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NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that the annual and special meeting of shareholders ("Shareholders") of AEX Gold
Inc. (the "Corporation™) will be held as a virtual meeting via webcast at https://web.lumiagm.com/209273781 on
Wednesday, June 17, 2020 at 10:00 a.m. (Toronto time) (the "Meeting") for the following purposes:

1. to receive and consider the audited financial statements of the Corporation for the financial year ended December
31, 2019 together with the report of the auditors thereon;

2. to elect the directors of the Corporation for the ensuing year;

3. to appoint PricewaterhouseCoopers LLP/s.r.l./s.e.n.c.r.l., Chartered Professional Accountants, as the auditor of
the Corporation for the ensuing year and to authorize the board of directors to fix the auditor's remuneration;

4, to consider and, if thought fit, to pass with or without variation, an ordinary resolution confirming, authorizing
and approving the Corporation's stock option plan; and

5. to transact such other business as may properly come before the Meeting or any adjournments or postponements
thereof.

The nature of the business to be transacted at the Meeting is described in further detail in the accompanying Management
Information Circular (the "Circular™).

Due to the public health impact of the coronavirus disease 2019, also known as COVID-19, and to mitigate risks to the
health and safety of our community, Shareholders, employees and other stakeholders, the Corporation is conducting a
virtual Meeting of Shareholders. Shareholders will not be able to attend the Meeting in person. Instead, Registered
Shareholders (as defined in the accompanying Circular under the heading "Voting at the Meeting") and duly appointed
proxyholders can virtually attend, participate, vote or submit questions at the virtual Meeting online by accessing the
following link: https://web.lumiagm.com/209273781.

Just as they would be at an in-person meeting, Registered Shareholders and duly appointed proxyholders will be able to
attend the virtual Meeting, participate, submit questions online and vote virtually, all in real time, provided they are
connected to the internet and comply with all of the requirements set out in the accompanying Circular. Registered
Shareholders who are unable to attend the virtual Meeting are requested to complete, sign and date the accompanying
form of proxy or voting instruction form in accordance with the instructions provided therein and in the Circular and
return it in accordance with the instructions and timelines set forth in the Circular. Non-registered (or beneficial)
shareholders who have not duly appointed themselves as proxyholder will be able to attend the virtual Meeting as
"guests", but will not be able to participate, submit questions or vote at the virtual Meeting.


https://web.lumiagm.com/209273781
https://web.lumiagm.com/209273781

A Shareholder wishing to be represented by proxy at the virtual Meeting or any adjournment thereof must deposit their
duly executed form of proxy with the Corporation's transfer agent and registrar, Computershare Investor Services Inc.
("Computershare™), not later than 5:00 p.m. Toronto time on June 15, 2020, or, if the Meeting is adjourned, not later
than 48 hours (excluding Saturdays and holidays) preceding the time of such adjourned Meeting.

Shareholders who wish to appoint a third party proxyholder to represent them at the virtual Meeting must insert such
person's name in the blank space provided in the form of proxy or voting instruction form and register such person with
Computershare in accordance with the instructions below. Registering your proxyholder is an additional step once you
have submitted your form of proxy or voting instruction form. Failure to register such proxyholder will result in the
proxyholder not receiving a "Username" to participate or vote at the virtual Meeting. To register a proxyholder,
Shareholders MUST visit https://www.computershare.com/AEXGold by 5:00 p.m. Toronto time on June 15, 2020 and
provide Computershare with such proxyholder's contact information, so that Computershare may provide the
proxyholder with a "Username" via email.

The record date for the determination of Shareholders entitled to receive notice of, and to vote at, the virtual Meeting or
any adjournments or postponements thereof is May 13, 2020 (the "Record Date"). Only Shareholders whose names
have been entered in the register of Shareholders at the close of business on the Record Date will be entitled to receive
notice of, and to vote at, the virtual Meeting or any adjournments or postponements thereof.

DATED May 18, 2020

BY ORDER OF THE BOARD

(signed) "Graham Stewart"

Graham Stewart
Chairman of the Board


https://www.computershare.com/AEXGold
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AEX GOLD INC.
3400 One First Canadian Place, PO Box 130
Toronto, ON, M5X 1A4, Canada

MANAGEMENT INFORMATION CIRCULAR

This Management Information Circular dated May 18, 2020 (this "Circular") is provided in connection with the
solicitation of proxies by the management ("Management™) of AEX Gold Inc. (the "Corporation™) for use at the annual
and special meeting (the "Meeting™) of the shareholders (the “Shareholders™) of common shares of the Corporation
("Common Shares"), to be held at the time and for the purposes set forth in the accompanying notice of the Meeting
(the "Notice of Meeting").

Although it is expected that the solicitation of proxies will be primarily by mail, proxies may also be solicited by
telephone, or other proxy solicitation services. In accordance with National Instrument 54-101 - Communication with
Beneficial Owners of Securities of a Reporting Issuer ("NI 54-101"), arrangements have been made with brokerage
houses and clearing agencies, custodians, nominees, fiduciaries or other intermediaries to send the Corporation's proxy
solicitation materials (the "Meeting Materials") to the beneficial owners of the Common Shares of the Corporation held
of record by such parties. The Corporation may reimburse such parties for reasonable fees and disbursements incurred
by them in doing so. The costs of the solicitation of proxies will be borne by the Corporation. The Corporation may also
retain, and pay a fee to, one or more professional proxy solicitation firms to solicit proxies from Shareholders in favour
of the matters set forth in the Notice of Meeting.

If you are not able to attend the virtual Meeting, please exercise your right to vote by completing the form of proxy
or voting instruction form and, in the case of Registered Shareholders (as defined below) depositing the enclosed form
of proxy or voting instruction form at the offices of the Corporation's transfer agent, Computershare Investor Services
Inc. ("Computershare"), at:

Computershare Investor Services Inc.
Proxy Department
8th Floor, 100 University Avenue
Toronto, Ontario, M5J 2Y1

or via the internet at least 48 hours, excluding Saturdays, Sundays and holidays, before the Meeting or any adjournment
or postponement thereof.

If you are a non-registered Shareholder, reference is made to the section below entitled "How can an Objecting Beneficial
Owner vote?"

Unless otherwise indicated, all references in this Circular to "$" refer to Canadian dollars.

GENERAL INFORMATION RESPECTING THE MEETING

To ensure representation of your Common Shares at the Meeting, please complete, sign and return, as soon as possible,
your form of proxy (if you are a registered Shareholder or non-objecting beneficial owner) or the voting instruction form
(if you are a non-registered Shareholder), as the case may be, that was sent to you. It is important that your Common
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Shares be represented at the virtual Meeting and that your wishes be made known to the Corporation. This will be
assured, whether or not you attend the virtual Meeting, if you complete, sign and return the form of proxy or voting
instruction form, as the case may be, that was sent to you.

How to Attend, Participate and Vote at the Virtual Meeting

While it is the Corporation's intention to resume holding in-person meetings under normal circumstances, the Meeting will
be a completely virtual meeting of Shareholders via webcast in order to deal with the impact of the COVID-19 pandemic
and to mitigate risks to the health and safety of our community, Shareholders, employees and other stakeholders.
Shareholders will not be able to attend the Meeting in person. Instead, registered shareholders and duly appointed
proxyholders will be able to virtually attend, participate and vote at the virtual Meeting on the date and time of the Meeting
(being June 17, 2020 at 10:00 a.m.) in accordance with the following instructions:

1. Log in online at https://web.lumiagm.com/209273781.

2. Click on "I have a login".

3. Enter the "Username" provided to you by Computershare. The 15-digit control number located on the
form of proxy or in the email notification you received is your "Username". Duly appointed proxyholders
should ensure they receive a valid "Username" from Computershare. Without a valid "Username”, while
duly appointed proxyholders will be able to attend the virtual Meeting as a guest by clicking "l am a
guest”, they will not be able to submit questions or vote.

4. Enter the password: "aex2020".
5. Vote.

Shareholders who wish to appoint a third party proxyholder to represent them at the virtual Meeting must insert such
person's name in the blank space provided in the form of proxy or voting instruction form and register such person with
Computershare in accordance with the instructions below. Registering your proxyholder is an additional step once you
have submitted your form of proxy or voting instruction form. Failure to register such proxyholder will result in the
proxyholder not receiving a "Username" to participate or vote at the virtual Meeting. To register a proxyholder,
Shareholders MUST visit https://www.computershare.com/AEXGold by 5:00 p.m. Toronto time on June 15, 2020 and
provide Computershare with such proxyholder's contact information, so that Computershare may provide the proxyholder
with a "Username™ via email.

Requests for registration by third party proxyholders must be labeled as "Legal Proxy" and be received no later than June
15, 2020 by 5:00 p.m. Toronto time. In addition, Shareholders may register a proxyholder online by following the
instructions provided in the paragraph immediately above. You will receive a confirmation of your registration by email
after Computershare receives your registration materials. By attending the virtual Meeting online and accepting the terms
and conditions, you will be revoking all previously submitted proxies. However, in such a case, you will be provided the
opportunity to vote by ballot on the matters put forth at the virtual Meeting. If you DO NOT wish to revoke all previously
submitted proxies, do not accept the terms and conditions, in which case you can only enter the virtual Meeting as a guest.

If you are eligible to vote at the virtual Meeting, it is important that you are connected to the internet at all times during
the Meeting in order to vote when balloting commences. It is your responsibility to ensure connectivity for the duration of
the virtual Meeting. Therefore, even if you currently plan to access the virtual Meeting and vote during the webcast, the
Corporation encourages you to consider voting your Common Shares in advance by mail, telephone or internet (as further
described below) so that your votes will be counted in the event you experience any technical difficulties or are otherwise
unable to access the virtual Meeting. Providing your voting instructions to the persons named in the form of proxy or
appointing another person as your proxy will ensure your vote is counted at the virtual Meeting even if you later decide
not to attend the Meeting or are unable to access the Meeting in the event of technical difficulties.
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The following questions and answers provide further guidance on how to vote your Common Shares.
VOTING AND PROXIES
Voting at the virtual Meeting

A registered shareholder of Common Shares (a "Registered Shareholder™), or a non-registered Shareholder who has
appointed themselves or a third party proxyholder to represent them at the virtual Meeting, will appear on a list of
shareholders prepared by Computershare. To have their Common Shares voted at the virtual Meeting, each Registered
Shareholder or proxyholder must follow the instructions provided in the section "How to Attend, Participate and Vote
at the Virtual Meeting" above. See also the instructions below under "How can a registered Shareholder or Non-
Obijecting Beneficial Owner vote?"

Who is soliciting my proxy?

This Circular is being furnished in connection with the solicitation by Management of proxies at the Meeting, including
at any adjournment or postponement thereof. The solicitation of proxies will be primarily by mail, but may also be made
by telephone, internet or other electronic means of communication. The cost of solicitation of proxies will be borne by
the Corporation.

What will I be voting on?
Shareholders will be voting:
1. toelect the directors of the Corporation (the "Directors™) for the ensuing year;

2. toappoint PricewaterhouseCoopers LLP/s.r.l./s.e.n.c.r.l., Chartered Professional Accountants, as the auditor of
the Corporation for the ensuing year and to authorize the board of directors to fix the auditor's remuneration;

3. to consider and, if thought fit, to pass with or without variation, an ordinary resolution confirming, authorizing
and approving the Corporation's stock option plan (the "Stock Option Plan"), as more particularly described
in this Circular; and

4. totransact such other business as may properly come before the Meeting or any adjournments or postponements
thereof.

Common Shares may be voted for, or withheld from voting on, the election of each of the Directors, the confirmation
and approval of the Stock Option Plan and on all other matters that Shareholders are entitled to vote on at the Meeting.
The Common Shares represented by proxy will be voted or withheld from voting in accordance with the
instructions of the Shareholder on any ballot that may be called for and, if the Shareholder specifies a choice with
respect to any matter to be acted upon, the Common Shares will be voted accordingly. As indicated below in this
Circular, Management recommends that Shareholders vote FOR each of the above resolutions.

How will these matters be decided at the Meeting?

All of the matters to be considered at the Meeting are ordinary resolutions requiring approval by more than 50% of the
votes cast by or on behalf of Shareholders present in person or represented by proxy, except where stated to be a special
resolution of the Shareholders, in which case a two-thirds (2/3) majority of affirmative votes is required to be cast at the
Meeting in order to pass a special resolution.

Who can vote?
Shareholders who are registered as at the close of business on May 13, 2020 (the "Record Date") will be entitled to
receive notice and vote at the virtual Meeting or at any adjournment or postponement thereof, either in person or by

proxy. If a Shareholder did not hold a Common Share on May 13, 2020, the Shareholder is not entitled to receive notice
and vote at the Meeting or at any adjournment or postponement thereof.
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How many Common Shares are eligible to vote?

As at the close of business on the Record Date, 82,218,665 Common Shares were issued and outstanding. Each Common
Share held at that date entitles its holder to one vote at the virtual Meeting.

How do | vote?

If your Common Shares are registered on the Record Date directly in your name with Computershare, then you are a
registered Shareholder and you can vote your Common Shares at the virtual Meeting by (i) following the instructions
provided in the section "How to Attend, Participate and Vote at the Virtual Meeting" above; or (ii) completing your
form of proxy or voting instruction form in accordance with the instructions provided therein and in this Circular and
returning it in accordance with the instructions and timelines set forth in this Circular. See also the instructions below
under ""How can a Registered Shareholder or Non-Objecting Beneficial Owner vote?"

If your Common Shares are held in the name of an intermediary, then you are a non-registered Shareholder. There are
two kinds of registered or "beneficial" owners: (i) those who object to their name being known to the Corporation
("Objecting Beneficial Owners") and (ii) those who do not object ("Non-Objecting Beneficial Owners"). If you are
an Objecting Beneficial Owner and have received your Meeting Materials through an intermediary, see the instructions
below under "How can an Objecting Beneficial Owner vote?" If you are a Non-Objecting Beneficial Owner, you will
have received your Meeting Materials directly from Computershare, and you are entitled to vote your Common Shares
at the virtual Meeting or by proxy in accordance with the instructions provided in the paragraph immediately above.

How can a Registered Shareholder or Non-Objecting Beneficial Owner vote?

If your Common Shares are registered on the Record Date directly in your name with Computershare, you are considered
with respect to those Common Shares to be a "Registered Shareholder”, in which case the Circular and form of proxy
have been sent directly to you by Computershare.

1. Voting at the Virtual Meeting

Registered Shareholders and duly appointed proxyholders may vote at the virtual Meeting by following the
instructions provided in the section "How to Attend, Participate and Vote at the Virtual Meeting" above.

2. Voting by Internet
Registered Shareholders may submit their proxy and vote via the internet by visiting www.investorvote.com

and following the instructions on screen. You will be required to enter your 15-digit control number, which is
indicated on your form of proxy.

3. Voting by Proxy

Complete and sign the form of proxy and return it to Computershare either in person or by mail or courier to
100 University Avenue, 8th Floor, Toronto, Ontario, M5J 2Y 1.

If your Common Shares are registered in your name, you may appoint someone else to vote for you as your
proxyholder by using the enclosed form of proxy. The persons named in the enclosed form of proxy are officers
of the Corporation. You have the right to appoint another person or company, who need not be a Shareholder,
to represent you at the Meeting, by inserting the person's name in the blank space provided in the enclosed
form of proxy or by completing another proper form of proxy.

Shareholders who wish to appoint a third party proxyholder to represent them at the virtual Meeting must insert
such person's name in the blank space provided in the form of proxy or voting instruction form and register
such person with Computershare in accordance with the instructions below. Registering your proxyholder is
an additional step once you have submitted your form of proxy or voting instruction form. Failure to register
such proxyholder will result in the proxyholder not receiving a "Username” to participate or vote at the virtual
Meeting. To register a proxyholder, Shareholders MUST visit https://www.computershare.com/AEXGold by
5:00 p.m. Toronto time on June 15, 2020 and provide Computershare with such proxyholder's contact
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information, so that Computershare may provide the proxyholder with a "Username" via email. Without a
Username, proxyholders will not be able to vote at the virtual Meeting.

The proxy must be deposited with Computershare by no later than 5:00 p.m. Toronto time on June 15, 2020 or
if the Meeting is adjourned or postponed, not less than 48 hours, excluding Saturdays, Sundays and statutory
holidays, before the commencement of such adjourned or postponed meeting. If a Shareholder who has
submitted a proxy attends the virtual Meeting via the webcast and has accepted the terms and conditions when
entering the virtual Meeting online, any votes cast by such Shareholder on a ballot will be counted and any
submitted proxy will be disregarded.

If you return your form of proxy in accordance with the instructions provided above, complete your voting
instructions and date and sign the form. Make sure the person you appoint, if any, is aware that he or she has
been appointed and virtually attends the Meeting in order for your Common Shares to be voted.

How will my Common Shares be voted if | give my proxy?

You may indicate the manner in which the person you appoint as your proxyholder is to vote your Common
Shares with respect to any matter put to a vote at the virtual Meeting and on any ballot, and your Common
Shares will be voted accordingly. If you wish to confer a discretionary authority with respect to any item of
business, then leave the space opposite the matter blank. The Common Shares represented by the completed
form of proxy submitted by you will be voted in accordance with the directions, if any, given in the form of
proxy. In the absence of such direction, such Common Shares will be voted FOR each item identified in
the Notice of Meeting. The enclosed form of proxy confers discretionary authority upon the persons
named therein with respect to amendments or variations to matters identified in the Notice of Meeting
and with respect to other matters which may properly come before the Meeting. At the time of printing of
this Circular, Management knows of no such amendments, variations or other matters to come before the
Meeting.

The form of proxy appointing a proxy must be in writing and must be executed by you or your authorized
attorney or, if the Shareholder is a corporation, under its corporate seal or by an officer or attorney thereof duly
authorized.

How can | revoke my proxy?

You can revoke your proxy at any time before it is exercised, by requesting, or having your authorized attorney
request, in writing to revoke your proxy. The request must be deposited by mail to the office of Computershare
at the above-mentioned address at any time up to and including 5:00 p.m. Toronto time on the last business day
preceding the day of the virtual Meeting, or any adjournment or postponement thereof. If you have returned a
proxy and attend the virtual Meeting and vote, any such votes will be counted and the proxy will be disregarded.
A Shareholder may also revoke a proxy in any other manner permitted by law.

How can an Objecting Beneficial Owner vote?

If your Common Shares are not registered in your name and are held in the name of an intermediary such as a bank, trust
company, securities dealer or broker or other financial institution ("Intermediary"), and you have objections to the
Corporation obtaining your name, then you are an Objecting Beneficial Owner.

Registered Shareholders, or the persons they appoint as their proxies, are permitted to vote at the virtual Meeting.
However, while non-registered Shareholders are permitted to attend the virtual Meeting as "Guests", they may not submit
questions or vote at the virtual Meeting unless they have been appointed as a proxyholder. Without specific instructions,
Intermediaries are prohibited from voting Common Shares for Shareholders.

If you are an Objecting Beneficial Owner, you can vote your Common Shares in the ways set-forth below:

1. Giving your Voting Instructions

In accordance with the requirements of NI 54-101, the Corporation will have distributed copies of the Meeting
Materials to either: (i) the Intermediary the non-registered Shareholder deals with in respect of their Common
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Shares, or (ii) a clearing agency of which the Intermediary is a participant, for onward distribution to the non-
registered Shareholders. The clearing agencies and Intermediaries are required to forward copies of the Meeting
Materials to non-registered Shareholders. The clearing agencies and Intermediaries will also provide you with
a voting instruction form, which must be completed and signed by you in accordance with the directions on the
voting instruction form. This will allow you to direct the voting of the Common Shares you beneficially own.

Objecting Beneficial Owners should carefully follow the instructions of the clearing agency or
Intermediary, including any instructions as to the time within which you will be required to return voting
instruction forms to the clearing agency or Intermediary.

You may revoke a voting instruction form or a waiver of the right to receive Meeting Materials and to vote
given to the clearing agency or Intermediary, at any time, by written notice to the clearing agency or
Intermediary, except that the clearing agency or Intermediary is not required to act on a revocation of a voting
instruction form or of a waiver of the right to receive Meeting Materials and to vote that is not received by the
clearing agency or Intermediary at least seven days prior to the Meeting.

2. Voting at the Virtual Meeting

If you are an Objecting Beneficial Owner, you are permitted to attend the virtual Meeting, but may not vote
(or have another person attend and vote on behalf of the non-registered Shareholder) unless you advise the
clearing agency or Intermediary in accordance with the instructions set-forth on the voting instruction form. In
doing so, you are instructing your clearing agency or Intermediary to appoint you as a proxyholder. If you wish
to attend the virtual Meeting and indirectly vote your Common Shares as proxyholder for your clearing
agency or Intermediary, or have a person designated by you to do so, you should enter your own name,
or the name of the person you wish to designate, in the blank space on the voting instruction form
provided to you and return the same to your clearing agency or Intermediary in accordance with the
instructions provided by such clearing agency or Intermediary in advance of the Meeting.

If you appoint yourself or another person (other than the persons named in the form of proxy or the voting
instruction form), you must register with Computershare in accordance with the instructions below. Registering
yourself (or the person you appoint) as proxyholder is an additional step once you have submitted your form
of proxy or voting instruction form. Failure to register yourself or such proxyholder will result in the
proxyholder not receiving a "Username" to participate or vote in the virtual Meeting. To register, you or the
person you appoint MUST visit https://www.computershare.com/AEXGold by 5:00 p.m. Toronto time on June
15, 2020 and follow the instructions provided therein in order to receive a "Username™ from Computershare.
Without a Username, proxyholders will not be able to vote at the virtual Meeting.

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES

The authorized share capital of the Corporation consists of an unlimited number of Common Shares without par value.
As of May 13, 2020 (being the Record Date), there were a total of 82,218,665 Common Shares issued and outstanding.
Each Common Share outstanding on the Record Date carries the right to one vote at the Meeting.

Only registered Shareholders of Common Shares as of the Record Date are entitled to receive notice of, and to vote at,
the virtual Meeting or any adjournment or postponement of the Meeting. Each Shareholder and proxy holder will have
one vote and, on a poll, each Shareholder present at the virtual Meeting or represented by proxy will have one vote for
each Common Share held.

To the knowledge of the of the board of directors (the "Board") and executive officers of the Corporation, as of the date
hereof, no person or company beneficially owns, directly or indirectly, or exercises control or direction over, Common
Shares carrying more than 10% of the voting rights attached to the outstanding Common Shares, other than as set forth
below:

Name Number of Common Shares Owned, Percentage of Outstanding Common
Controlled, or Directed Shares
FBC Holdings S.ar.1.0® 14,224,562 17.30%
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Notes:

1. Held directly or indirectly through its wholly-owned subsidiaries FBC Mining (Holdings) Limited and AEX
Gold Limited (previously known as FBC Mining (Nalunag) Limited).

2. FBC Holdings S.a.r.I a Luxembourg entity wholly owned by fund entities which are managed and controlled
by Cyrus Capital, a New York headquartered investment adviser.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED ON

No director or executive officer of the Corporation who was a director or executive officer at any time since the
Corporation's last financial year, or any associate or affiliates of any such directors or officers, has any material interest,
direct or indirect, by way of beneficial ownership of securities or otherwise, in any matter to be acted upon at the Meeting.

BUSINESS OF THE MEETING

To the knowledge of the Board, the only matters to be brought before the Meeting are those matters set forth in the
accompanying Notice of Meeting.

PRESENTATION OF FINANCIAL STATEMENTS

The audited, consolidated financial statements of the Corporation for the year ended December 31, 2019 and the report
of the auditors thereon shall be placed before the Shareholders at the Meeting. No vote will be taken on the financial
statements. The financial statements and additional information concerning the Corporation are available under the
Corporation's profile at www.sedar.com.

ELECTION OF DIRECTORS

The Board currently consists of five directors to be elected annually. Five directors will be put up for nomination at the
virtual Meeting. The following table states the names of the five persons nominated by Management for election as
directors, any offices with the Corporation currently held by them, their principal occupations or employment, the period
or periods of service as directors of the Corporation and the approximate number of voting securities of the Corporation

beneficially owned, directly or indirectly, or over which control or direction is exercised as of the date hereof.

Number of
Common Shares Percentage
Name, Province (or State) . beneficially rag
. L . Served as director : of voting
and Country of Residence Principal Occupation for the Past of the owned, directly shares owned
and Position with the Five Years® L or indirectly, or
Corporation since or

Corporation

controlled or

controlled®

directed at
present®?
George Fowlie “®
Ontario, Canada Managing director of GRF Capital 0
CFO and Director, Advisors Inc. since 2008. February 22, 2017 144,000 0.18%
Corporate Development
] Co-founder of Iceland Petroleum in
Eldur Olafsson © 2012, which was later reorganized
Reykjavik, Iceland into Arctic Resources Capital S.ar.l; . o
President, Chief Executive Founder and Chief Executive Officer April 14, 2017 7,667,163 9.33%
Officer and Director of Orka Energy ehf from 2010 to
2012.
Robert Ménard 40 e ot Minin
Québec, Canada 9 April 14, 2017 165,578 0.20%

Director

Corporation's Surgold Merian Project
in Suriname from 2012 to 2016;
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Number of
Common Shares

. - Percentage
Name, Province (or State) Served as director beneficially of votin
and Country of Residence Principal Occupation for the Past owned, directly 9
7 - - ) of the S TF shares owned
and Position with the Five Years L or indirectly, or
Corporation since or

Corporation controlled or

controlled®

directed at
present®
President of Robert Ménard
Consultant Inc. since 2007.
. Commercial lawyer at Morgan, Lewis
Georgia Quenby ®®® X .
- . & Bockius LLP since January 2018 : 0
London, I;Jirr\:;[st%;(mgdom and at Reed Smith LLP from 2010 to April 14, 2017 50,000 0.06%
January 2018.
Graham Stewart 4)(©) Chief Executive Officer of Faroe
Aberdeen, United Kingdom Petroleum PLC from 2002 to April April 14, 2017 1,620,836 1.97%

Chairman of the Board and 2019; Chairman Longboat Energy
Director since July 2019

Notes:

1. The information as to principal occupation, business or employment is not within the knowledge of the
Corporation and has been furnished by the respective nominees.

2. The information as to the number of securities beneficially owned or over which control or direction is
exercised has been obtained by the Corporation from publicly disclosed information and/or has been furnished
by the respective nominees.

3. The percentage of voting rights calculations stated above is based on 82,218,665 Common Shares outstanding
as at May 13, 2020.

4, Member of the Audit and Risk Committee.

5. Member of the Safety Committee.

6. Member of the Corporate Governance and Compensation Committee.

The term of office of each director will be from the date of the meeting at which he or she is elected until the next annual
meeting of Shareholders, or until his or her successor is elected or appointed.

Proxies received in favour of Management will be voted FOR the election of the above-named nominees, unless the
Shareholder has specified in the proxy that his or her shares are to be withheld from voting in respect thereof.
Management has no reason to believe that any of the nominees will be unable to serve as a director but, if a nominee is
for any reason unavailable to serve as a director, proxies in favour of Management will be voted in favour of the
remaining nominees and may be voted for a substitute nominee unless the Shareholder has specified in the proxy that
his or her shares are to be withheld from voting in respect of the election of directors.

Corporate Cease Trade Orders or Bankruptcies

Except as disclosed below, no proposed director or executive officer of the Corporation is, as at the date of this Circular,
or has been, within 10 years before the date of this Circular, a director, chief executive officer or chief financial officer
of any company (including the Corporation) that:

(i)  was the subject, while the proposed director or executive officer was acting in the capacity as director,
chief executive officer or chief financial officer of such company, of a cease trade or similar order or an
order that denied the relevant company access to any exemption under securities legislation (an "Order");
or

(if) was subject to an Order that was issued after the proposed director or executive officer ceased to be a
director, chief executive officer or chief financial officer but which resulted from an event that occurred

while the proposed director or executive officer was acting in the capacity as director, chief executive
officer or chief financial officer of such company.

Except as disclosed below, no proposed director, executive officer or Shareholder holding a sufficient number of
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securities of the Corporation to materially affect the control of the Corporation:

(i) is, as at the date of this Circular, or has been within 10 years before the date of this Circular, a director or
executive officer of any company (including the Corporation) that, while that person was acting in that
capacity, or within a year of that person ceasing to act;

(if) in that capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or
insolvency or was subject to or instituted any proceedings, arrangement or compromise with creditors or
had a receiver, receiver manager or trustee appointed to hold its assets; or

(iii) has, within the 10 years before the date of this Circular, become bankrupt, made a proposal under any
legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings,
arrangement or compromise with creditors, or had a receiver, receiver manager or trustee appointed to hold
the assets of the proposed director; or

(iv) has been subject to any penalties or sanctions imposed by a court relating to securities legislation or by a
securities regulatory authority or has entered into a settlement agreement with a securities regulatory
authority.

Mr. Fowlie was Chairman, interim Chief Executive Officer and Chief Financial Officer of Maudore Minerals Ltd.
("Maudore™) from July 2012 to March 2015. On February 27, 2015, an Order was issued by the Commercial Division
of the Superior Court of Québec to protect Maudore from its creditors while it reorganized its business pursuant to a
plan of arrangement under the Companies’ Creditors Arrangement Act (Canada). In addition, Maudore's subsidiary,
Aurbec Mines Inc., was placed into receivership on December 17, 2014 and declared bankruptcy on January 7, 2015
under the Bankruptcy and Insolvency Act (Canada) while Mr. Fowlie was a director and officer of such subsidiary. Mr.
Fowlie was also a director of March Entertainment Inc., which was voluntarily placed into bankruptcy on July 15, 2013.

Joan Plant was an officer of Arctic Mining Ltd (United Kingdom) ("Arctic Mining™) and a director of Angel Mining
(Gold) A/S ("Angel Mining Subco™) during the restructuring process of Angel Mining Subco and its affiliates initiated
in 2014. As a result of such restructuring, Arctic Mining went into creditors' voluntary liquidation on December 17, 2014
pursuant to the Insolvency Act 1986 (United Kingdom) and Angel Mining Subco filed a petition for bankruptcy in 2015
pursuant to the Bankruptcy Act (Denmark).

Personal Bankruptcies

None of the directors has, within the 10 years before the date of this Circular, become bankrupt, made a proposal under
any legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings, arrangement or
compromise with creditors, or had a receiver, receiver manager or trustee appointed to hold the assets of such person.

Penalties and Sanctions

None of the directors have been subject to any penalties or sanctions imposed by a court relating to securities legislation
or by a securities regulatory authority or has entered into a settlement agreement with a securities regulatory authority
or been subject to any other penalties or sanctions imposed by a court or regulatory body that would likely be considered
important to a reasonable investor in making an investment decision.

APPOINTMENT OF AUDITORS

e  Proxies received in favour of management will be voted in favour of the appointment of PricewaterhouseCoopers
LLP/s.r.l./s.e.n.c.r.l. ("PwC"), a partnership of Chartered Professional Accountants, as auditors of the
Corporation to hold office until the next annual meeting of Shareholders and the authorization of the directors to
fix the auditor's remuneration, unless the Shareholder has specified in the proxy that his or her Common Shares
are to be withheld from voting in respect thereof. PwC was engaged on February 6, 2017 to assist the
Corporation on statutory and regulatory deliverables in connection with the Corporation's initial public offering,
which completed on July 13, 2017.

APPROVAL OF STOCK OPTION PLAN
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The Corporation has adopted the Stock Option Plan for senior officers, directors, employees and consultants of the
Corporation. The Stock Option Plan provides for the issuance of stock options to acquire up to 10% of the Corporation's
issued and outstanding capital as at the date of grant, subject to standard anti-dilution adjustment. This is a "rolling plan™
as the number of shares reserved for issuance pursuant to the grant of stock options will increase as the Corporation's
issued and outstanding share capital increases. At no time will more than 10% of the outstanding shares be subject to
grant under the Stock Option Plan. If a stock option expires, is exercised or otherwise terminates for any reason, the
number of Common Shares of the Corporation in respect of that expired, exercised or terminated stock option shall again
be available for the purpose of the Stock Option Plan. The principal features of the Stock Option Plan are described in
more detail below (see "Executive Compensation — Long Term Compensation — Options").

In June 2018, the Board approved minor amendments to its Stock Option Plan. The amendments made to the Stock
Option Plan will now require the Corporation to seek disinterested shareholder approval for any reduction in the exercise
price of a stock option, if that stock option is held by an insider of the Corporation, as of the time of the proposed
amendments. The Corporation has also amended the Stock Option Plan to clarify that it is the responsibility of the
Corporation and the individual being granted stock options to confirm that the stock options are being granted to a bona
fide employee, consultant or management company employee (as the case may be). The TSX Venture Exchange
("TSXV"™) has reviewed and approved the amended Plan.

As the Stock Option Plan is a "rolling" stock option plan and under Policy 4.4 of the TSXV, a listed company on the
TSXV is required to obtain the approval of its Shareholders for a "rolling™ stock option plan at each annual meeting of
Shareholders. Accordingly, Shareholders will be asked to approve the following resolution:

"BE IT RESOLVED THAT:

1.  the Stock Option Plan of the Corporation as described in the Management Information Circular dated May 18,
2020, be and it is hereby approved; and

2. any one director or officer of the Corporation be and is hereby authorized and directed to do such things and to
execute and deliver all such instruments, deeds and documents, and any amendments thereto, as may be necessary
or advisable in order to give effect to the foregoing resolution."

In accordance with the policies of the TSXV, the Stock Option Plan must be approved by the majority of votes cast at
the Meeting on the resolution.

PROXIES RECEIVED IN FAVOUR OF MANAGEMENT WILL BE VOTED FOR THE APPROVAL OF THE

STOCK OPTION PLAN UNLESS A SHAREHOLDER HAS SPECIFIED IN THE PROXY THAT HIS OR HER
COMMON SHARES ARE TO BE VOTED AGAINST SUCH APPROVAL.

EXECUTIVE COMPENSATION

Under applicable securities legislation, the Corporation is required to disclose certain financial and other information
relating to the compensation of its President and Chief Executive Officer, Chief Financial Officer and all of the other
most highly compensated executive officers of the Corporation who meet the applicable disclosure threshold
(collectively, the "Named Executive Officers" or "NEOs"). A summary of salary and other annual compensation earned
by the Named Executive Officers for the most recently completed financial year ended December 31, 2019, is set out in
the "Summary Compensation Table". Other than the current President and Chief Executive Officer, being Eldur
Olafsson; the Chief Financial Officer, being George Fowlie; and the former Chief Financial Officer, being Ingrid Martin,
there are no other Named Executive Officers, or individuals acting in similar capacity of the Corporation that would
otherwise qualify for inclusion in the discussions below.

COMPENSATION DISCUSSION AND ANALYSIS
Introduction

The purpose of this Compensation Discussion and Analysis is to provide information about the Corporation's philosophy,
objectives and processes regarding compensation for its executives. It explains how decisions regarding compensation
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are made by the Board through the Corporate Governance and Compensation Committee and the reasoning behind such
decisions.

All members of the Corporate Governance and Compensation Committee have expertise and experience in compensation
and other human resources areas through their involvement with a wide variety of companies, both public and private.

Philosophy

In determining the compensation to be paid or awarded to the Named Executive Officers, the Corporate Governance and
Compensation Committee seeks to encourage the advancement of the Corporation's exploration projects and the growth
of its reserves with a view to enhancing shareholder value. To achieve these objectives, the Corporation believes it is
critical to create and maintain a compensation program that attracts and retains committed, highly qualified personnel
by providing appropriate rewards and incentives that align the interest of the NEOs with those of its Shareholders.

The Corporation's executive compensation program consists of a combination of base salary, short-term incentives in
the form of bonuses and long-term incentives in the form of participation in the Corporation's Stock Option Plan. Given
the Corporation's current status as an early stage mineral exploration company without any significant revenue, the
Corporation is constrained by the amount of capital and other resources it has available to it. As a result, the long-term
incentive component of the compensation mix for NEOs is given more emphasis than the base salary component.

Base Salary

The base salary for each executive is established based upon the position held, the related responsibilities and functions
performed and the salary ranges for similar positions in comparable companies. Individual and corporate performance
are also taken into account in determining base salary levels for the NEOs.

Given the Corporation's current status as an early stage mineral exploration company, without any significant revenue,
some of the executives have been hired on a consulting basis.

Short-Term Incentive Plan

The Corporation focuses on exploration, which will be followed eventually by mine development and ultimately full-
scale production. As each of these stages requires different experiences and skills, the Corporation believes that short-
term goal specific incentives will be effective in aligning efforts towards those phases of activity. The short-term
incentive plan includes both cash and share-based compensation for performance.

Stock Options

The Corporation believes that encouraging its NEOs to become Shareholders is the best way of aligning their interests
with those of its Shareholders and encouraging them to remain associated with the Corporation. Equity participation is
accomplished through the Corporation's Stock Option Plan. Options are granted to the NEOs taking into account a
number of factors, including base salary and bonuses and competitive factors. The number of outstanding options is also
considered by the Board when determining the number of options to be granted in any particular year due to the limited
number of options which are available for grant under the Stock Option Plan. See "Executive Compensation — Long
Term Compensation — Options" for a summary of the terms of the Corporation's Stock Option Plan and "Executive
Compensation — Incentive Plan Awards — Outstanding Option-Based Awards" for a description of the options that the
Board granted to the Named Executive Officers under the Stock Option Plan.

Other

In developing its compensation structure and philosophy, the Corporate Governance and Compensation Committee
considers other factors, such as target share ownership guidelines, pension plans, specific target weightings and
percentage of compensation at risk. However, the Corporate Governance and Compensation Committee determined that
it would not be appropriate to incorporate any such components into the compensation structure of NEOs at this stage
of the Corporation’s development.

Ongoing Review
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On an ongoing basis, the Corporate Governance and Compensation Committee assesses the NEOs of the Corporation
and the appropriateness of their compensation packages, having regard to their individual performance, experience and
contribution to the operations and growth of the Corporation. In this regard, the Chief Executive Officer of the
Corporation makes recommendations to the Corporate Governance and Compensation Committee regarding total
compensation of the NEOs (other than the Chief Executive Officer), including base salaries and option-based awards.
These recommendations are considered by the Corporate Governance and Compensation Committee against information
derived from publicly available information and adjusted, as applicable, for inflation and anticipated increases in the
current year. As part of this exercise, the Corporate Governance and Compensation Committee uses all the data which,
in its reasonable discretion, it believes to be relevant, to ensure that the Corporation is maintaining a level of
compensation that is both commensurate with the size of the Corporation and sufficient to retain personnel it considers
essential to the success of the Corporation. In reviewing comparative data, the Corporate Governance and Compensation
Committee does not engage in any specific benchmarking for the purpose of establishing compensation levels relative
to any predetermined point.

Compensation Risk Assessment and Mitigation

The Corporate Governance and Compensation Committee has considered the implications of the risks associated with
the Corporation's compensation policies and practices and believes that none of its policies encourage its NEOs to take
inappropriate or excessive risks that are reasonably likely to have a material adverse effect on the Corporation. The
Corporate Governance and Compensation Committee continues to monitor such matters on a case-by-case basis.

LONG TERM COMPENSATION
Options

The purpose of the Corporation's Stock Option Plan is to provide the Corporation with a share-related mechanism to
attract, retain and motivate qualified directors, senior officers, employees and consultants of the Corporation (the
"Eligible Persons"), to reward such participants from time to time for their contributions toward the long-term goals of
the Corporation and to enable and encourage such participants to acquire Common Shares as long-term investments.

The Corporation's Stock Option Plan has the following key features:

e  The total number of Common Shares issuable pursuant to the Stock Option Plan is limited to a maximum of
10% of the number of issued and outstanding Common Shares at the time of the grant.

e Options may be granted from time to time to the Eligible Persons. All Eligible Persons shall be bona fide
Eligible Persons.

e The maximum number of Common Shares that may be issued to any individual in any 12-month period under
the Stock Option Plan may be no more than 5% of the number of issued and outstanding Common Shares.
The foregoing restriction is reduced to 2% in the case of any consultant to the Corporation.

e  The maximum number of Common Shares which may be reserved in any 12-month period for issuance to all
persons engaged in investor relations activities may not exceed 2% of the number of issued and outstanding
Common Shares.

e  The exercise price for each option is fixed by the Board at the time of the grant in compliance with the Stock
Option Plan, applicable law, and the policies of the TSXV, which state that the exercise price may not be less
than the closing price of the Common Shares on the TSXV or any other exchange on the last trading day
immediately preceding the grant of an option to an Eligible Person. If the shares have not traded during the
10 trading day period immediately preceding the award date, then the Board must wait until the shares have
been traded for at least 10 days (which need not be consecutive days) before granting the stock option and
setting the exercise price of such option. Disinterested shareholder approval must be obtained for any
reduction in the exercise price of any option if the optionee is an insider of the Corporation at the time of the
proposed amendment to the exercise price.

e  Options cannot be granted for a term exceeding 10 years.

e  Options granted shall vest, and become exercisable, according to the terms in the Stock Option Plan. Options
granted to consultants providing investor relations activities shall vest in stages over a 12 month period, with
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a maximum of one-quarter of the options vesting in any three-month period.

e  Options granted pursuant to the Stock Option Plan are non-transferable and non-assignable, other than by will
or by the laws of descent and distribution.

e  Options are subject to early termination in the event that an optionee ceases to be an Eligible Person, in which
case such optionee may exercise his or her vested options, but only within three months of the date on which
the Eligible Person ceases to be eligible, but not beyond the normal expiry of the term of the options.

¢ In the event that an Eligible Person ceases to be an Eligible Person as a result of permanent disability, such
optionee may exercise his or her vested options, but only within three months of the date on which the Eligible
Person ceases to be eligible, but not beyond the normal expiry of the term of the options.

¢ In the event of the death of an Eligible Person, vested options held by such Eligible Person may continue to
be exercised up to one year following the death, but not beyond the normal expiry of the term of the options.

SUMMARY COMPENSATION TABLE FOR DIRECTORS AND NAMED EXECUTIVE OFFICERS,
EXCLUDING COMPENSATION SECURITIES

The following table sets forth the compensation paid during or payable to each of the Directors and Named Executive
Officers, excluding compensation securities, for the services they have provided to the Corporation during the two most
recently completed financial years:

Salary,
Consulting Committe value of Value of All Total
Name Fee, eor C Other .
L . Bonus . Perquisites . Compensatio
Principal Year Retainer or ) O Meeting @ Compensatio n
Position Commissio Fees @ ®) n ®)
n (%) ®)
, ©)
Eldur Olafsson 2019 $189,540¢) - ; - $19,6601) $209,200
Director, President @ @
and CEO 2018 $181,256 - - - $21,165 $202,421
Ingrid Martin ©) 2019 $69,4200 - - - - $69,420
Former CFO 2018 $54,6750) - - - - $54,675
George Fowlie ©®
CD"ECtO’; 2019 $39,586 - - - - $39,586
orporate ) ) i )
Development and 2018 $31,251 $31,251
CFO
)
Grg:‘]ar_n Ste""ar; 2019 ; ; $18,750 - ; $18,750
airman an
Director 2018 - - $6,250 - - $6,250
Robert Ménard 2019 - - $18,750 - - $18,750
Director 2018 - - $6,250 - - $6,250
Georgia Quenby 2019 - - $18,750 - - $18,750
Director 2018 - - $6,250 - - $6,250
Notes:

1. Bonuses payable, if any, will be determined at a future date. See also note (5).

2. Directors of the Corporation may choose to receive their fees in Common Shares in lieu of cash, which
decision is made annually and remains in force for the following 12-month period.

3. Value of perquisites is indicated only if such perquisites are not generally available to all employees and
are, in the aggregate, greater than: (a) $15,000, if the NEO's total salary for the financial year is $150,000
or less, (b) 10% of the NEO's salary for the financial year, if such NEO's total salary for the financial year
is greater than $150,000 but less than $500,000, or (c) $50,000, if the NEO's total salary for the financial
year is $500,000 or greater.

4, Eldur Olafsson receives his compensation through Vatnar ehf., a company controlled by him.
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Ingrid Martin is employed by Ingrid Martin CPA Inc. ("Ingrid Co.") and provides services to the Corporation
pursuant to the terms of a consulting agreement entered into between Ingrid Co. and the Corporation on
February 22, 2017 (the "Consulting Agreement™). Ms. Martin ceased to be CFO on December 16, 2019
and the Consulting Agreement does not include the fees for her support staff.

George Fowlie received his compensation through GRF Capital Advisors Inc., a company controlled by
him. He ceased being Chairman of the Board on November 13, 2019. Beginning December 16, 2019, Mr.
Fowlie acts as CFO of the Corporation.

Graham Stewart was appointed Chairman of the Board on November 13, 2019.

INCENTIVE PLAN AWARDS

Compensation Securities

The following table sets forth all compensation securities granted or issued to each Named Executive Officer and
Director by the Corporation or its subsidiaries during the most recently completed financial year ended December 31,
2019 for services provided or to be provided, directly or indirectly, to the Corporation or its subsidiaries.

Compensation Securities

Number of .
- Closing :
comper!sgtlon price of Cl_osmg
Type of securities, Option  security or price o
. number of Date of . - security or
. compensation . . Exercise  underlyin . .
Name and Position . underlying issue or L . underlyin  Expiry Date
security . Price ® g security /
DG securities, grant ©) ondate of 9 Seeurity
and rant at year
percentage of g ©) end ($)
class
Eldur Olafsson
Director, President ~ Stock Options 1,500,000 2019-07-09 $0.38 $0.33 $0.345 2025-12-31
and CEO
Ingrid Martin .
Former CEO Stock Options 100,000 2019-07-09 $0.38 $0.33 $0.345 2025-12-31
George Fowlie
CFO and Director of - g4y Options 150,000 2019-07-09  $0.38 $0.33 $0.345  2025-12-31
Corporate
Development
Graham Stewart
Chairman and Stock Options 100,000 2019-07-09 $0.38 $0.33 $0.345 2025-12-31
Director
RobertMenard o v options 100,000 2019-07-09  $0.38 $0.33 $0.345  2025-12-31
Director
Georgia Quenby 0\ options 100,000 2019-07-09  $0.38 $0.33 $0.345  2025-12-31
Director
Notes:

1. As at December 31, 2019, the following persons held the following number of stock options to acquire an
equal number of Common Shares: Eldur Olafsson, 2,550,000; Ingrid Martin, 300,000; George Fowlie,
600,000; Robert Ménard, 350,000; Georgia Quenby, 350,000; and Graham Stewart, 350,000.

2. The stock options have been granted pursuant to the Stock Option Plan of the Corporation.

3. None of the compensation securities have been re-priced, cancelled and replaced, had its term extended,
or otherwise been materially modified, in the most recently completed financial year.

4, As at December 31, 2019, of the 5,650,000 total outstanding stock options, 5,650,000 were convertible,
exercisable and exchangeable without restrictions or conditions.

5. The stock option exercise price shall be fixed by the Board within the parameters set by the policies of the

TSXV, but in any event shall not be less than the closing trading price of the Common Shares on the last
trading day immediately preceding the date of grant.
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Exercise of Compensation Securities by Directors and Named Executive Officers

The following table sets forth each exercise of compensation securities by a Named Executive Officer or Director of the
Corporation during the most recently completed financial year ended December 31, 2019:

Difference
Closin LELER )
. . g exercise Total
Type of N“mber. of E)germse price per price and value on
L. . underlying  price per Date of  security on . .
Name and Position compensation 2 : . closing exercise
> securities security exercise date of > )
security - . price on date
exercised (%) exercise d
©) ate of (6]
exercise
$)

Eldur Olafsson
Director, President and Stock Option - - - - - -
CEO

Ingrid Martin
Former CFO

George Fowlie

CFO and Director of Stock Option - - - - - -
Corporate Development

Graham Stewart
Chairman and Director
Robert Ménard
Director
Georgia Quenby
Director

Note:

Stock Option - - - - - -

Stock Option - - - - - -
Stock Option - - - - - -

Stock Option - - - - - -

1. Calculated by multiplying the number in the column entitled "Number of Underlying Securities Exercised"
by the number in the column entitled "Difference between Exercise Price and Closing Price on Date of
Exercise".

Employment and Consulting Agreements

Eldur Olafsson and the Corporation entered into an employment agreement effective on April 4, 2017. Pursuant to the
employment agreement, the Corporation may terminate the employment of Mr. Olafsson with or without cause upon
providing him with a written notice of termination. His employment may also be terminated by either the Corporation
or Mr. Olafsson following a change of control of the Corporation. In the event that the Corporation terminates his
employment without cause, Mr. Olafsson shall be entitled to the following: (i) any amount accrued and payable to Mr.
Olafsson pursuant to his employment agreement as well as any reimbursable expenses, (ii) his salary for a period of one
year following such termination (or a one-time lump sum payment in lieu thereof), and (iii) continued participation in
the Corporation's benefit programs for its senior executives for a period of one year following such termination
(excluding short-term and long-term disability insurance). In the event that his employment is terminated following a
change of control of the Corporation, Mr. Olafsson shall be entitled to the same rights as in the event of termination
without cause by the Corporation, except that such rights shall be for a period of two years following termination as
opposed to a period of one year. In the event that it is not possible for the Corporation to maintain Mr. Olafsson's coverage
under its benefit plans, the Corporation may, in lieu thereof, pay Mr. Olafsson a lump sum amount equal to the estimated
net cost to him of maintaining benefits for the period previously specified, less the amount of any contributions that Mr.
Olafsson would have been required to make for the period under the benefit plans, up to a maximum of $350,000.

On April 28, 2017, the Corporation entered into the consulting agreement with GRF Capital Advisors Inc. ("GRF")
pursuant to which George Fowlie provided services to the Corporation as Chairman and Director of Corporate
Development until the Annual General Meeting for 2017 when the term was extended when Mr. Fowlie was re-elected
as Chairman. The fee payable to GRF is $4,167 per month. In April 2018, Mr. Fowlie agreed to reduce his monthly fee
to $2,083 per month until May 31, 2019. The monthly fee was re-instated to $4,167 in June 2019. He stepped down as
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Chairman November 13, 2019 and was replaced by Graham Stewart. With effect from December 16, 2019 he became
CFO. The GRF agreement does not contemplate any compensation with respect to change of control, severance,
termination or constructive dismissal.

PENSION PLAN BENEFITS
There are no pension plan benefits in place for the Named Executive Officers.

TERMINATION AND CHANGE OF CONTROL BENEFITS
Compensation plans with Named Executive Officers resulting from the termination of employment of such Named

Executive Officer or a change of control of the Corporation are described under "Executive Compensation — Employment
and Consulting Agreements".

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The following table sets forth, as at the date hereof, information concerning securities authorized for issuance under
equity compensation plans.

Nymber of S CE Weighted-average exercise Numbel_’ qf il SIEIES
issued upon exercise of remaining available for

PlED TRy outstanding options, U2 1 B AT G e future issuance under equity

warrants and rights (#) ®) compensation plans (#)
Equity compensation plans
approved by securityholders® 5,650,000 0.43 2,571,867
Equity compensation plans
not approved by N/A N/A N/A
securityholders
Total 5,650,000 2,571,867
Note:

1. The Stock Option Plan is a "rolling™ stock option plan whereby the maximum number of Common Shares
that may be reserved for issuance pursuant to the Stock Option Plan will not exceed 10% of the issued and
outstanding Common Shares at the time of the stock option grant. As at the date of this Circular, 8,221,866
Common Shares may be reserved for issuance pursuant to the Stock Option Plan.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Except as otherwise disclosed in this Circular, no director or officer of the Corporation, no proposed nominee for election
to the Board, no person who owns, or controls or directs, directly or indirectly, more than 10% of the Corporation's
issued and outstanding shares, and no associate or affiliate of any such person, has had a material interest, direct or
indirect, in any material transaction involving the Corporation since the commencement of its most recently completed
financial year.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

No director or officer of the Corporation or person who acted in such capacity in the last financial year of the Corporation,
or any other individual who at any time during the most recently completed financial year of the Corporation was a
director of the Corporation or any associate of the Corporation, is indebted to the Corporation, nor is any indebtedness
of any such person to another entity the subject of a guarantee, support agreement, letter of credit or other similar
arrangement or understanding provided by the Corporation.

AUDIT AND RISK COMMITTEE INFORMATION REQUIRED IN THE INFORMATION CIRCULAR OF A
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VENTURE ISSUER

National Instrument 52-110 - Audit Committees ("N1 52-110") requires that certain information regarding the Audit and
Risk Committee of a "venture issuer" (as that term is defined in NI 52-110) be included in the management information
circular sent to Shareholders in connection with the issuer's annual meeting.

AUDIT AND RISK COMMITTEE CHARTER
The Audit and Risk Committee has a charter, a copy which is attached hereto Schedule "A".
COMPOSITION OF THE AUDIT COMMITTEE

The members of the Audit and Risk Committee are Robert Menard (Chair), George Fowlie, Georgia Quenby and Graham
Stewart, who are all directors of the Corporation. Robert Ménard and Georgia Quenby are not executive officers,
employees or control persons of the issuer or of an affiliate of the issuer and are considered "financially literate™ within
the meaning of NI 52-110. For the purposes of NI 52-110, an individual is financially literate if he or she has the ability
to read and understand a set of financial statements that present a breadth and level of complexity of accounting issues
that are generally comparable to the breadth and complexity of the issues that can reasonably be expected to be raised
by the Corporation's financial statements. All members of the Audit and Risk Committee have experience reviewing
financial statements and dealing with related accounting and auditing issues.

RELEVANT EDUCATION AND EXPERIENCE

The following is a description of the education and experience of each member of the Audit and Risk Committee that is
relevant to the performance of his responsibilities as an Audit and Risk Committee member and, in particular, any
education or experience that would provide the member with:

1. anunderstanding of the accounting principles used by the Corporation to prepare its financial statements;

2. theability to assess the general application of such accounting principles in connection with the accounting
for estimates, accruals and reserves;

3. experience preparing, auditing, analyzing or evaluating financial statements that present a breadth and level
of complexity of accounting issues that are generally comparable to the breadth and complexity of issues
that can reasonably be expected to be raised by the Corporation's financial statements, or experience
actively supervising one or more persons engaged in such activities; and

4. anunderstanding of internal controls and procedures for financial reporting.

George Fowlie, 75, CFO and Director of Corporate Development

George has extensive experience in the banking and finance industry following a successful 40-year career working for
several high-quality global companies. During this time, George spent 10 years as an investment banker with First
Marathon Securities as well as four years as a partner at Edgestone Capital Partners, a $1 billion private equity company.
He later joined Westwind Partners as a partner, focusing on the natural resources sector and overseeing a team of 12
bankers in Toronto, Calgary and London. George and his partners subsequently sold Westwind to Thomas Weisel
Partners in early 2008. He subsequently set up his own consulting company to manage private company investments and
advise other companies through capital raising and M&A mandates. George has a BA from the University of Toronto
and an MBA from the University of Western Ontario.

Robert Ménard, 70, Director

Robert has over 40 years' experience in project management, both as a contractor and an executive. He has used this
extensive knowledge in his role as a VP for Engineering and Construction on a number of notable projects, including on
Andean Resources' Cerro Negro Project in Argentina and IAMGOLD's Nunavik Nickel Project in Canada. He also
occupied this role for Cambior on all of their development projects before their acquisition by IAMGOLD. Raobert holds
a degree in Applied Science (Electrical Engineering) from the University of Ottawa.
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Graham Stewart, 58, Chairman and Director

Graham has worked in the international oil & gas industry for 30 years. Throughout his career, Graham has created a
reputation for generating significant shareholder value for the companies he acts for. Most recently, he founded Faroe
Petroleum, which he became the CEO of in 2002 and listed on AIM in 2003. He proceeded to grow Faroe Petroleum
into a highly successful independent full-cycle exploration and production company with portfolios in the UK and
Norway. The company was sold in January 2019 for USD 800 million to DNO. He is Chairman of Longboat Energy
PLC.

Graham has engineering and business degrees from Heriot Watt and Edinburgh University.
Georgia Quenby, 49, Director

Georgia is a highly experienced commercial lawyer, who is qualified in both London and New York. Throughout her
career, she has worked on a number of cross-border transactions, both in financings and M&A, in many industries
including natural resources and the defence sector. Georgia is regulated by the Institute of Chartered Accountants of
England and Wales as a non-appointment taking Insolvency Practitioner. She is a holder of the FT Non-Executive
Director Diploma and is currently a member of the advisory council of the Centre for Commercial Law Studies. Georgia
has a degree in Jurisprudence from Oxford University.

AUDIT AND RISK COMMITTEE OVERSIGHT

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

RELIANCE ON EXEMPTIONS IN NI 52-110 REGARDING DE MINIMIS NON-AUDIT SERVICES OR ON A
REGULATORY ORDER GENERALLY

At no time since the commencement of the Corporation's most recently completed financial year has the Corporation
relied on the exemption in Section 2.4 of NI 52-110 (De Minimis Non-audit Services), or an exemption from NI 52-110,
in whole or in part, granted under Part 8 of NI 52-110. The Corporation is relying upon the exemption in Section 6.1
(Venture Issuers) of NI 52-110, which states that the Corporation, as an "IPO venture issuer”, is not required to comply
with Part 3 (Composition of the Audit Committee) and Part 5 (Reporting Obligations) of NI 52-110.

PRE-APPROVAL POLICIES AND PROCEDURES

As at the date of this Circular, the Audit and Risk Committee has not adopted any specific policies or procedures for the
engagement of non-audit services.

AUDIT FEES

The following table provides details in respect of audit, audit related, tax and other fees billed by the external auditor of
the Corporation for professional services rendered to the Corporation for the last two fiscal years.

Audit-Related All Other
Audit Fees @ e€S (s fo(g)m Audit-Related Tax Fees @ Fees ©
prospectus)
(6] %) Fees @ () %) (%)
Year ended December 31, 2019 37,299 - - 3,675 -
Year ended December 31, 2018 76,125 65974 - 4,725 -

Notes:

1. Audit Fees - aggregate fees billed for professional services rendered by the auditor for the audit of the
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Corporation's annual financial statements as well as services provided in connection with statutory and
regulatory filings.

2. Audit-Related Fees (Short form prospectus) - aggregate fees billed for professional services rendered by
the auditor for the review of the Corporation's prospectus in relation to the short form prospectus in 2018.

3. Audit-Related Fees - aggregate fees billed for professional services rendered by the auditor and were
comprised primarily of audit procedures performed related to the review of quarterly financial statements
and related documents.

4, Tax Fees - aggregate fees billed for tax compliance, tax advice and tax planning professional services.
These services included reviewing tax returns and assisting in responses to government tax authorities.

5. All Other Fees - aggregate fees billed for professional services which included accounting advice and
advice related o relocating employees.

REPORT ON GOVERNANCE

The Corporation believes that adopting and maintaining appropriate governance practices is fundamental to a well-run
company, to the execution of its chosen strategies and to its successful business and financial performance. National
Instrument 58-101 - Disclosure of Corporate Governance Practices and National Policy 58-201 - Corporate Governance
Guidelines (the "Governance Guidelines™) of the Canadian Securities Administrators set out a list of non-binding
corporate governance guidelines that issuers are encouraged to follow in developing their own corporate governance
guidelines. The following disclosure is required by the Governance Guidelines and describes the Corporation's approach
to governance and outlines the various procedures, policies and practices that the Corporation and the Board have
implemented to address the foregoing requirements.

BOARD OF DIRECTORS

The Board is responsible for the supervision of the Management of the Corporation and must act in the best interests of
the Corporation and its Shareholders. The Board acts in accordance with the laws of Canada, the articles and by-laws of
the Corporation, and the specific terms of reference as laid out for each committee and the Board as a whole. The Board
has responsibility for adopting a strategic planning process and reviewing and approving the Corporation's strategic plan
developed and proposed by Management and monitoring performance against such strategic plan. The Board is
responsible for developing and adopting policies and procedures to identify the principal business risks of the
Corporation and ensure that appropriate systems are implemented to manage these risks. The Board is also responsible
for developing and adopting policies and procedures to ensure the integrity of the internal controls and management
information systems of the Corporation. Matters that require Board approval include, among other things: (i) the approval
of the quarterly and annual financial statements and management discussion and analysis; (ii) the issuance of securities;
(iii) significant acquisitions; (iv) annual capital and operating plans and budgets; and (v) the compensation of members
of the senior management team.

The Board facilitates its exercise of independent supervision over the Corporation's management through frequent
meetings of the Board. The Board shall review its procedures on an ongoing basis to ensure it is functioning
independently of Management. As circumstances require, the Board will meet without Management present, and
convene meetings, as deemed necessary, of the independent directors, at which meetings, non-independent directors and
members of Management will not be in attendance. When conflicts arise, interested parties are precluded from voting
on matters in which they may have an interest.

The Board is currently comprised of five members. Georgia Quenby is "independent” in that she is independent for 2019
and free from interest and any business or other relationship which could, or could reasonably be perceived to, materially
interfere with the director's ability to act with the best interest of the Corporation, other than interests and relationships
arising from shareholdings.

DIRECTORSHIPS

The following table sets forth the names of other reporting issuers for which any of the Corporation's current directors
also serve as a director:
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Director Reporting Issuer

Graham Stewart Longboat Energy PLC

ORIENTATION AND CONTINUING EDUCATION

The Corporation provides new directors with details and information about the Corporation upon their joining the Board
that includes copies of relevant financial, technical, geological and other information regarding its properties and
meetings with Management.

Board members are encouraged to communicate with Management and auditors, to keep themselves current with
industry trends and developments, and to attend related industry seminars. Board members have full access to the
Corporation's records.

ETHICAL BUSINESS CONDUCT

The Board encourages and promotes an overall culture of ethical business conduct by:
e promoting compliance with applicable laws, rules and regulations;

e providing guidance to directors, officers and other employees to help them recognize and deal with ethical
issues;

e promoting a culture of open communication, honesty and accountability; and

e ensuring awareness of disciplinary action for violations of ethical business conduct.

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

NOMINATION OF DIRECTORS

It is the view of the Board that all directors, individually and collectively, should assume responsibility for nominating
directors. The Board is responsible for identifying and recommending potential nominees for directorship and senior
management.

DIVERSITY AND INCLUSION

The Corporation has adopted a written diversity and inclusion policy mandating the Board to consider diverse candidates
for all roles and to operate an inclusive working environment. Due to the size and stage of the Corporation and its
operations, the Corporation has not currently adopted a written policy or targets relating to the representation of
individuals from the "designated groups™ (as such term is defined under the Employment Standards Act (Canada)).
However, in accordance with its policies, the Board is required to consider diversity and inclusion matters in both hiring
and day-to-day operations of the Corporation.

As of the date hereof, the Corporation has one woman director, representing 20% of the Board and one woman serving
in a senior management role, representing 25% of senior management of the Corporation. Additionally, the corporate
secretary of the Corporation is a woman.

COMPENSATION
Compensation matters are currently determined by the Board upon recommendation of the Corporate Governance and
Compensation Committee. The role of the Corporate Governance and Compensation Committee is to provide oversight

and guidance to the Corporation in ensuring that its Management, directors and members serve in the best interest of the
Corporation's shareholders and that its actions are conducted in a professional and transparent manner which is in
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conformity with applicable law. The Corporate Governance and Compensation Committee is responsible for reviewing
the compensation plans and severance arrangements for Management, to ensure they are commensurate with comparable
companies. This committee ensures that the Corporation has a plan for continuity of its officers and an executive
compensation plan that is motivational and competitive. See "Executive Compensation — Compensation Discussion and
Analysis" for additional information on the Corporate Governance and Compensation Committee.

The members of the Corporate Governance and Compensation Committee are Georgia Quenby (Chair), Graham Stewart
and George Fowlie. The Corporate Governance and Compensation Committee members have experience in top
leadership roles, strong knowledge of the mining industry and finance, and a mix of experience, as well as tenure as
directors of various public companies. For description of the education and experience of each member of the Corporate
Governance and Compensation Committee, see the section entitled "RELEVANT EDUCATION AND EXPERIENCE"
above.

OTHER BOARD COMMITTEES
In addition to the Audit and Risk Committee and Corporate Governance and Compensation Committee, the Board has
a Safety Committee. The role of the Safety Committee is to provide oversight and guidance to the Corporation in
achieving best practices in safety, security and compliance oversight as regards its operations.

ASSESSMENTS

The Board and each individual director are regularly assessed regarding their effectiveness and contribution. The
assessment considers and takes into account:

e in the case of the Board, its mandate and charter; and

e in the case of an individual director, the applicable position description(s), as well as the competencies and
skills each individual director is expected to possess.

OTHER MATTERS WHICH MAY COME BEFORE THE MEETING

The Management knows of no matters to come before the Meeting other than as set forth in the Notice of Meeting.
However, if other matters which are not known to the Management should properly come before the Meeting, the
accompanying proxy will be voted on such matters in accordance with the best judgment of the persons voting the proxy.

ADDITIONAL INFORMATION

Additional information relating to the Corporation is available on SEDAR at www.sedar.com. Securityholders may
contact the Corporation in order to request copies of the Corporation's consolidated financial statements at the offices of
the Corporation at 3400, One First Canadian Place, P.O. Box 130, Toronto, Ontario, M5X 1A4. Financial information
about the Corporation may be found in the Corporation's consolidated financial statements and Management's Discussion
and Analysis for its most recently completed financial year.

GENERAL

The contents and the sending of the Notice of Meeting and this Circular to each Shareholder entitled thereto, each director
of the Corporation, the auditor of the Corporation and, where required, all applicable securities regulatory authorities
have been approved by the Board.

DATED at Toronto, Ontario, May 18, 2020.

(signed) "Graham Stewart"
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Graham Stewart
Chairman of the Board
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SCHEDULE "A"
AUDIT AND RISK COMMITTEE CHARTER

1.0 Purpose

The Corporation's Board has established the Audit and Risk Committee, whose membership, authority and
responsibilities shall be as set out in this Audit and Risk Committee Charter. The Audit and Risk Committee will
provide independent review and oversight of the Corporation's financial reporting process, the system of internal
control and management of financial risks, and the audit process, including the selection, oversight and
compensation of the Corporation's external auditors. The Audit and Risk Committee will also assist the Board in
fulfilling its responsibilities in reviewing the Corporation's process for monitoring compliance with laws and
regulations and its own code of conduct. In performing its duties, the Audit and Risk Committee will maintain
effective working relationships with the Board, management, and the external auditors and monitor the
independence of those auditors. If asked to do so by the Board, the Audit and Risk Committee will also review
the Corporation's financial strategies, its financing plans and its use of the equity and debt markets.

To perform his or her role effectively, each Audit and Risk Committee member will obtain an understanding
of the responsibilities of Audit and Risk Committee membership as well as the Corporation's business,
operations and risks.

2.0 Organization

The Audit and Risk Committee shall consist of at least three members at all times, each of whom must be a
member of the Board and must be independent as defined by promulgated best practices by applicable law and
applicable stock exchange listing rules (the "Listing Rules"), unless the Board determines that such independence
is not required or not feasible.

The members of the Audit and Risk Committee shall satisfy the laws governing the Corporation and the financial
literacy, expertise and experience requirements under applicable securities law, stock exchange requests and any
other regulatory requirements applicable to the Audit and Risk Committee of the Corporation. In particular, all
members of the Audit and Risk Committee shall have a practical knowledge of finance and accounting and be
able to read and understand fundamental financial statements from the time of their respective appointments to
the Audit and Risk Committee. In addition, members may be required to participate in continuing education if
required by applicable law or the Listing Rules.

Any member of the Audit and Risk Committee may be removed or replaced at any time by the Board and shall
cease to be a member of the Audit and Risk Committee as soon as such member ceases to be a Director.

The Audit and Risk Committee may form and delegate authority to subcommittees when appropriate.
3.0 Meetings

The Audit and Risk Committee shall meet as frequently as required, but at least quarterly. The Board shall appoint
a Chair of the Audit and Risk Committee, who shall prepare and/or approve an agenda in advance of each meeting
and shall preside over meetings of the Audit and Risk Committee. In the absence of the Chair, the Audit and Risk
Committee shall select a chairperson for that meeting. A majority of the members of the Audit and Risk
Committee shall constitute a quorum and the act of a majority of the members present at a meeting where a
quorum is present shall be the act of the Audit and Risk Committee. The Audit and Risk Committee may also act
by unanimous written consent of its members. The minutes of the Audit and Risk Committee will be in writing
and duly entered into the books of the Corporation.

The Audit and Risk Committee shall, through its Chair, report regularly to the Board following the meetings of
the Audit and Risk Committee, addressing such matters as the quality of the Corporation's financial statements,
the Corporation's compliance with legal or regulatory requirements, the performance and independence of the



outside auditors, the performance of any internal audit function and other matters related to the Audit and Risk
Committee's functions and responsibilities.

The Audit and Risk Committee shall at least annually meet separately with each of the Corporation's senior
executive group, including the Corporation's chief financial officer, and the Corporation's outside auditors in
separate executive sessions to discuss any matters that the Audit and Risk Committee or each of these groups
believes should be discussed privately.

4.0 Responsibilities
The Audit and Risk Committee's principal responsibility is one of oversight. The Corporation's management is
responsible for preparing the Corporation's financial statements, and the Corporation's outside auditors are
responsible for auditing and/or reviewing those financial statements. In carrying out these oversight
responsibilities, the Audit and Risk Committee is not providing any expert or special assurance as to the
Corporation's financial statements or any professional certification as to the outside auditors' work.

The Audit and Risk Committee's specific responsibilities and powers are as set forth below:

GENERAL DUTIES AND RESPONSIBILITIES

e Periodically review with management and the outside auditors the applicable law and the Listing Rules
relating to the qualifications, activities, responsibilities and duties of audit and risk committees and
compliance therewith, and also take, or recommend that the Board take, appropriate action to comply
with such law and rules.

e Review and evaluate, at least annually, the adequacy of this charter and make recommendations to the
Board for changes to it.

e  Establish procedures for: (a) the receipt, retention and treatment of complaints received by the
Corporation regarding accounting, internal accounting controls or auditing matters; and (b) the
confidential, anonymous submission by employees of the Corporation of concerns regarding
questionable accounting or auditing matters.

e Retain, at the Corporation's expense, independent counsel, accountants or others for such purposes as
the Audit and Risk Committee, in its sole discretion, determines to be appropriate to carry out its
responsibilities.

e  Prepare annual reports of the Audit and Risk Committee for inclusion in the proxy statements for the
Corporation's annual meetings, to the extent required.

e Investigate any matter brought to its attention related to financial, accounting and audit matters and
have full access to all books, records, facilities and personnel of the Corporation.

e Undertake such additional responsibilities as from time to time may be delegated to it by the Board,
required by the Corporation's articles or bylaws or required by law or Listing Rules.

AUDITOR INDEPENDENCE

e Bedirectly responsible for the appointment, compensation, retention, termination, and oversight, subject
to the requirements of Canadian law, of the work of any outside auditor engaged by the Corporation for
the purpose of preparing or issuing an audit report or performing other audit, review or attest services.
The outside auditors shall report directly to the Audit and Risk Committee.

e Receive from the outside auditors, review and discuss, a formal written statement delineating all
relationships between the outside auditors and the Corporation regarding relationships and services,
which may affect the objectivity and independence of the outside auditors, and other applicable



standards. The statement shall include a description of all services provided by the outside auditors and
the related fees. The Audit and Risk Committee shall actively discuss any disclosed relationships or
services that may affect the objectivity and independence of the outside auditors.

o Pre-approve all engagement letters and fees for all auditing services (including providing comfort letters
in connection with securities underwritings) and non-audit services performed by the outside auditors.
Pre-approval authority may be delegated to an Audit and Risk Committee member or a subcommittee,
and any such member or subcommittee shall report any decisions to the full Audit and Risk Committee
at its next scheduled meeting. The Audit and Risk Committee shall not approve an engagement of outside
auditors to render non-audit services that are prohibited by law or the Listing Rules.

e  Review with the outside auditors, at least annually, the auditors' internal quality control procedures and
any material issues raised by the most recent internal quality peer review of the outside auditors.

e Review and approve hiring policies regarding partners, employees and former partners and employees
of the present and former external auditor of the Corporation.

INTERNAL CONTROL

e Review annually the adequacy and quality of the Corporation's financial and accounting staffing, the
need for and scope of internal audit reviews, and the plan, budget and the designations of responsibilities
for any internal audit.

e Review the performance and material findings of internal audit reviews, if any.

e Review annually with the outside auditors any significant matters regarding the Corporation's internal
controls and procedures over financial reporting ("internal controls™) that have come to their attention
during the conduct of their annual audit, and review whether internal controls recommendations made
by the auditors have been implemented by management.

e Review major risk exposures (whether financial, operating or otherwise) and the guidelines and policies
that management has put in place to govern the process of monitoring, mitigating and reporting such
exposures.

e Review and evaluate at least annually the Corporation's policies and procedures for maintaining and
investing cash funds and for hedging (foreign currency, etc.).

e Evaluate whether management is setting the appropriate tone at the top by communicating the
importance of internal controls and ensuring that all supervisory and accounting employees understand
their roles and responsibilities with respect to internal controls.

ANNUAL AND INTERIM FINANCIAL STATEMENTS

e Review, evaluate and discuss with the outside auditors and management the Corporation's audited annual
financial statements and other information that is to be filed with Canadian Securities regulatory
authorities and to be included in the Corporation's Proxy Solicitation and Information Circular, as
applicable, including the disclosures under "Management's Discussion and Analysis", and the results of
the outside auditors' audit of the Corporation's annual financial statements, including the accompanying
footnotes and the outside auditors' opinion, and determine whether to recommend to the Board that the
financial statements be included in the Corporation's Proxy Solicitation and Information Circular, if
appropriate.

e Review, evaluate and discuss the nature and extent of any significant changes in Canadian accounting
principles, or the application of accounting principles.



e  Ensure that the Corporation's accounting policies are appropriate and that financial results are fairly
presented.

e Discuss with management the Corporation's interim financial statements and other information to be
included in the Corporation's quarterly reports, including the disclosures under "Management's
Discussion and Analysis", prior to filing such reports on SEDAR.

e Review and discuss with the Corporation's management significant accounting and reporting principles,
practices and procedures applied in preparing the financial statements and any major changes to the
Corporation's accounting or reporting principles, practices or procedures, including those required or
proposed by professional or regulatory pronouncements and actions, as brought to its attention by
management and/or the outside auditors.

e Review and discuss all critical accounting policies identified by management and/or the outside
auditors.

e Review significant accounting and reporting issues, including recent regulatory announcements and
rule changes and Canadian GAAP matters and understand their effect on the financial statements.

e Discuss alternative treatments of financial information under generally accepted accounting
principles, the ramifications of each treatment and the method preferred by the Corporation's outside
auditors.

e Review the results of any material difficulties, differences or disputes with management encountered
by the outside auditors during the course of the audit and be responsible for overseeing the resolution
of such difficulties, differences and disputes.

e Review the scope, plan and procedures to be used on the annual audit and receive confirmation from
the outside auditors that no limitations have been placed on the scope or nature of their audit scope,
plan or procedures.

RELATED PARTY TRANSACTIONS

e Review any transaction involving the Corporation and a related party (as such may be described from
time to time by applicable legislation) at least once a year or upon any significant change in the
transaction or relationship.

EARNINGS PRESS RELEASES

e Review and discuss with management and, if appropriate, the outside auditors, prior to release, all
earnings press releases of the Corporation, as well as financial information and earnings guidance, if
any, provided by the Corporation to analysts and rating agencies.

COMPLIANCE WITH LAW AND REGULATIONS

e  Ensure that management has the proper systems and review processes in place so that the Corporation's
financial statements, financial reports and other financial information satisfy all legal, regulatory and
professional standards requirements.

e Review with the Corporation's counsel, management and the independent auditors any legal or
regulatory matter, including reports or correspondence, which could have a material impact on the
Corporation's financial statements or compliance policies.

e Report regularly to the Board with respect to any issues that arise with respect to the quality or integrity
of the Corporation's financial statements, the performance and independence of the Corporation's
independent auditors and internal audit function issues.



ADMINISTERING WHISTLEBLOWER POLICY

e Review at least annually the Corporation's Whistleblower Policy.
o  Deal with complaints made by employees and others in accordance with the Whistleblower policy.

5.0 Authority

The Board authorizes the Audit and Risk Committee, within the scope of its responsibilities, to seek any
information it requires from any employee and from external parties, to communicate directly with the external
auditors, to retain outside legal or professional counsel and other experts and to request the attendance of the
Corporation's officers at meetings as appropriate. The Corporation shall provide for appropriate funding, as
determined by the Audit and Risk Committee in its sole discretion, for payment of (i) compensation to any
registered public accounting firm engaged for the purpose of preparing or issuing an audit report or performing
other audit, review or attest services for the Corporation; (ii) compensation to independent counsel and other
advisers, as the Audit and Risk Committee determines is necessary to carry out its duties; and (iii) ordinary
administrative expenses of the Audit and Risk Committee that the Audit and Risk Committee determines are
necessary or appropriate in carrying out its duties.
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ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1 Definitions

As used herein, unless there is something in the subject matter or context inconsistent therewith, the following terms shall
have the meanings set forth below:

(@)
(b)

©

(d)

U]
(@)

"Associate™ has the meaning ascribed thereto in the Securities Act.

"Award Date" means the date on which the Board awards a particular Option or such other effective
award date determined by the Board.

"Board" means the board of directors of the Corporation, or any committee of the board of directors to
which the duties of the board of directors hereunder are delegated.

"Cause" means:

0} "cause" as such term is defined in the written employment agreement between the Corporation
and the Optionee; or

(ii) in the event there is no written employment agreement between the Corporation and the Optionee
or "cause" is not defined therein, the usual meaning of just cause, or any similar legal principle,
under the common law or the laws of the jurisdiction in which the Optionee is employed.

(e) "Change of Control" means:

0] the acceptance of an offer by a sufficient number of holders of voting securities in the capital of
the Corporation so that the offeror, together with persons acting jointly or in concert with the
offeror, becomes entitled, directly or indirectly, to exercise more than 50% of the voting rights
attaching to the outstanding voting securities in the capital of the Corporation (provided that prior
to the offer, the offeror was not entitled to exercise more than 50% of the voting rights attaching
to the outstanding voting securities in the capital of the Corporation);

(i) the completion of a plan of arrangement, consolidation, reorganization, merger or amalgamation
of the Corporation with or into any other entity, or otherwise resulting in the exchange of the
outstanding securities of the Corporation for securities or other consideration issued or caused to
be issued by the acquiring entity or its subsidiaries; or

(iii)  the completion of a sale, lease, transfer or other disposition, in a single transaction or series of
related transactions, whereby all or substantially all of the undertakings and assets of the
Corporation and its Subsidiaries, on a consolidated basis, become the property of any entity which
is not a Subsidiary of the Corporation,

and explicitly excludes any initial public offering of the Shares.
"Corporation” means AEX Gold Inc., a company duly incorporated under the laws of Canada.

"Consultant” means an individual or Consultant Company, other than an Employee, Officer or Director
of the Corporation or a Subsidiary, that:

0} is engaged on an ongoing basis to provide ongoing bona fide consulting, technical, management
or other services (other than services provided in relation to a distribution of securities) to the
Corporation or a Subsidiary under a written contract between the Corporation or a Subsidiary and
the individual or Consultant Corporation;



(h)

0]
0)

(k)

V)

(m)
(n)

(©)

(P)

(a)

©)

(i) spends or shall spend a significant amount of time and attention on the affairs and business of the
Corporation or a Subsidiary; and

(iii) has a relationship with the Corporation or a Subsidiary that enables the individual to be
knowledgeable about the business or affairs of the Corporation.

"Consultant Company" means a Consultant that is a corporation, incorporated association or
organization, body corporate, partnership, trust, association or other entity other than an individual.

"Director" means a director of the Corporation or any of its Subsidiaries.

"Eligible Person” means an Employee, Consultant, Director or Officer and, except in relation to a
Consultant Company, includes a company that is wholly-owned by such persons.

"Employee" means any individual regularly employed on a full or part-time basis by the Corporation or
any of its Subsidiaries as may, from time to time, be permitted or not precluded by the rules and policies
of the applicable Regulatory Authorities to be granted Options.

"Event" has the meaning ascribed thereto in Section 3.6.
"Exchange" means the TSX Venture Exchange.

"Exercise Notice" means the notice respecting the exercise of an Option, in the form set out in Schedule
A hereto, duly executed by the Optionee.

"Exercise Price" means the amount payable per Share on the exercise of an Option, as determined in
accordance with the terms hereof.

"Expiry Date" means the date determined in accordance with Section 3.4 and after which a particular
Option cannot be exercised.

"Insider" means an Optionee who is an "insider" of the Corporation as defined in the Securities Act.

"Investor Relation Activities” means any activities, by or on behalf of the Corporation or any shareholder
of the Corporation, that promote or reasonably could be expected to promote the purchase or sale of
securities in the capital of the Corporation, but does not include:

0] the dissemination of information provided, or records prepared, in the ordinary course of business
of the Corporation to promote the sale of products or services of the Corporation, or to raise public
awareness of the Corporation, and that cannot reasonably be considered to promote the purchase
or sale of securities of the Corporation;

(i) activities or communications necessary to comply with the requirements of applicable securities
laws, the Exchange requirements or the by-laws, rules or other regulatory instruments of any other
Regulatory Authority;

(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 the communication is only through the newspaper, magazine or
publication and the publisher or writer receives no commission or other consideration other than
for acting in the capacity of publisher or writer; or

(iv) activities or communications that may be otherwise specified by the Exchange.

"Officer" means a senior officer of the Corporation or any of its Subsidiaries.
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"Option" means an option to purchase Shares granted under the terms of the Plan.

"Option Commitment" means the notice of grant of an Option delivered by the Corporation hereunder to
an Optionee substantially in the form of Schedule A hereto.

"Optionee" means a Person to whom an Option has been granted under the terms of the Plan.

"Person" means any individual, partnership, joint venture, syndicate, sole proprietorship, company or
corporation with or without share capital, trust, trustee, executor, administrator, or other legal personal
representatives, regulatory body or agency, government or governmental agency, authority or entity
howsoever designated or constituted.

"Plan" means this stock option plan.

"Regulatory Authority” means the Exchange and all securities commissions or similar securities
regulatory authorities having jurisdiction over the Corporation.

"Securities Act" means the Securities Act (Ontario), R.S.0., 1990 c. S.5, as amended from time to time.

"Share Compensation Arrangement” means any Option under this Plan, but also includes any other
stock option, stock option plan, employee stock purchase plan or other compensation or incentive
mechanism involving the issuance or potential issuance of Shares to an Eligible Person.

"Shares" means the common shares in the capital of the Corporation.
"Subsidiary" means a subsidiary of the Corporation, as such term is defined in the Securities Act.
"Tax Act" means the Income Tax Act (Canada).

"Transfer" means any transfer, sale, exchange, assignment, gift, bequest, disposition, mortgage, charge,
pledge, encumbrance, grant of a security interest or other arrangement by which possession, legal title or
beneficial ownership passes from one Person to another, or to the same Person in a different capacity,
whether or not voluntarily and whether or not for value, and any agreement to effect any of the foregoing,
including any sale or exchange pursuant to a plan of arrangement, merger, consolidation, acquisition or
similar transaction; and the words "Transferred", "Transferring" and similar words have corresponding
meanings.

ARTICLE 2
PURPOSE AND PARTICIPATION

2.1 Purpose

The purpose of the Plan is to provide the Corporation with a share-related mechanism to attract, retain and motivate
qualified Directors, Officers, Employees and Consultants, to reward such of those Eligible Persons from time to time for
their contributions toward the long-term goals of the Corporation and to enable and encourage such Eligible Persons to
acquire Shares as long-term investments.

It is the intention of the Corporation that the Plan shall at all times be in compliance with the Exchange policies and any
inconsistencies between the Plan and the Exchange policies, whether due to inadvertence or changes in Exchange policies,
shall be resolved in favour of the latter.

2.2 Participation

The Board shall, from time to time and in its sole discretion, determine those Eligible Persons, if any, to whom Options
are to be awarded.



2.3 Option Commitment

Each Option granted to an Optionee shall be evidenced by an Option Commitment detailing the terms of the Option.
Upon delivery of the Option Commitment to the Optionee by the Board, the Optionee shall have the right to purchase
the Shares underlying the Option at the Exercise Price set out therein, subject to any provisions as to the vesting of
the Option.

Subject to specific variations approved by the Board, all terms and conditions set out herein shall be deemed to be
incorporated into and form part of an Option Commitment made hereunder.

2.4 Copy of Plan

Each Optionee shall be provided with a copy of the Plan concurrently with the Optionee Commitment. A copy of any
amendment to the Plan shall be promptly provided by the Board to each Optionee.

2.5 Limitation

The Plan does not give any Optionee that is a Director the right to serve or continue to serve as a Director of the Corporation
nor does it give any Optionee that is an Officer or Employee the right to be or to continue to be employed with the
Corporation, nor does it give any Optionee that is a Consultant the right to have a consulting relationship with the
Corporation or provide services to the Corporation.

ARTICLE 3
TERMS AND CONDITIONS OF OPTIONS

3.1 Determination of Option Recipients

The Board shall make all necessary or desirable determinations regarding the granting of Options to Eligible Persons and,
in doing so, may take into consideration the present and potential contributions of a particular Eligible Person to the success
of the Corporation and any other factors which it may deem proper and relevant. All Eligible Persons shall be bona fide
Eligible Persons.

3.2 Limitations of Grants of Options

@) The aggregate number of Shares issuable pursuant to Options granted pursuant to this Plan shall not in the
aggregate exceed 10% of the number of issued and outstanding Shares at the time of each grant of Options.

(b) The aggregate number of Shares reserved for issuance pursuant to Options granted under this Plan or
pursuant to any other Share Compensation Arrangement to any one Optionee within a one-year period
shall not exceed 5% of the number of Shares outstanding at the time of the grant, unless the Corporation
obtains the requisite disinterested shareholder approval pursuant to the Exchange policies.

(c) The aggregate number of Shares reserved for issuance pursuant to Options granted under this Plan or
pursuant to any other Share Compensation Arrangement to any one Consultant within a one-year period
shall not exceed 2% of the number of Shares outstanding at the time of the grant.

(d) The aggregate number of Shares reserved for issuance pursuant to Options granted under this Plan or
pursuant to any other Share Compensation Arrangement to an Employee retained to provide Investor
Relations Activities within a one-year period shall not exceed 2% of the number of Shares outstanding at
the time of the grant.

(e) The aggregate number of Shares reserved for issuance pursuant to Options granted under this Plan or
pursuant to any other Share Compensation Arrangement to Insiders, as a group, shall not exceed 10% of
the number of Shares outstanding from time to time.

® The aggregate number of Shares reserved for issuance pursuant to Options granted under this Plan or
pursuant to any other Share Compensation Arrangement to Insiders, as a group, within a one-year period



shall not exceed 10% of the number of Shares outstanding at the time of the relevant grant.

3.3 Term of Option

The periods within which Options may be exercised and the number of Shares in respect of which Options may be exercised
in any such period shall be determined by the Board at the time of granting the Options, provided, however, that:

(@)
(b)

all Options must be exercisable during a period not extending beyond 10 years from the Award Date; and

if at any time the expiry of the term of an Option should be determined to occur either during a period in
which the trading of Shares by the Optionee is restricted under the insider trading policy or any other
policy of the Corporation or within 10 business days following such a period, the expiry of the term of
such Option shall be deemed to occur on the date that is the 10th business day following the date of expiry
of such restriction.

3.4 Termination

The Expiry Date of an Option shall be the earlier of the date that is the 10th anniversary of the Award Date of such Option,
or such other date so fixed by the Board at the time the particular Option is awarded, or the date established, if applicable,
in subsections (a) to (e) below:

(@)

(b)

(©

Death

In the event that the Optionee should die while he or she is a Director, Officer, Employee or Consultant
(other than a Consultant Corporation), as applicable, the Expiry Date for any vested portion or portions of
the Option shall be the date that is 12 months after the date of the Optionee's death. The Expiry Date for
any unvested portion of the Option shall be the date of the Optionee's death.

Permanent Disability

In the event that the Optionee should cease to be a Director, Officer, Employee or Consultant (other than
a Consultant Corporation) as a result of a permanent disability, the Expiry Date for any vested portion or
portions of the Option shall be the date that is 3 months after the date that the Optionee ceases to be a
Director, Officer, Employee or Consultant, as the case may be. The Expiry Date for any unvested portion
of the Option shall be the date that the Optionee ceases to be a Director, Officer, Employee or Consultant,
as the case may be.

Ceasing to Hold Office as a Director

In the event that the Optionee holds his or her Option as a Director and such Optionee ceases to be a
Director other than by reason of death or permanent disability, the Expiry Date for any vested portion or
portions of the Option shall be the date that is 3 months after the date that the Optionee ceases to be a
Director, unless the Optionee ceases to be a Director as a result of:

0} ceasing to meet the qualifications required under applicable laws;

(if)  being removed from office in accordance with applicable laws; or

(iii)  an order made by any Regulatory Authority having jurisdiction to so order,

in which case the Expiry Date shall be the date that the Optionee ceases to be a Director. The Expiry Date
for any unvested portion of the Option shall be the date that the Optionee ceases to be a Director.



(d) Ceasing to be an Officer, Employee or Consultant

In the event that the Optionee holds his or her Option as an Employee, Officer or Consultant and such
Optionee ceases to be an Employee, Officer or Consultant other than by reason of death or permanent
disability, the Expiry Date for any vested portion or portions of the Option shall be the date that is 3 months
after the termination date unless the Optionee ceases to be an Employee, Officer or Consultant as a result
of:

(i)  termination of employment for Cause (if he or she holds his or her Option as an Employee or
Officer);

(i) termination for failure to fulfil services pursuant to a consulting or services agreement (if he or she
holds his or her Option as a Consultant); or

(iii)  an order made by any Regulatory Authority having jurisdiction to so order,

in which case the Expiry Date shall be the termination date. The Expiry Date for any unvested portion of
the Option shall be the termination date.

(e) Change of Control

Subject to any required regulatory approvals, the Board may, in its sole and absolute discretion and without
the consent of any Optionee, determine that, upon the occurrence of a Change of Control, each or any
Option or portion thereof outstanding immediately prior to the Change of Control and not previously
exercised or settled may be accelerated and be conditionally exercisable, conditional upon the Optionee
tendering the Shares issuable upon such exercise, if applicable, and the completion of the Change of
Control, immediately prior to the effective time of the Change of Control and each Optionee shall be
permitted, within a specified period of time prior to the consummation of the Change of Control as
determined by the Board, to exercise all such Options which are then exercisable or will become
exercisable immediately prior to the effective time of the Change of Control; provided however, that
Options that are: (i) exercisable and vested Options and not exercised prior to the consummation of the
Change of Control; or (ii) the subject of accelerated vesting in accordance with this Section 3.4(e) and not
exercised prior to the consummation of the Change of Control, shall terminate upon consummation of the
Change of Control.

If the Change of Control is not completed (within the time specified therein, if applicable), then any
conditional exercise of Options in accordance with this Section 3.4(e) shall be void ab initio and of no
effect with respect to such Options and the Shares issued upon such exercise and any payment and other
instruments shall be returned to the Optionee or the Corporation (without interest or dedication) as
necessary and the terms of the Option as originally set forth in this Plan and the Option Commitment shall
again apply to the Option.

If the Board elects to provide for the accelerated vesting set out in this Section 3.4(e), the Corporation shall
use commercially reasonable efforts to give each Optionee written notice of any proposed Change of
Control at least 10 days prior to the effective date of any such Change of Control.

Notwithstanding anything else contained in the Plan and subject to any necessary approval from the Corporation's
shareholders and the Regulatory Authorities, the Board may in its discretion (a) extend the Expiry Date of any Option,
provided that in no case will an Option be exercisable later than the 10th anniversary of the Award Date of the Option; or
(b) accelerate the expiry or vesting terms applicable to an Option.

35 Exercise Price

The price at which an Optionee may purchase a Share upon the exercise of an Option shall be as fixed by the Board within
the parameters set by the policies of the Exchange and as set forth in the Option Commitment issued in respect of such
Option, but in any event shall not be less than the closing trading price of the Shares on the last trading day immediately
preceding the Award Date.



If the Shares have not traded during the 10 trading day period immediately preceding the Award Date, then the Board must
wait until the Shares have been traded for at least 10 days (which need not be consecutive days) before granting the Option
and setting the Exercise Price of such Option. Disinterested shareholder approval must be obtained for any reduction in the
Exercise Price of any Option if the Optionee is an Insider of the Corporation at the time of the proposed amendment to the
Exercise Price.

3.6 Adjustments

If, prior to the complete exercise of an Option, the Shares are consolidated, subdivided, converted, exchanged or reclassified
or in any way substituted (collectively, the "Event"), such Option, to the extent that it has not been exercised, shall be
adjusted by the Board in accordance with such Event in the manner the Board deems appropriate. No fractional Shares shall
be issued upon the exercise of an Option and accordingly, if as a result of the Event, an Optionee would become entitled to
a fractional Share, such Optionee shall have the right to purchase only the next lowest whole number of Shares and no
payment or other adjustment shall be made with respect to the fractional interest so disregarded.

3.7 Vesting

Options granted pursuant to the Plan shall vest and become exerciseable by an Optionee at such time or times as may be
determined by the Board at the date of the Option grant and as indicated in the Option Commitment related thereto.

Notwithstanding the foregoing, Options granted to Consultants providing Investor Relations Activities shall vest in stages
over a 12 month period with a maximum of one-quarter of the Options vesting in any three-month period.

ARTICLE 4
ADMINISTRATION OF THE PLAN

4.1 Powers of the Board

The Board shall be responsible for the general administration of the Plan and the proper execution of its provisions, the
interpretation of the Plan and the determination of all questions arising under the Plan. Without limiting the generality of
the foregoing, the Board has the power to:

(@) grant Options hereunder;

(b) delegate all or such portion of its powers hereunder as it may determine to one or more committees of the
Board, either indefinitely or for such period of time as it may specify, and thereafter each such committee
may exercise the powers and discharge the duties of the Board in respect of the Plan so delegated to the
same extent as the Board is hereby authorized so to do; and

(c) in its sole discretion amend this Plan (except for previously granted and outstanding Options) to reduce
the benefits that may be granted to Eligible Persons (before a particular Option is granted) subject to the
other terms hereof.

4.2 Amendments to the Plan

The Board may from time to time, subject to applicable law and to the prior approval, if required, of the Exchange or any
other Regulatory Authority having authority over the Corporation or the Plan or, if required by the policies of the Exchange,
the shareholders of the Corporation, suspend, terminate or discontinue the Plan at any time, or amend or revise the terms of
the Plan or of any Option granted under the Plan and the Option Commitment relating thereto, provided that no such
amendment, revision, suspension, termination or discontinuance shall in any manner adversely affect any Option previously
granted to an Optionee under the Plan without the consent of that Optionee.



ARTICLE 5
EXERCISE OF OPTION

51 Exercise of Option

Subject to the provisions of the Plan, an Option may be exercised by the Optionee from time to time by delivery to the
Corporation of an Exercise Notice, the applicable Option Commitment and a certified cheque or a bank draft payable to
the Corporation in an amount equal to the aggregate Exercise Price of the Shares to be purchased pursuant to the exercise
of the Option.

5.2 Issuance of Shares

As soon as practicable following the receipt of the Exercise Notice, the Board shall cause the Shares purchased by the
Optionee to be delivered to the Optionee, in either certificated or non-certificated form, as appropriate. If the number of
Shares in respect of which the Option was exercised is less than the number of Shares subject to the Option Commitment
surrendered, the Board shall forward a new Option Commitment to the Optionee concurrently with delivery of the Shares
purchased by the Optionee for the balance of the Shares available under the Option.

5.3 Condition of Issue

The Options and the issue of Shares by the Corporation pursuant to the exercise of Options are subject to the terms and
conditions of the Plan and compliance with the rules and policies of all applicable Regulatory Authorities with respect to
the granting of such Options and the issuance and distribution of such Shares, and to all applicable securities laws and
regulations. The Optionee agrees to comply with all such laws, regulations, rules and policies and agrees to furnish to the
Corporation any information, reports or undertakings required by, and to fully cooperate with, the Corporation in complying
with such laws, regulations, rules and policies.

ARTICLE 6
MISCELLANEOUS

6.1 Transferability

Subject to Section 3.4(a), all Options are exercisable only by the Optionee to whom they are granted and are not assignable
or transferable.

6.2 No Shareholder Rights

An Optionee shall not have any rights as a shareholder of the Corporation with respect to any of the Shares covered by
an Option until the Optionee exercises such Option in accordance with the terms of the Plan and the issuance of the Shares
by the Corporation.

6.3 Record Keeping

The Corporation shall maintain a register in which shall be recorded the name and address of each Optionee, the number of
Options granted to an Optionee, the details thereof and the number of Options outstanding.

6.4 No Representation or Warranty

The Corporation makes no representation or warranty as to the future market value of the Shares issued in accordance with
the provisions of the Plan or the effect of the Tax Act or any other taxing statute governing the Options or the Shares issuable
thereunder or the tax consequences to an Eligible Person. Compliance with applicable securities laws as to the disclosure
and resale obligations of each Optionee is the responsibility of such Optionee and not the Corporation.

6.5 Necessary Approvals

The Plan shall be effective only upon the approval of the Board by ordinary resolution. The obligation of the Corporation to
sell and deliver Shares in accordance with the Plan is subject to the approval of any Regulatory Authority which may be

B- 10



required in connection with the authorization, issuance or sale of such Shares by the Corporation. If any Shares cannot be
issued to any Optionee for any reason including, without limitation, the failure to obtain such approval, then the obligation
of the Corporation to issue such Shares shall terminate and any Exercise Price paid by an Optionee to the Corporation shall
be returned to the Optionee.

6.6 Tax Withholding

If the Corporation determines pursuant to the requirements of the Tax Act or any other applicable tax law that it is obliged
to withhold for remittance to a taxing authority any amount upon exercise of an Option, the Optionee shall, prior to and as
a condition of issuing the Shares or at any other later date specified in the following sentence:

@) pay to the Corporation, in addition to and in the same manner as the Exercise Price; or

(b) subject to compliance with applicable law and any applicable order, policy, by-law or regulation of
Regulatory Authority, transfer to the Corporation Shares issuable upon exercise of the Options having a
fair market value equal to,

any amount that the Corporation is obliged to remit to that taxing authority in respect of the exercise of the Options. Any
additional payment will be due no later than three business days prior to the statutory remittance deadline applicable to the
exercise of such Options by the Optionee. Notwithstanding anything herein to the contrary, the Corporation shall have no
obligation to accept a transfer of Shares in the event the Corporation does not have cash available to satisfy any such
withholding obligation or is restricted by any contract, indenture or other agreement with respect to indebtedness from
making any such payments.

6.7 Interpretation

The Plan shall be governed by and construed in accordance with the laws of the Province of Ontario and the laws of Canada
applicable therein.

6.8 Compliance with Applicable Law
If any provision of the Plan or any agreement entered into pursuant to the Plan contravenes any law or any order, policy, by-
law or regulation of any Regulatory Authority then such provision shall be deemed to be amended to the extent required to

bring such provision into compliance therewith.

Approved by the Board on May 1, 2017 and amended June 11, 2018.
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