a Change of Control or a determination by the Board that a Change of Control is expected to occur, the Board shall have the authority, but shall not be obligated, to take all necessary steps so as to ensure the preservation of the ...
	6.10 Provided that payments have not been made in respect of a Participant's Units in accordance with Section 6.10, if the employment of a Participant is terminated by the Corporation (or a Subsidiary, as applicable) or by the Participant as a result ...

	Article 7 – AMENDMENT AND TERMINATION
	7.1 Subject to this Article 7, the Plan may be amended, suspended or terminated at any time by the Board in whole or in part, provided that no amendment shall be made which would cause the Plan, or any Units or any Phantom Share Awards granted hereund...
	7.2 In the event of any subdivision, consolidation, stock dividend, capital reorganization, reclassification, exchange, or other change with respect to the Shares, or a consolidation, amalgamation, merger, spin-off, sale, lease or exchange of all or s...
	7.3 Subject to the policies, rules and regulations of any lawful authority having jurisdiction over the Corporation (including any exchange on which the Shares are then listed and posted for trading), the Board may at any time, without further action ...
	(a) cure any ambiguity, error or omission in the Plan or Unit or to correct or supplement any provision of the Plan that is inconsistent with any other provision of the Plan;
	(b) comply with applicable law or the requirements of any stock exchange on which the Shares are listed; and
	(c) make amendments of a "housekeeping" nature.


	Any such amendments shall, if made, become effective on the date selected by the Board. The Board may not, however, without the consent of the Participants, or as otherwise required by law, alter or impair any of the rights or obligations under any Un...
	7.4 Notwithstanding Section 7.3, approval of the holders of Shares will be required, and for greater certainty with the Disinterested Shareholder Approval, in order to:
	(a) ensure that Units and Phantom Share Awards granted under the Plan will comply with any provisions respecting share units or other security based compensation arrangements in the Tax Act or other laws in force in any country or jurisdiction of whic...
	(b) amend the provisions of the Plan respecting administration or eligibility for participation under the Plan;
	(c) change the terms and conditions on which Units or Phantom Share Awards may be or have been granted pursuant to the Plan, including a change to, or acceleration of, the vesting provisions of Units or Phantom Share Awards;
	(d) amend the treatment of Units and Phantom Share Awards on ceasing to be a director, officer, employee or Consultant;
	(e) change the termination provisions of Units, Phantom Share Awards, or the Plan which does not entail an extension beyond the original expiry date.
	(f) increase the maximum number of Shares issuable pursuant to the Plan:
	(g) amend the determination of Fair Market Value under the Plan in respect of any Unit or Phantom Share Award;
	(h) extend the Expiry Date of any Unit or Phantom Share Award;
	(i) modify or amend the provisions of the Plan in any manner which would permit Units or Phantom Share Awards, including those previously granted, to be transferable or assignable, other than for normal estate settlement purposes;
	(j) add to the categories of eligible Participants under the Plan;
	(k) remove or amend the Insider and Independent Director Participation Restrictions;
	(l) amend this Section 7.4; or
	(m) make any other amendment to the Plan where Shareholder approval is required by the TSXV.

	7.5 The existence of any Units or Phantom Share Awards shall not affect in any way the right or power of the Corporation or its shareholders to make or authorize any adjustment, recapitalization, reorganization or other change in the Corporation's cap...
	7.6 Notwithstanding the provisions of this Article 7, should changes be required to the Plan by any securities commission, stock exchange or other governmental or regulatory body of any jurisdiction to which the Plan or the Corporation now is or herea...

	Article 8 – NO TRANSFER OR ASSIGNMENT OF PARTICIPANTS' RIGHTS
	8.1 Units or Phantom Share Awards granted under the Plan may not be transferred or assigned, other than for normal estate settlement purposes, or as approved by the Board in its sole discretion (subject to TSXV approval).
	8.2 Subject to the requirements of applicable law, a Participant may designate in writing an individual who is a dependent or relation of the Participant as a beneficiary to receive any benefits that are payable under the Plan upon the death of such P...

	Article 9 – BLACKOUT PERIODS
	9.1 If the Unit Payment Date or Vesting Date occurs during a Blackout Period or within three Business Days of the expiry of a Blackout Period applicable to the relevant Participant, then the Unit Payment Date or Vesting Date shall be the earlier of (i...

	Article 10 – ADMINISTRATION
	10.1 The participation of any Participant in the Plan is entirely voluntary and not obligatory and shall not be interpreted as conferring upon such Participant any rights or privileges other than those rights and privileges expressly provided in the P...
	10.2 The Plan will be administered by the Board and the Board has the sole and complete authority, in its discretion, to:
	(a) interpret the Plan and the Grant Agreements and prescribe, modify and rescind rules and regulations relating to the Plan and the Grant Agreements;
	(b) correct any defect or supply any omission or reconcile any inconsistency in the Plan in the manner and to the extent it considers necessary or advisable for the implementation and administration of the Plan;
	(c) exercise rights reserved to the Corporation under the Plan;
	(d) determine whether and to the extent to which any Performance Criteria or other conditions applicable to the vesting of Units or Phantom Share Awards have been satisfied or shall be waived or modified;
	(e) prescribe forms for notices to be prescribed by the Corporation under the Plan; and
	(f) make all other determinations and take all other actions as it considers necessary or advisable for the implementation and administration of the Plan.


	The Board's determinations and actions under this Plan are final, conclusive and binding on the Corporation, the Participants, any Beneficiary and all other persons.
	10.3 Notwithstanding Section 10.2, the Board may delegate any of its administrative responsibilities described in Section 10.2 to an Administrator and all actions taken and decisions made by such Administrator in this regard shall be final, conclusive...
	10.4 Each Participant shall provide the Corporation, the Board and the Administrator (either individually or all, as applicable) with all information (including "personal information" as defined in the Personal Information Protection and Electronic Do...
	10.5 The Corporation shall not disclose Participant Information except as contemplated in this Section 10.4 or in response to regulatory filings or other requirements for the information by a governmental authority or regulatory body or a self-regulat...

	Article 11  – LIABILITY
	11.1 None of the Corporation, the Board, the Administrator or any person acting on their direction or authority shall be liable for anything done or omitted to be done by such person with respect to the price, time, quantity or other conditions and ci...
	11.2 No amount will be paid to, or in respect of, a Participant under the Plan to compensate for a downward fluctuation in the price of Shares, nor will any other form of benefit be conferred upon, or in respect of, a Participant for such purpose.
	11.3 The Corporation makes no representations or warranties to Participants with respect to the Plan, the Units or the Phantom Share Awards whatsoever. In seeking the benefits of participation in the Plan, a Participant agrees to exclusively accept al...

	Article 12 – TAXES AND OTHER SOURCE DEDUCTIONS
	12.1 The Corporation and its Subsidiaries shall not be liable for any tax imposed on any Participant or any Beneficiary as a result of the crediting, holding or redemption of Units or Phantom Share Awards, amounts paid or credited to such Participant ...
	12.2 The Corporation and its Subsidiaries shall be authorized to deduct, withhold and/or remit from any amount paid or credited hereunder (whether in Shares or cash), or otherwise, such amount as may be necessary so as to ensure the Corporation and/or...

	Article 13 – NO SHAREHOLDER RIGHTS AND UNFUNDED PLAN
	13.1 Under no circumstances shall Units be considered Shares or other securities of the Corporation, nor shall they entitle any Participant to exercise voting rights or any other rights attaching to the ownership of Shares or other securities of the C...
	13.2 The Plan shall be unfunded and the Corporation will not secure its obligations under the Plan. To the extent any Participant or his Beneficiary holds any rights by virtue of a grant of Units under the Plan, such rights (unless otherwise determine...

	Article 14  – CURRENCY
	14.1 All payments and benefits under the Plan shall be determined and paid in the lawful currency of Canada.

	Article 15 – GOVERNING LAW
	15.1 The Plan and all matters to which reference is made herein shall be governed by and interpreted in accordance with the laws of the Province of Alberta and the federal laws of Canada applicable therein, without regard to conflict of laws principles.

	Article 16 – SEVERABILITY
	16.1 The invalidity or unenforceability of any provision of this Plan shall not affect the validity or enforceability of any provision and any invalid or unenforceable provision shall be severed from the Plan.

	1. I am /am not [check appropriate box] a U.S. Taxpayer.
	2. I have received and reviewed a copy of the Plan and agree to be bound by it and the terms of the Grant Agreement to which this Acknowledgement is attached.
	3. I will be liable for income tax and other applicable taxes or social security contributions when payment is made to me under the Plan in respect of Units or Phantom Share Awards credited to my Account, in accordance with the terms of the Plan. I sh...
	4. The value of a Unit or a Phantom Share Award is based on the trading price of a Share and is thus not guaranteed. The eventual cash value of a Unit or a Phantom Share Award on the applicable payment date may be higher or lower than the value of the...
	5. After the Termination Date, any Units or Phantom Share Awards granted to me, a Participant, will be treated in accordance with the Plan, and in particular Article 6 of the Plan, and may include the Units or Phantom Share Awards becoming null and void.
	6. Any lump sum payment in cash owing to me pursuant to the Plan, less Applicable Withholding Taxes, will be forwarded to me at the address above, by registered mail, in the form of a cheque or payroll deposit from the Corporation.
	7. I shall have no entitlement to receive payment in respect of any Units or Phantom Share Awards that have become null or void or have been cancelled pursuant to the terms of the Plan whether by way of damages or otherwise.
	8. I have not been induced to enter into this Grant Agreement by expectation of employment or continued employment with the Corporation.
	9. No funds will be set aside to guarantee payment of the Units or Phantom Share Awards and future payments of Units or Phantom Share Awards will remain an unfunded and unsecured liability recorded on the books of the Corporation.
	10. I am required to provide the Corporation with all information (including personal information) the Board requires to administer the Plan and I hereby consent to the collection of all such information by the Corporation. I understand that the Corpo...

	Insert from: "Schedule B - Green Impact Partners Inc. - Amended and Restated Stock Option Plan.pdf"
	1. PURPOSE OF THE PLAN
	2. DEFINITIONS
	2.1 "Associate" means an "Associate" as defined in the TSX Policies.
	2.2 "Board" means the Board of Directors of the Company.
	2.3 "Change of Control" means the acquisition by any person or by any person and all Joint Actors, whether directly or indirectly, of voting securities (as defined in the Securities Act) of the Company, which, when added to all other voting securities...
	2.4 "Company" means Green Impact Partners Inc. and its successors.
	2.5 "Consultant" means a "Consultant" as defined in the TSX Policies.
	2.6 "Consultant Company" means a "Consultant Company" as defined in the TSX Policies.
	2.7 "Disability" means any disability with respect to an Optionee which the Board, in its sole and unfettered discretion, considers likely to prevent permanently the Optionee from:
	(a) being employed or engaged by the Company, its subsidiaries or another employer, in a position the same as or similar to that in which he was last employed or engaged by the Company or its subsidiaries; or
	(b) acting as a director or officer of the Company or its subsidiaries.

	2.8 "Discounted Market Price" of Shares means, if the Shares are listed only on the TSX Venture Exchange, the Market Price less the maximum discount permitted under the TSX Policy applicable to incentive stock options.
	2.9 "Disinterested Shareholder Approval" means a majority of the votes attaching to shares voted at a meeting of shareholders of the Company, excluding the votes attaching to shares held by persons with an interest in the subject matter of the resolut...
	2.10 "Eligible Persons" has the meaning given to that term in section 1 hereof.
	2.11 "Employee" means an "Employee" as defined in the TSX Policies.
	2.12 "Exchanges" means the TSX Venture Exchange and, if applicable, any other stock exchange on which the Shares are listed.
	2.13 "Expiry Date" means the date set by the Board under paragraph 3.1 of the Plan, as the last date on which an Option may be exercised.
	2.14 "Grant Date" means the date specified in an Option Agreement as the date on which an Option is granted.
	2.15 "Insider" means an "Insider" as defined in the TSX Policies.
	2.16 "Investor Relations Activities" means "Investor Relations Activities" as defined in the TSX Policies.
	2.17 "Joint Actor" means a person "acting jointly or in concert" with another person as that phrase is interpreted in Multilateral Instrument 62-104 Take-Over Bids and Issuer Bids.
	2.18 "Management Company Employee" means a "Management Company Employee" as defined in the TSX Policies.
	2.19 "Market Price" of Shares at any Grant Date means the last closing price per Share on the last day on which Shares were traded prior to the day on which the Company announces the grant of the Option or, if the grant is not announced, on the Grant ...
	2.20 "Option" means an option to purchase Shares granted pursuant to this Plan.
	2.21 "Option Agreement" means an agreement, in the form attached hereto as Schedule "A", whereby the Company grants to an Optionee an Option.
	2.22 "Optionee" means each of the Eligible Persons granted an Option pursuant to this Plan and their heirs, executors and administrators.
	2.23 "Option Price" means the price per Share specified in an Option Agreement, as adjusted from time to time in accordance with the provisions of section 5.
	2.24 "Option Shares" means the aggregate number of Shares which an Optionee may purchase under an Option.
	2.25 "Plan" means this Amended and Restated Stock Option Plan.
	2.26 "Securities Act" means the Securities Act, R.S.B.C. 1996, c.418, as amended, as at the date hereof.
	2.27 ‎"Security Based Compensation" has the meaning ascribed to "security based compensation" in Policy 4.4 – ‎Security Based Compensation of the TSX Venture Exchange, as amended from time to time.‎
	2.28 "Security Based Compensation Plan" has the meaning ascribed to "security based compensation plan" in Policy 4.4 – ‎Security Based Compensation of the TSX Venture Exchange, as amended from time to time.‎
	2.29 "Shares" means the common shares in the capital of the Company as constituted on the Grant Date provided that, in the event of any adjustment pursuant to section 5, "Shares" shall thereafter mean the shares or other property resulting from the ev...
	2.30 "TSX Policies" means the policies included in the TSX Venture Exchange Corporate Finance Manual and "TSX Policy" means any one of them.
	2.31 "Unissued Option Shares" means the number of Shares, at a particular time, which have been reserved for issuance upon the exercise of an Option but which have not been issued, as adjusted from time to time in accordance with the provisions of sec...
	2.32 "Vested" means that an Option has become exercisable in respect of a number of Option Shares by the Optionee pursuant to the terms of the Option Agreement.

	3. GRANT OF OPTIONS
	3.1 Option Terms
	3.2 Previously Granted Options
	3.3 Limits on Shares Issuable on Exercise of Options
	(a) the aggregate number of Option Shares issuable pursuant to all Security Based ‎Compensation Plans granted to any one Optionee (and companies wholly owned by that ‎Optionee) in a twelve (12) month period must not exceed 5% of the issued and ‎outsta...
	(b) ‎the maximum number of Option Shares reserved for issuance pursuant to all Security Based ‎Compensation granted to Insiders (as a group) must not exceed 10% of the issued ‎and outstanding Shares at any point in time (unless the Company has obtaine...
	(c) ‎the grant to Insiders (as a group), within a twelve (12) month period, of an aggregate ‎number of Security Based Compensation must not exceed 10% of the issued and ‎outstanding Shares, calculated as at the date the Security Based Compensation is ...
	(d) ‎the aggregate number of Security Based Compensation granted to any one ‎Consultant, within a twelve (12) ‎month period, must not exceed 2% of the issued ‎and outstanding Shares, calculated ‎as at the date the Security Based Compensation is ‎grant...
	(e) ‎the aggregate number of Options granted to all persons employed to provide Investor ‎Relation Activities shall not exceed 2% of the issued and outstanding Shares of the ‎Company in any twelve (12) month period, calculated as at the date an Option...
	(f) Consultants performing Investor Relations Activities may not receive any Security Based ‎Compensation other than stock options. ‎

	3.4 Option Agreements

	4. EXERCISE OF OPTION
	4.1 When Options May be Exercised
	4.2 Manner of Exercise
	4.3 Cashless Exercise
	4.4 Net Exercise
	Subject to prior approval by the Board, an Optionee may elect to surrender for ‎‎cancellation to ‎the Company any vested Options being exercised and the Company ‎will issue to ‎the Optionee, as ‎consideration for the surrender of such Options, that ‎n...

	X         =          Y (A - B)‎
	‎                  A
	where:
	X =     The number of Option Shares to be issued to the Optionee in ‎consideration for the net exercise of the Options under ‎this Section 4.4;‎
	Y =     The number of vested Options with respect to the vested portion of ‎the ‎Option to be surrendered for cancellation;‎
	A =      The volume weighted average trading price of the ‎Shares on the Exchanges ‎calculated by dividing the total value by ‎the total volume ‎of such securities trade ‎for the five trading days immediately ‎preceding the ‎exercise of the subject ‎O...
	B =      The Option Price for such Options. ‎

	4.5 Vesting of Option Shares
	4.6 Termination of Employment
	(a) Death or Disability
	(i) 365 days after the date of death or Disability; and
	(ii) the Expiry Date.

	(b) Termination For Cause
	(c) Early Retirement, Voluntary Resignation or Termination Other than For Cause
	(d) Spin-Out Transactions

	4.7 Extension of Expiry Date During Black-Out Period
	4.8 Effect of a Take-Over Bid
	(a) the Offer is not completed within the time specified therein; or
	(b) all of the Option Shares tendered by the Optionee pursuant to the Offer are not taken up or paid for by the offeror in respect thereof,

	4.9 Acceleration of Expiry Date
	4.10 Compulsory Acquisition or Going Private Transaction
	4.11 Effect of a Change of Control
	4.12 Exclusion From Severance Allowance, Retirement Allowance or Termination Settlement
	4.13 Shares Not Acquired

	5. ADJUSTMENT OF OPTION PRICE AND NUMBER OF OPTION SHARES
	5.1 Share Reorganization
	(a) the Option Price will be adjusted to a price per Share which is the product of:
	(i) the Option Price in effect immediately before that effective date or record date; and
	(ii) a fraction, the numerator of which is the total number of Shares outstanding on that effective date or record date before giving effect to the Share Reorganization, and the denominator of which is the total number of Shares that are or would be o...

	(b) the number of Unissued Option Shares will be adjusted by multiplying (i) the number of Unissued Option Shares immediately before such effective date or record date by (ii) a fraction which is the reciprocal of the fraction described in clause (a)(...

	5.2 Special Distribution
	(a) shares of the Company, other than the Shares;
	(b) evidences of indebtedness;
	(c) any cash or other assets, excluding cash dividends (other than cash dividends which the Board has determined to be outside the normal course); or
	(d) rights, options or warrants;

	5.3 Corporate Organization
	(a) a reclassification of outstanding Shares, a change of Shares into other shares or securities, or any other capital reorganization of the Company, other than as described in paragraphs 5.1 or 5.2;
	(b) a consolidation, merger or amalgamation of the Company with or into another corporation resulting in a reclassification of outstanding Shares into other shares or securities or a change of Shares into other shares or securities;
	(c) an arrangement or other transaction under which, among other things, the business or assets of the Company become, collectively, the business and assets of two or more companies with the same shareholder group upon the distribution to the Company'...
	(d) a transaction whereby all or substantially all of the Company's undertaking and assets become the property of another corporation;

	5.4 Determination of Option Price and Number of Unissued Option Shares
	5.5 Regulatory Approval

	6. MISCELLANEOUS
	6.1 Right to Employment
	6.2 Necessary Approvals
	6.3 Administration of the Plan
	6.4 Withholding Taxes
	6.5 Amendments to the Plan
	6.6 Form of Notice
	6.7 No Representation or Warranty
	6.8 Compliance with Applicable Law
	6.9 No Assignment or Transfer
	6.10 Rights of Optionees
	6.11 Conflict
	6.12 Governing Law
	6.13 Time of Essence
	6.14 Entire Agreement





